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ORDINANCE 

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

SECTION 1: That the Chicago Zoning Ordinance be amended by changing all of the 
DS-5 Downtown Service District symbols and indications as shown on Map 1-F in the 
area bounded by: 

beginning at West Chicago Avenue; the North Branch of the Chicago River; a 
line 74.5 feet north of the north line of West Ohio Street extended; a line 451 
feet east of the centerline of North Desplaines Street extended; a line 67.50 feet 
north of the north line of West Ohio Street extended; a line fi-om a point 67.50 
feet north of the north line of West Ohio Street extended and 411.96 feet east of 
the centerline of North Desplaines Street to a point, 507.03 feet east of the 
centerline of North Desplaines Street and 13.0 feet south of the south line of 
West Ohio Street extended; a line 13.0 feet south of the south line of West Ohio 
Street extended; the North Branch of the Chicago River; West Grand Avenue; 
North Desplaines Street; the westerly right-of-way line of the Chicago and 
Northwestem Railway; the north line of West Ohio Street; a line fi-om a point 
60.57 feet west of the westerly right-of-way line of the Chicago and 
Northwestem Railway along the north line of West Ohio Street to a point and 
from a point 55.79 feet west of the westerly right-of-way line of the Chicago and 
Northwestem Railway along a line 67.50 feet north of the north line of West 
Ohio Street to a point (said line runs diagonally to the northwest for a distance 
of 84.92 feet); a line 67.50 feet north of the north line of West Ohio Street; the 
westerly right-of-way line of the Chicago and Northwestem Railway; the south 
right-of-way line of relocated West Erie Street; the westerly right-of-way line of 
the Chicago and Northwestem Railway; the northerly right-of-way line of 
relocated West Erie Street; North Union Street; and North Halsted Street (ToB) 

to those of an DX-5 Downtown Mixed-Use District. 

SECTION 2: That the Chicago Zoning Ordinance be amended by changing all of the 
DX-5 Downtown Mixed-Use District symbols and indications as shown in Map 1-F in 
the area bounded by: 

beginning at West Chicago Avenue; the North Branch of the Chicago River; a 
line 74.5 feet north of the north line of West Ohio Street extended; a line 451 
feet east of the centerline of North Desplaines Street extended; a line 67.50 feet 
north of the north line of West Ohio Street extended; a line from a point 67.50 
feet north of the north line of West Ohio Street extended and 411.96 feet east of 
the centerline of North Desplaines Street to a point, 507.03 feet east of the 
centerline of North Desplaines Street and 13.0 feet south of the south line of 
West Ohio Street extended; a line 13.0 feet south of the south line of West Ohio 
Street extended; the North Branch of the Chicago River; West Grand Avenue; 



North Desplaines Street; the westerly right-of-way line of the Chicago and 
Northwestem Railway; the north line of West Ohio Street; a line from a point 
60.57 feet west of the westerly right-of-way line of the Chicago and 
Northwestern Railway along the north line of West Ohio Street to a point and 
from a point 55.79 feet west of the westerly right-of-way line of the Chicago and 
Northwestem Railway along a line 67.50 feet north of the north line of West 
Ohio Street to a point (said line mns diagonally to the northwest for a distance 
of 84.92 feet); a line 67.50 feet north ofthe north line of West Ohio Street; the 
westerly right-of-way line of the Chicago and Northwestem Railway; the south 
right-of-way line of relocated West Erie Street; the westerly right-of-way line of 
the Chicago and Northwestem Railway; the northerly right-of-way line of 
relocated West Erie Street; North Union Street; and North Halsted Street (ToB) 

to those of an Air Rights Waterway Business-Residential Planned Development which is 
hereby established in the area above described, subject to such Use and Bulk Regulations 
as set forth in the Plan of Development herewith attached and made a part hereof and to 
no others. 

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

2 
S:\Clients\Tribune Company\TREH - 777 W Chicago Avenue PD Material\Application\Ordinance.docx 



AIR RIGHTS WATERWAY BUSINESS RESIDENTIAL PLANNED DEVELOPMENT NO. 

PLANNED DEVELOPMENT STATEMENTS 

1. The area delineated herein as Air Rights Waterway Business Residential Planned 
Development Number , ("Planned Development") consists of approximately 
1,310,577 net square feet of property (30.09 acres)' which is depicted on the attached 
Planned Development Boundary and Property Line Map ("Property") and is owned and 
controlled by the Applicant, lL-777 West Chicago Avenue, LLC (the "Applicant"). 

2. The requirements, obligations and conditions contained within this Planned Development 
shall be binding upon the Applicant, its successors and assigns and, i f different than the 
Applicant, tlie legal title holders and any ground lessors. All rights granted hereunder to 
the Applicant shall inure to the benefit ofthe Applicant's successors and assigns and, i f 
different than the Applicant, the legal title holder and any ground lessors. Furthermore, 
pursuant to the requirements of Section 17-8-0400 ofthe Chicago Zoning Ordinance, the 
Property, at the time of application for amendments, modifications or changes 
(administrative, legislative or otherwise) to this Phinned Development are made, shall be 
under single ownership or designated control. Single designated control is defmed in 
Section 17-8-0400 of the Zoning Ordinance, provided, however, (a) that for so long as 
the Applicant or any aiTiliate thereof owns or controls any part of the Property, any 
application to the City for any such changes or modifications (administrative, legislative 
or otherwise) must in all cases be additionally authorized by the Applicant and (b) such 
change or modiHcation (administrative, legislative or otlierwise) shall comply with the 
terms of any zoning rights agreement, deed restriction, or other written agreement by the 
Applicant or between owners or designated controlling parties ofthe Property or portions 
thereof Where portions of the improvements located on the Property have been 
submitted to the Illinois Condominium Property Act, the term "owner" shall be deemed 
to refer solely to the condominium association of the owners of such portions of the 
improvements and not to the individual unit owners therein. Nothing herein shall 
prohibit or in any way restrict the alienation, sale or any other transfer of all or any 
portion ofthe Property or any rights, interests or obligations therein including any ground 
or air-rights leases. Upon any alienation, sale or any other transfer of all or any portion 
of the Property or the rights therein including any ground or air-rights leases (but not 
including an assignment or transfer of rights pursuant to a mortgage-or otherwise as 
collateral for any indebtedness) and solely with respect to the portion of the Property so 
transferred, the term "Applicant" shall be deemed amended to apply to the transferee 
thereof (and its beneficiaries i f such transferee is a land trust) and the seller or transferor 
thereof (and its beneficiaries i f such seller or transferor is a land trust) shall thereafter be 

' For purposes of calculating net site area for this Planned Development and any development parcel herein, all 
dedicated right-of-ways within such development parcel shall be included within the net site area for such 
development parcel within this Planned Development. 
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released from any and all obligations or liability hereunder; provided, however that the 
Applicant's right to authorize changes or modifications to this Planned Development for 
so long as it owns or controls all or any portion of the Property as set forth in clause (a) of 
this Statement Number 2 above shall not be deemed amended or transfen-ed to apply to a 
transferee (or its beneficiaries as aforesaid) unless expressly assigned in a written 
instrument executed by the original Applicant hereunder. 

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, assign 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 ofthe City of Cliicago. Prior to the 
issuance of any Part II approval, the submitted plans must be approved by the 
Department of Transportation. 

This Plan of Development consists of 19 Statements: a Bulk Regulations fable; an 
Existing Zoning Map; an E.xisting Land Use Map; a General Land-Use Plan; a Planned 
Development Boundary and Property Line Map; a Subarea and Parcelization Plan; a 
Roadway Framework Plan; a Site Access and Loading Plan (Levels 1 and 2); Site Level 
Plans (Levels 1, 2 and 3); a Public Open Space Plan; a Generalized Landscape Plan; a 
Site Section Plan; and a Riverwalk Section Plan all dated Octobcr I I , 2017, submitted 
herein. In any instance where a provision of this Planned Development conflicts with the 
Chicago Building Code, the Building Code shall control. This Planned Development 
conforms to the intent and purpose of the 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 Zoning 
Ordinance, this Planned Development Ordinance shall control. 
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5. The following uses are allowed in the Planned Development delineated herein: 
residential, public parks, commercial uses, retail uses, hotel uses, business uses, office 
uses, religious and institutional uses, warehousing and storage uses, printing facility, 
urban farms, non-accessory parking, accessory parking and related accessory uses and 
such other uses allowed under the DX-5 Downtown Mixed-Use District. The following 
uses shall be prohibited within the Planned Development: recycling facilities, drive-
through facilities, inter-track wagering facility, payday/title secured loan store, pawn 
shop, gas station and free standing wireless tower. In addition, the following uses shall 
be permitted in all subareas subject to the review and approval of the Department of 
Planning and Development: 

a. other than as prohibited above, broadcast and telecommunication structures, 
equipment and installations including parabolic transmitting and receiving 
antennae; 

b. public utility and public service uses necessary to serve the development 
including, but not limited to, district electrical generation and utility substations; 
and 

c. district cooling and heating. 

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

7. For purposes of height measurement, the definitions in the Zoning Ordinance shall apply. 
Tlie height of any building shall also be subject to height limitations, i f any, established 
by the Federal Aviation Administration. E.xccpt as provided herein, the maximum height 
of any building within this Planned Development shall not exceed 610 feet. 

8. A. The maximum permitted Floor Area Ratio ("FAR") for the Property and each 
subarea shall be in accordance with the attached Bulk Regulations Table. For the 
purposes of FAR calculations and measurements, the definitions in the Zoning 
Ordinance shall apply. The permitted FAR identified in the Bulk Regulafions 
Table has been determined using a net site area of 1,310,577 square feet. Portions 
of subareas A and C will be constructed along an elevated platform between + 18 
and + 33 feet Chicago City Datum, but may be lower or higher depending on 
factors such as road levels ("Level 2"). Unless devoted to a principal use as 
defmed in the Zoning Ordinance, fioor area below the Level 2 shall be considered 
below grade and shall not be included in calculafing the total number of square 
feet of development within this Planned Development. 
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For the puiposes of calculating floor area bonus payments under Section 17-4-
1000 of the Chicago Zoning Ordinance, the provisions of Section 17-4-1000 shall 
apply to this Planned Development, provided, however, the bonus formula set 
forth in Secfion 17-4-1003-C-l (and not the formula set forth in Section 17-4-
1003-C-4) shall be used to determine the bonus payment for each development 
parcel within this Planned Development. 

B. Bulk and Density Regulations 

1. Warehousing and storage uses permitted as principal uses in Statement Number 5 
shall be limited to four hundred thousand (400,000) square feet and shall be 
established in accordance with the DX-5 Downtown Mixed-Use District 
regulations existing on the effective date ofthis Planned Development. 

2. With regard to areas devoted as a principal use to office, hotel, residential and 
retail sales and service uses, the following maximums shall apply; 

Office, maximum floor area = 4,009,235 square feet 

Hotel, maximum number of rooms/keys = 250 

Residential, maximum number of dwelling units = 5,907 units 

Retail sales and service, maximum fioor area = 163,790 square feet 

Provided, however, that in calculating these maximums, ballrooms, meeting 
rooms, exhibition space and eating lacilitics associated vvith a hotel use and 
located at or above the established Level 2 shall be chargeable against the 
maximum permitted floor area for principal retail sales and service of office uses. 

3. The applicant may increase the maximum number of dwelling units allowed to 
eight thousand six hundred and thirty-five (8,635) dwelling units by converting a 
portion of the maximum allowed office space and/or a portion of the maximum 
allowed hotel roams/'keys. The applicant may increase the ma.ximum amount of 
office space to seven million three hundred thirty-nine thousand two hundred and 
twenty-nine (7,339,229) square feet by converting a portion of the maximum 
dwelling units and/or a portion of die maximum number of hotel rooms/keys. The 
applicant may increase the maximum number of hotel rooms/keys to six hundred 
and fifty (650) rooms/keys by converting a portion of the maximum allowed 
office space and/or a portion of the maximum allowed dwelling units. For 
purposes of this conversion, eight hundred and fifty (850) square feet of office 
space shall be equal to one (1) dwelling unit, two (2) hotel rooms/keys shall be 
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equal to one (1) dwelling unit or eight hundred and fifty (850) square feet of 
office space. 

4. The number of efficiency units within this Planned Development shall not exceed 
forty percent (40%) of the number of permitted dwelling units. 

5. To the extent this Planned Development does not cover all items required for 
development, all development shall be in general conformity with the DX-5 
Downtown Mixed-Use District regulations ofthe Chicago Zoning Ordinance. 

C. Periphery Setbacks and Minimum Distance Between Buildings 

1. Setbacks shall be in conformance with the Master Plan and Design Standards 
dated October 11,2017. 

2. Periphery setback and distance provisions may be adjusted where required to 
allow flexibility of architectural or site design arrangement, subject to the 
approval of the Department of Planning and Development. 

D. Parking 

1. Minimum Requirements for uses: 

Office: 0.3 spaces per one thousand (1,000) square feet. 

Hotel: with more than 15,000 square feet of meeting, conference or 
banquet area: 1 space per 1,000 square feet. 

Residential: one (I) parking space per dwelling unit shall be required for 
for-sale units and 0.25 parking space shall be required per dwelling unit 
including efficiency units, for rental units. 

Retail: 0.5 parking space per one thousand (1,000) square feet. 

2. Location. All parking spaces required to serve buildings or uses shall be located 
on the same parcel as the building or use served, or (a) i f a residential use, within 
six hundred (600) feet walking distance measured from the property line; or (b) i f 
a non-residential use, within one thousand (1,000) feet walking distance measured 
from the property line. 

3. Vehicular entrances and exits to accessory automobile parking areas shall be 
located in general conformance with the Public Roadway Plan attached hereto. 
Provided, however, that temporary or relocated driveways shall be pemiitted 
within the Planned Development subject to the review and approval of the 
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Department of Transportafion and the Department of Planning and Development 
in accordance with Statement 13 below. 

E. Loading. Minimum off-street loading shall be provided in accordance with the 
regulations applicable in the DX-5 Downtown Mixed-Use District of the Chicago 
Zoning Ordinance existing on the effective date hereof The location of loading 
berths shall be subject to the review of the Department of Transportation and the 
approval of the Department of Planning and Development. 

F. Construcfion of Public Improvements. No certificate of occupancy shall be issued 
for any improvement located within a parcel in this Planned Development until 
such time as die applicant for the certificate produces evidence that construction 
of the public improvements (an improvement available for use by the public) 
related to the improvement within such parcel has been completed, is under 
construcfion or is under contract for construction, or that adequate access can be 
provided, all as certified by the Department of Transportation and approved by 
the Department of Planning and Development. 

9. The Applicant acknowledges and agrees that the rezoning ofthe Property from the DS-5 
Downtown Service District to an Air Rights Waterway Business Residential Planned 
Development No. for construction of this Planned Development, triggers the 
requirements of Section 2-45-110 o f the Municipal Code (the "Affordable Housing 
Ordinance"). Any developer o fa "residential housing project" within the meaning ofthe 
Affordable Housing Ordinance ("Residential Project") must: (i) develop affordable 
housing units as part ofthe Residential Project; (ii) pay a fee in lieu ofthe development 
of affordable housing units; or (iii) any combination of (i) and (ii). In accordance with 
these requirements and the AiTordable Housing Profile Form attached hereto as Exhibit 
A, the Applicant has agreed to provide 10% of the total number of dwelling units 
constructed in any building within the Planned Development containing 10 or more units 
as affordable housing units for households earning up to 60% of the Chicago Primary 
Metropolitan Statistical Area median income (the "Affordable Units"), or make a cash 
payment to the Affordable Housing Opportunity Fund per unit ("Cash Payment") in 
accordance with the Affordable Housing Ordinance. At the time of each Part 11 review 
for any building containing 10 or more dwelling units. Applicant may update and 
resubmit the Affordable Housing Profile Form to the Department of Planning and 
Development ("DPD") for review and approval, i f the Applicant subsequently reduces 
the number of dwelling units in the Planned Development, DPD may adjust the 
requirements of this Statement 9 (i.e., number of Affordable Units and/or amount of Cash 
Payment) accordingly without amending the Planned Development. Prior to the issuance 
of any building permits for a building containing 10 or more dwelling units, including, 
without limitafion, excavation or foundation pennits, the Applicant must either make the 
required Cash Payment, or execute an Affordable Housing Agreement in accordance with 
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Section 2-45-110(i)(2). The tenns 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 wil l be recorded 
against only that parcel for which the Part II review is being sought and will constitute a 
lien against each for sale Affordable Unit or the residential portion of the building, i f 
rental, as the case may be, within that parcel. The City shall execute partial releases of 
the Affordable Housing Agreement prior to or at die time of the sale of each Affordable 
Unit within that parcel to an income-eligible buyer at an affordable price, subject to the 
simultaneous execution and recording of a mortgage, restrictive covenant or similar 
instrument against such Affordable Unit. The City shall execute a release of the 
Affordable Housing Agreement for a rental building upon compliance with the terms of 
such Agreement. The Commissioner of DPD may enforce remedies for breach of the 
Affordable Housing Agreement, and enter into settlement agreements with respect to any 
such breach, subject to the approval of the Corporation Counsel, without amending the 
Planned Development. 

10. 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 accessibility of the river, as contained in the waterway planned 
development guidelines contained in the Zoning Ordinance (Section 17-8-0912) and the 
Chicago River Corridor Design Guidelines and Standards. To further these goals, the 
Applicant agrees, as set forth in the Plans, to: (a) provide a 30-foot building setback from 
the river with a continuous riverwalk as shown on the Generalized Landscape Plan, not 
including encroachments for structural columns or other structural support necessary for 
extending buildings and other building elements above the riverwalk beginning at a 
height of three (3) stories above the lowest finished floor and extending to the top of such 
building or other improvements, and will be landscaped in accordance with the Plans, and 
(b) permit connection of such riverwalk and landscaping vvith similar facilities on 
adjacent properties, when possible, when adjacent properties are improved or 
redeveloped. The Applicant shall permit un-gated public access to the river setback and 
provide signage on the riverwalk and at riverwalk entries indicating that the riverwalk is 
open to the public during typical Chicago Park District hours. 

In addition to the riverwalk, and subject to the receipt of all necessary permits and 
approvals, the Applicant or its successors and assigns, at its sole cost, shall design and 
construct the public open space improvements as depicted on the Generalized Landscape 
Plan. Upon completion of the public open space improvements, the Applicant, its 
successors and assigns and, i f different than the Applicant, the legal fitleholders and any 
ground lessors, shall be responsible for maintaining and managing these spaces for the 
purposes set forth herein. These public open spaces shall be privately owned and, subject 
to occasional closure for private use, shall remain accessible to the public during hours in 
which public parks are accessible to the public. 
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11. Upon review and determinafion, "Part I I Review", pursuant to Secfion 17-13-0610 of the 
Zoning Ordinance, a Part I I 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 I I approval. 

12. The Site and Landscape Plans for each parcel shall be in substantial conformance with 
the Landscape Ordinance and any other corresponding regulations and guidelines. 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 11 reviews, 
are conditional until final Part 11 approval. 

13. Prior to the issuance by the Department of Planning and Development o fa determination 
pursuant to Section 7-13-0610 ofthe Chicago Zoning Ordinance ("Part 11 approval") for 
development or redevelopment of any development parcels within the Planned 
Development, other than alterations to existing buildings which do not increase their 
height or alter their footprints, a site plan for the proposed development, including 
parking areas and related information ("Site Plan Submittal"), shall be submitted to the 
Commissioner of the Depaitment of Planning and Development for approval. Review 
and approval ofthe Site Plan Submittal by the Commissioner is intended to assure lhat 
specific development proposals conform with the Planned Development, are consistent 
with the intent of lhe Master Plan and Design Standards dated October 11, 2017 and to 
ensure coordination of any public improvements required by this Planned Development. 
No Part 11 approval for work for which a Site Plan Submittal is required hereunder shall 
be granted until the Site Plan Submittal has been approved by the Commissioner and 
reviewed by the Chicago Plan Commission at a hearing. The hearing conducted by the 
Plan Commission shall be for review purposes only and no approval or recommendation 
shall be required in order for the Commissioner to issue an approval of the Site Plan 
Submittal. Further, all Part 11 submittals shall be in compliance with the Chicago 
Landscape Ordinance. Provided the Site Plan Submittal required hereunder is in general 
conformance with this Planned Development and the Master Plan and Design Standards, 
the Commissioner shall issue such site plan approval and the Plan Commission shall 
conduct its review hearing within sixty (60) days from receipt of the Site Plan Submittal. 
Following approval of a Site Plan Submittal by the Commissioner, the approved plan 
shall be kept on permanent file with the Department of Planning and Development and 
shall be deemed to be an integral part of this Planned Development. The approved Site 
Plan Submittal may be changed by the provisions of Section 17-13-0611 of the Chicago 
Zoning Ordinance. In addition, because of the long-term phasing of the Planned 
Development, design aspects of the Planned Development such as parcel sizes, building 
footprints, vehicular access drives and tower locations may be modified during the Part 11 
approval process but shall still be considered to be in general conformance with this 
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Planned Development provided such modifications do not violate the bulk and density 
regulations of this Planned Development and are consistent with the Master Plan and 
Design Standards. A Site Plan Submittal shall, at a minimum, provide the following 
information with respect to the proposed improvements: 

a. the boundaries of the property; 

b. the footprint ofthe improvements; 

e. location and dimensions of all parking spaces and loading berths; 

d. preliminary landscaping plan prepared by a landscape architect with final 
landscaping plan to be approved during Part 11 review; 

e. all pedestrian circulation routes; 

f. the location of any adjacent public improvements; 

g. a signage plan for any building where retail or theater uses would be present 
above the ground level; 

h. preliminary building sections and elevations of the improvements with a 
preliminary building materials list; and 

i . statistical infbrmation applicable to the property limited to the following: 

(1) floor area and fioor area ratio; 

(2) uses to be established; 

(3) building heights; 

(4) all setbacks, required and provided; 

(5) floor area devoted to all uses (e.g. office, retail etc.); 

(6) number of dwelling units; 

(7) number of parking spaces; and 

(8) number of loading spaces/berths. 

A Site Plan Submittal shall include such other information as may be necessary to 
illustrate conformance with the applicable provisions of this Planned Development and 
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the Master Plan and Design Guidelines. In addition, as part of the site plan review 
process for each phase of development, an updated traffic and parking study shall be 
submitted when it is reasonably determined by the Commissioner of the Department of 
Planning and Development that such an updated report is required. 

14. 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 of the 
Municipal Code, or any other provision of that Code. 

15. The terms and conditions of development under this Planned Development ordinance 
may be modified administrafively, pursuant to secfion 17-13-0611-A of the Zoning 
Ordinance by the Zoning Administrator upon the application for such a modification by 
the Applicant, its successors and assigns and, i f different than the Applicant, the legal 
title holders and any ground lessors. In addition to any other modifications that are 
otherwise permitted pursuant to Section 17-13-0611-A oflhe Chicago Zoning Ordinance, 
an increase in the maximum building height within any subarea by twenty percent (20%) 
or less shall constitute a permitted modification hereunder. 

16. 'fhe 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 Properly 
shall be reviewed and approved by the Mayor's Office for People vvith 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. 

17. 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 and conserves energy and natural resources. Al the time of Site 
Plan Submittal, the Applicant shall obtain the number of points necessary to meet the 
requirements of the Chicago Sustainable Development Policy, in effect at the time the 
Part I I review process is initiated for each improvement that is subject to the 
aforementioned Policy and must provide documentation verifying compliance. 

18. The Applicant acknowledges lhat it is the policy of the City lo maximize opportunities 
for Minority and Women-owned Business Enterprises ("M/WBEs") and city residents to 
compete for contracts and jobs on construction projects approved through the planned 
development process. To assist the city in promoting and tracking such M/WBE and city 
resident participation, an applicant for planned development approval shall provide 
information at three points in the city approval process. First, the applicant must submit 
to DPD, as part of its application for planned development approval, an M/WBE 
Participation Proposal. The M/WBE Participation Proposal must identify the applicant's 

APPLICANT: IL-777 West Chicago Avenue LLC 
ADDRESS: 643-741 W. Chicago Avenue; 641-739 N. Halsted Street; 632-740 W. Erie Street; 

627-661 W. Erie Street; 501-31 N. Desplaines Street; 524-630 W. Grand Avenue 
FILING DATE: October 11, 2017 
PLAN COMMISSION DATE: TBD 

10 



19. 

goals for participation of certified M/WBE fimis in the design, engineering and 
construction of the project, and of city residents in the constmction work. The city 
encourages goals of 26%> MBE and 6% WBE participation (measured against the total 
construction budget for the project or any phase thereof), and (ii) 50% city resident hiring 
(measured against the total construction work hours for the project or any phase thereof). 
The M/WBE Participation Proposal must include a description of the Applicant's 
proposed outreach plan designed to inform M/WBEs and city residents of job and 
contracfing opporlunifies. Second, at the time of the Applicant's submission for Part I I 
pennit review for the project or any phase thereof, the Applicanl must submit to DPD (a) 
updates (if any) to the Applicant's preliminary outreach plan, (b) a description of the 
Applicant's outreach efforts and evidence of such outreach, including, without limitation, 
copies of certified letters to M/WBE contractor as.socialions and the ward ofTice of the 
alderman in which the project is located and receipts thereof; (c) responses to the 
Applicant's outreach efforts, and (d) updates (if any) lo the applicant's M/WBE and city 
resident participation goals. Third, prior to issuance of a Certificate of Occupancy for the 
project or any phase thereof, the Applicanl must provide DPD with the actual level of 
M/WBE and city resident participation in the project or any phase thereof, and evidence 
of such participation. In addition to the forgoing, DPD may request such additional 
information as the department determines may be necessary or useful in evaluating the 
extent to which .M/WBEs and city residents are informed of and utilized in planned 
development projects. All such information will be provided in a form acceptable to the 
Zoning Administrator. DPD will report the data it collects regarding projected and actual 
employment of M/WBEs and city residents in planned development projects twice yearly 
to the Chicago Plan Commission and annually to the Chicago City Council and the 
Mayor. 

This Planned Development shall be governed by Seciion 17-13-0612 of the Zoning 
Ordinance. Provided, however, this Planned Development shall not lapse and shall 
remain in full force and elTecl provided thai the provisions of Section 17-13-0612-A are 
satisfied for any single development parcel wilhin this Planned Development. 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 back lo 
the DS-5 Downtown Service District. 

APPLICANT: 
ADDRESS: 

FILING DATE: 
PLAN COMMISSION DATE: 

IL-777 West Chicago Avenue LLC 
643-741 W. Chicago Avenue; 641-739 N. Halsted Street; 632-740 W. Erie Street; 
627-661 W. Erie Sfreet; 501-31 N. Desplaines Street; 524-630 W. Grand Avenue 
October 11, 2017 
TBD 

11 
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BULK REGULATIONS TABLE 

e 2016 S O L O M O N CORDWELL BUENZ 

Applicant: 

Project: 
Date: 

I L - 7 7 7 W E S T C H I C A G O A V E N U E L L C 

6 4 3 - 7 4 1 W . C H I C A G O A V E N U E ; 6 4 1 - 7 3 9 N . H A L S T E D S T R E E T ; 

C 3 2 - 7 4 0 W . ERIE S T R E E T ; 6 2 7 - 6 6 1 W . ERIE S T R E E T ; 

5 0 1 - 3 1 N . D E S P L A I N E S S T R E E T ; 5 2 4 - 6 3 0 W . G R A N D A V E N U E 

777 W C H I C A G O A V E 

10 - I I - 2017 R e v i s e d : 0 0 - 0 0 - 2 0 X X 



300' 600' 

e 2015 S O L O M O N CORDWELL BUENZ 

Applicant: 

Project: 
Date: 

EXISTING ZONING MAP 

I L - 7 7 7 W E S T C H I C A G O A V E N U E L L C 

6 4 3 - 7 4 1 W . C H I C A G O A V E N U E ; 6 4 1 - 7 3 9 N . H A L S T E D S T R E E T -

6 3 2 - 7 4 0 W . ERIE S T R E E T ; 6 2 7 - 6 6 1 W . ER IE S T R E E T -

S 0 1 - J 1 N . D E S P L A I N E S S T R E E T ; 5 2 4 - 6 3 0 W . G R A N D A V E N U E 

7 7 7 W C H I C A G O AVE 

10 - 11 - 2 0 1 7 Revised: 0 0 - 0 0 - 2 0 X X 



mMlLIUIJI 
EXISTING LAND USE MAP 

300' 600' 

e 2016 S O L O M O N CORDWELL BUENZ 

A p p l i c a n t : 

P r o j e c t : 

D a t e : 

I L - 7 7 7 W E S T C H I C A G O A V E N U E L L C 

6 4 3 - 7 4 1 W . C H I C A G O A V E N U E ; 6 4 1 - 7 3 9 N . H A L S T E D S T R E E T ; 

6 3 2 - 7 4 0 W . ERIE S T R E E T ; 6 2 7 - 6 6 1 W . ERIE S T R E E T ; 

6 0 1 - 3 1 N . D E S P L A I N E S S T R E E T ; 5 2 4 - 6 3 0 W . G R A N D A V E N U E 

7 7 7 W C H I C A G O A V E 

10 - 11 - 2 0 1 7 R e v i s e d : 0 0 - 0 0 - 2 0 X X 



e 2016 S O L O M O N CORDWELL BUENZ 
Project 
Date: 

I1 . -777 W E S T C H I C A G O A V E N U E L L C 

6 4 3 - 7 4 , W. C H I C A G O A V E N U E ; 6 4 1 - 7 , 9 N . H A L S T E D S T R E E T -

6 3 2 - 7 4 0 W. ERIE S T R E E T ; 6 2 7 - 6 6 , w . E R I E S T R E E T -

5 0 1 - 3 1 N . D E S P L A I N E S S T R E E T ; 5 2 4 - 6 3 0 W . G R A N D A V E N U E 

7 7 7 W C H I C A G O A V E 

' * - " - Revised: oo - oo - 2oxx 



220' 440' 

0 
e 2016 S O L O M O N CORDWELL BUENZ 

Applicant: 

Project: 
Date: 

PLANNED DEVELOPMENT BOUNDARY 
AND PROPERTY LINE MAP 
I L - 7 7 7 W E S T C H I C A G O A V E N U E L L C 

6 4 3 - 7 4 , W . C H I C A G O A V E N U E ; 6 4 , - 7 3 9 N . H A L S T E D S T R E E T -

6 3 2 - 7 4 0 W. E R I E S T R E E T ; 6 2 7 - 6 6 , W . ERIE S T R E E T -

5 0 , - 3 , N . D E S P L A I N E S S T R E E T ; 5 2 4 - 6 3 0 W . G R A N D A V E N U E 

7 7 7 W C H I C A G O A V E 

10 - 11 - 2 0 1 7 Revised: 0 0 - 2 0 X X 



SUBAREA AND PARCELIZATION PLAN 
220' 440' 

e 2 0 , 6 S O L O M O N CORDWELL BUENZ 

Applicant: 

Project: 
Date: 

I L - 7 7 7 W E S T C H I C A G O A V E N U E L L C 

6 4 3 - 7 4 1 W. C H I C A G O A V E N U E ; 6 4 1 - 7 3 9 N . H A L S T E D S T R E E T -
6 3 2 - 7 4 0 W . ER IE S T R E E T ; 6 2 7 - 6 6 , W. ER IE S T R E E T -

6 0 1 - 3 1 N . D E S P L A I N E S S T R E E T ; 6 2 4 - 6 3 0 W. G R A N D A V E N U E 

7 7 7 W C H I C A G O A V E 

, 0 - - 2 0 , 7 Revised: 0 0 - 0 0 - 2 0 X X 



i. 
LEGEND: 

CHICAGO/HALSTED INTERSECTION 
1̂ EASEMENT TO CDOT (EXISTING) 

PRIVATE ROADWAY / PUBLIC ACCESS 

PROPERTY LINE 

135' 270' 

C 2016 S O L O M O N CORDWELL BUENZ 

A p p l i c a n t : 

P r o j e c t : 

D a t e : 

R O A D W A Y F R A M E W O R K P L A N 

IL-777 WEST CHICAGO AVENUE LLC 
643-741 W. CHICAGO AVENUE; 64, -739 N. HALSTED STREET; 
632-740 W. ERIE STREET; 627-66, W. ERIE STREET; 
601-31 N. DESPLAINES STREET; 524-630 W. GRAND AVENUE 

777 W CHICAGO AVE 

10 - , , - 20,7 R e v i s e d : oo - oo - 2 o x x 



1 1 
1 1 

1 1 

r r 

LEGEND 

• 
PUBUC ACCESS 

• PARKING ACCESS (CONTROLLED) 

A SERVICE / LOADING (CONTROLLED) 

• EXISTING BUILDING 

• BUILDING FOOTPRINT 

— PROPERTY LINE 

• — I r 

n 

125' 250' 

e 2016 SOLOMON CORDWELL BUENZ 

A p p l i c a n t : 

P r o j e c t : 

D a t e : 

SITE ACCESS AND LOADING PLAN: LEVEL 1 

IL-777 WEST CHICAGO AVENUE LLC 
643 -74 , W. CHICAGO AVENUE; 64, -739 N. HALSTED STREET; 
632-740 W. ERIE STREET; 627-661 W. ERIE STREET; 
50, -31 N. DESPLAINES STREET, 624-630 W. GRAND AVENUE 

777 W CHICAGO AVE 

,0 - 11 - 2017 R e v i s e d : oo - oo - 2 0 x x 



C h i c a g o A v e 

LEGEND 

• 
PUBLIC ACCESS 

• PARKING ACCESS (CONTROLLED) 

A SERVICE / LOADING (CONTROLLED) 

PUBLIC ACCESS (LI) 

o PARKING ACCESS (CONTROLLED) (L1) 

/\ SERVICE / LOADING (CONTROLLED) (Li) 

• EXISTING BUILDING 

• BUILDING FOOTPRINT 

• • BUILDING COLUMNS 

PROPERTY LINE 

i j r a n d A v e n u e 

SITE ACCESS AND LOADING PLAN: LEVEL 2 

0 125' 250' 

C 2016 SOLOMON CORDWELL BUENZ 

A p p l i c a n t : 

P r o j e c t : 

D a t e : 

IL-777 WEST CHICAGO AVENUE LLC 
643-741 W. CHICAGO AVENUE; 641-739 N. HALSTED STREET; 
632-740 W. ERIE STREET; 627-661 W. ERIE STREET; 
501-31 N. DESPLAINES STREET; 624-630 W. GRAND AVENUE 

777 W CHICAGO AVE 

10 - ,1 - 2017 R e v i s e d : 00 - 00 - 20XX 



LEGEND 

[ j EXISTING BUILDING 

• BUILDING FOOTPRINT 

— - — - PROPERTY LINE 

i 1 
1 

L 1 ' 

_r 

1 ' 

_r 

"1 

125' 250' 

e 2016 S O L O M O N CORDWELL BUENZ 

Applicant: 

Project: 
Date: 

SITE LEVEL PLAN: LEVEL 1 (+0.0 to -M8.0 CCD) 

I L - 7 7 7 W E S T C H I C A G O A V E N U E L L C 

6 4 3 - 7 4 1 W . C H I C A G O A V E N U E ; 6 4 1 - 7 3 9 N- H A L S T E D S T R E E T ; 

6 3 2 - 7 4 0 W . ERIE S T R E E T ; 6 2 7 - 6 6 1 W . ERIE S T R E E T ; 

6 0 1 - 3 1 N . D E S P L A I N E S S T R E E T ; 6 2 4 - 6 3 0 W . G R A N D A V E N U E 

7 7 7 VW C H I C A G O AVE 

10 - 11 - 2 0 1 7 Revised: 0 0 - 0 0 - 2 0 X X 



C h i c a g o A v e 

0 125' 250 ' 

e 2016 SOLOMON CORDWELL BUENZ 

A p p l i c a n t : 

P r o j e c t : 

D a t e : 

S I T E L E V E L P L A N : L E V E L 2 / P O D I U M 

( • f l S . l to - f S S - O C C D ) 

IL-777 WEST CHICAGO AVENUE LLC 
643-741 W. CHICAGO AVENUE; 641-739 N. HALSTED STREET; 
632-740 W. ERIE STREET; 627-661 W. ERIE STREET; 
601-31 N. DESPLAINES STREET; 524-630 W. GRAND AVENUE 

777 W CHICAGO AVE 

10 - 11 - 2017 R e v i s e d : oo - oo - 2 o x x 



125' 250' 

e 2016 SOLOMON CORDWELL BUENZ 

A p p l i c a n t : 

P r o j e c t : 

D a t e : 

S I T E L E V E L P L A N : L E V E L 3 / T O W E R 

( - f S S . l C C D A N D A B O V E ) 
IL-777 WEST CHICAGO AVENUE LLC 
643-741 W. CHICAGO AVENUE; 641-739 N. HALSTED STREET; 
632-740 W. ERIE STREET; 627-661 W. ERIE STREET; 
601-31 N. DESPLAINES STREET; 624-630 W. GRAND AVENUE 

777 W CHICAGO AVE 

10 - 11 - 2017 R e v i s e d : oo - oo - 2 0 x x 



Chicago Ave 

OPEN SPACE ABOVE GRADE 

OPEN SPACE 

EXISTING BUILDING 

Publicly Accessible Open Space G S F Acres % of Total Open Space 

A. Plaza at Chicago and Halsted 8,000 0.2 2% 

B. Central Riverfront Park 66,000 1 5 20% 

C Courtyard Plaza 96,900 2.2 29% 

D. Plaza at Erie and Halsted 10,500 0.2 3% 

El. Riverwalk (30' wide) 67000 1 5 20% 

E2 Expanded Riverwalk 49,860 1 1 14% 

E3 Riverfront Pocket Parks 24,780 0.6 7% 

F Otiio Feeder Ramp Recreation Space 18,130 0.4 5% 

Total 341,170 78 26% of Overall Site 

145' 290' 

y e 2016 SOLOMON CORDWELL BUENZ 

A p p l i c a n t : 

P r o j e c t : 

D a t e : 

PUBLIC OPEN SPACE PLAN 

IL-777 WEST CHICAGO AVENUE LLC 
643-741 W. CHICAGO AVENUE; 641-739 N. HALSTED STREET; 
632-740 W. ERIE STREET; 627-661 W. ERIE STREET; 
601-31 N. DESPLAINES STREET; 524-630 W. GRAND AVENUE 

777 W CHICAGO AVE 

10 - 11 - 2017 R e v i s e d : oo - oo - 2oxx 



LANDSCAPE PLANTERS WHERE SIDEWALKS 
ARE ON ELEVATED STRUCTURE 

FUTURE RIVERWALK CONNECTION UNDER 
CHICAGO AVENUE BRIDGE 

PUBLIC PLAZA ALONG PEDESTRIAN, BIKE 
AND POTENTIAL TRANSITWAY CORRIDOR 

LOOKOUTS AND GATHERING SPACES 
ALONG THE RIVERWALK 

PUBLIC LANDSCAPED COURTYARD PLAZA 
ELEVATED ABOVE AIR RIGHTS 

CENTRAL NEIGHBORHOOD PARK 
CONNECTS TO RIVERWALK WITH ACTIVE 
SPACES AND PASSIVE LANDSCAPES 
WITH NATIVE PLANTINGS AND 
STORMWATER FEATURES 

PUBLICLY ACCESSIBLE RIVERWALK 
FEATURING MULTI-USE TRAIL AND 
SUSTAINABLE LANDSCAPES. WIDTH 
RANGES FROM 30 FT. TO 85 FT. WIDE 

RIVERFRONT POCKET 
PARKS CONNECT FROM 
THE RIVER TO JEFFERSON 
BLVD. AND PROVIDE VIEW 
CORRIDORS FROM HALSTED 
ST. TO RIVER. POTENTIAL 
PROGRAMMING INCLUDES 
TOT LOTS AND DOG PARKS 

GENERALIZED LANDSCAPE PLAN 

130' 260' 

e 2016 SOLOMON CORDWELL BUENZ 

A p p l i c a n t : 

P r o j e c t : 

D a t e : 

IL-777 WEST CHICAGO AVENUE LLC 
643-741 W. CHICAGO AVENUE; 641-739 N. HALSTED STREET; 
632-740 W. ERIE STREET; 627-661 W. ERIE STREET; 
501-31 N. DESPLAINES STREET; 624-630 W. GRAND AVENUE 

777 W CHICAGO AVE 

10 - 11 - 2017 R e v i s e d : 00 - 00 - 2 a x x 



MAX BUILDING HEIGHT teiO' 

4 >00' — — 

* 100- - 3 — 

•38-

RIVER ••0' 

SECTION A 

11 
NORTH SOUTH SECTION TROUGH OHIO FEEDER RAMP 1"=250' 

KEY PLAN 

MAX BUILDING HEIGHT •610' 

J I tn 

I Us RIVER t ^ ^ ^ ^ — 

SECTION B 

lAlRSiGHTi i - - 9 ^ 9 90 

EAST WEST SITE SECTION TROUGH PARK 1"=250' 

.«0. — ^ 9 

R , V E R . o . - e ^ } ^ 

SECTION C 

RK3HT&4— -

5 i 

NORTH-SOUTH SITE SECTION TROUGH HALSTED STREET 1"=250' 

125' 250' 

- e 2016 S O L O M O N CORDWELL BUENZ 

Applicant: 

Project: 

Date: 

SITE SECTION PLAN 

I L - 7 7 7 W E S T C H I C A G O A V E N U E L L C 

6 4 3 - 7 4 1 W . C H I C A G O A V E N U E ; 6 4 1 - 7 3 9 N . H A L S T E D S T R E E T ; 

6 3 2 - 7 4 0 W . ERIE S T R E E T ; 6 2 7 - 6 6 1 W. ERIE S T R E E T ; 

5 0 1 - 3 1 N . D E S P L A I N E S S T R E E T ; 6 2 4 - 6 3 0 W . G R A N D A V E N U E 

777 W C H I C A G O A V E 

10 - 11 - 2 0 1 7 Revised: 0 0 - 0 0 - 2 0 X X 



RESIDENTIAL ZONE 

I.S'nT MAX 

l̂ -WVERfRONT BUFFER 
j (VARIES) 

.-jo'-cr 

16'-0 MIN 

MULTI-PURPOSE PATH 

RIVERWALK SECTION PLAN 

0 10' 20' 

O 2016 S O L O M O N CORDWELL BUENZ 

A p p l i c a n t : 

P r o j e c t : 

D a t e : 

IL-777 WEST CHICAGO AVENUE LLC 
643-741 W. CHICAGO AVENUE; 641-739 N. HALSTED STREET; 
632-740 W. ERIE STREET; 627-661 W. ERIE STREET; 
601-31 N. DESPLAINES STREET; 624-630 W. GRAND AVENUE 

777 W CHICAGO AVE 

10 - 11 - 2017 R e v i s e d : 00 - 00 - 20XX 



GREMLEY & BlEDERMANN 
PLCS Corporation GRAPHC SCALE 

ALTA/NSPS Land Title Survey 
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AFFIDAVIT 

Daniel S. Solis, Chairman Martin Cabrera, Jr., Chairman 
Committee on Zoning Chicago Plan Commission 
Room 304, City Hall Room 900, City Hall 
121 North LaSalle Street 121 North LaSalle Street 
Chicago, Illinois 60602 Chicago, Illinois 60602 

Applicant: IL-777 West Chicago Avenue, L L C 

Re: 777 West Chicago Avenue 

Dear Chairman Solis and Chairman Cabrera: 

The undersigned, Scott R. Borstein, as attomey for the Applicant, being first duly swom on oath, 
deposes and states the following: 

That the undersigned certifies that he has complied with the requirements of Section 17-13-0107 
and 17-13-0604-B of the Chicago Zoning Ordinance of the City of Chicago Municipal Code by 
sending the attached letter by United States Postal Service First Class Mail to the owners of all 
property within 250 feet in each direction of the property to be rezoned, as determined by the 
most recent Cook County tax records of Cook County, the boundaries of which are commonly 
known as 777 West Chicago Avenue, exclusive of public roads, streets, alleys and other public 
ways, or a total distance limited to 400 feet; and that the notice contained the common street 
address of the subject property; a description of the nature, scope and purpose of the application 
or proposal; the name and address of the Applicant; the Applicant filed the application to rezone 
the Property on October 11,2017; that the Applicant has made a bona fide effort to detennine the 
addresses of the parties to be notified imder Section 17-13-0107 and 17-13-0604-B of the 
Chicago Zoning Ordinance; that the Applicant certifies that the accompanying list of names and 
addresses of surrounding properties located within 250 feet of the subject property (excluding 
public roads, streets and alleys) is a complete list containing the names and last known addresses 
of the owners of the property required to be served; and that the Applicant has fumished, in 
addition, a list of the persons so served. 

Scott R. Borstein, Attomey 

Subscribed and swom to before me ^,y,^^.r,^.^^^^''*^^'^'^^'-^^~-"^'l 
this V ^ t day of ,2017. \ °^ ' ' ' ^ l f .S,Mr7 ^ \ ESPERANZA MARTINEZ 

NOTARY PUBLIC - STATE OF ILLINOIS 
MY COMMISSION EXPIRES;06/24/19 

S:\C)ients\Tribune CompanyMREH - 777 W Chicago Avenue PD Material\Application\Afridavit (Solis and Cabrera).docx 



NOTICE LETTER 

October 11, 2017 

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 October 11, 2017, the 
undersigned will file an application on behalf of IL-777 West Chicago Avenue, LLC to change the 
zoning for the property located at 643-741 W. Chicago Avenue; 641-739 N. Halsted Street; 632-740 
W. Erie Street; 627-661 W. Erie Street; 501-31 N. Desplaines Street; 524-630 W. Grand Avenue, 
Chicago, Illinois (commonly known as 777 West Chicago Avenue)(the "Property") from the DS-5 
Downtown Service District to a DX-5 Downtown Mixed-Use District and then to an Air Rights 
Waterway Business-Residential Planned Development. 

The Property was formerly located within the North Branch Industrial Corridor and PMD#5, which 
restricted the Property to industrial and office uses. The City of Chicago determined that those 
restrictions were no longer appropriate for portions of llie Industrial Corridor, including the 
Property. Instead, the City changed the zoning of the Property and included it within the 
Downtown district, creating a framework for a variety of business and residential uses to be 
developed at the site. 

To that end, the Applicant is proposing to transform this appro.ximately 30 acre parcel, jnuch of 
which is vacant and closed off from llie surrounding area, into a vibrant mixed use community. 
Consistent with the Downtown area, the project will allow for a mix of mid and high rise buildings 
containing predominantly ofllce, residential, hotel and retail uses in up to approximately 9 million 
square feet of total development. The project will be developed in phases over the next 10 to 20 
years and has been designed to allow the continued use and operation ofthe printing facility at the 
northern end of the Property for the foreseeable future. In addition, significant portions of the 
Property will be developed with open spaces, including a river walk and park and new roadways 
which will join with the surrounding street grid. These improvements will be available to the 
public, thereby reconnecting the Property back into the fabric of the neighborhood. 

The Owner/Applicant, IL-777 West Chicago Avenue, LLC, is located at 435 North Michigan 
Avenue, Chicago, Illinois 60611. The contact person for this application is Scott R. Borstein, Esq., 
Neal & Leroy, LLC, 120 North LaSalle Street, Suite 2600, Chicago, Illinois 60602, 312-641-7144. 

PLEASE NOTE THAT THE APPLICANT IS NOT SEEKING TO REZONE OR 
PURCHASE YOUR PROPERTY. THE APPLICANT IS REQUIRED BY LAW TO SEND 
THIS NOTICE BECAUSE YOU OWN PROPERTY WITHIN 250 FEET OF THE 
PROPERTY COMMONLY KNOWN AS 777 WEST CHICAGO AVENUE. 

Sincerely, 

Scott R. Borstein, Esq. 
Attomey for Applicant/Owner 
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AFFIDAVIT OF AUTHORIZATION 

Daniel Solis, Chairman 
Committee on Zoning 
Room 304, City Hall 
121 North LaSalle Street 
Chicago, Illinois 60602 

Martin Cabrera, Jr., Chairman 
Chicago Plan Commission 
City Council Chambers 
121 North LaSalle Street 
Chicago, Illinois 60602 

APPLICANT: 

RE: 

PROPERTY: 

DATE: 

IL-777 West Chicago Avenue, LLC 

Amendment to Chicago Zoning Ordinance 

777 West Chicago Avenue, Chicago, Illinois 

2017 

/ / / West Ctncag( 

Dear Chairman Solis and Cabrera: 

Please be advised that the undersigned understands that a swom affidavit has been filed 
identifying the undersigned as having an interest in land subject to the proposed application for 
an amendment to the Chicago Zoning Ordinance for the property commonly known as 777 West 
Chicago Avenue, Chicago, Illinois. The undersigned, begin first duly swom on oath, deposes 
and says that the undersigned holds that interest for itself and its members and for no other 
person or entity. Further, the undersigned hereby authorizes Scott R. Borstein and Neal & 
Leroy, LLC to file said application and any other related documents, on its behalf 

IL-777 West Chicaeo Avenue, LLC 

STATE OF ILLINOIS 

COUNTY OF COOK 

Notary Public 

OFFICIAL SEAL 
KAREN M KREMER 

Notary Public • SUte of Illinois 
My Commission 6apirM 09^18/2018 
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CITYOFCHICAGO 

APPLICATION FOR AN AMENDMENT TO 
THE CHICAGO ZONING ORDINANCE 

1. ADDRESS of the property Applicant is seeking to rezone: 
643-741 W. Chicago Avenue; 641-739 N. Halsted Street; 632-740 W. Erie Street; 
627-661 W. Erie Street; 501-31 N. Desplaines Street; 524-630 W. Grand Avenue 

2. Ward Number that property is located in: 27th Ward 

3. APPLICANT IL-777 West Chicago Avenue, LLC 

ADDRESS 435 North Michigan Avenue CITY Chicago 

STATE IL ZIP CODE 60611 PHONE c/o(312) 641-7144 

EMAIL adevallet@tribunemedia.com CONTACT PERSON Amy deVallet 

4. Is the applicant the owner of the property? YES X NO 
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. 

OWN ER 

ADDRESS CITY 

STATE ZIP CODE PHONE_ 

EMAIL CONTACT PERSON 

If the Applicant/Owner of the property has obtained a lawyer as their representative for the 
rezoning, please provide the following information: 

ATTORNEY Scott R. Borstein, Neal & Leroy, LLC 

ADDRESS 120 North LaSalle Street, Suite 2600 

CITY Chicago STATE IL ZIP CODE 60602 

PHONE (312)641-7144 FAX (312)641-5137 EMAIL sborstein@nealandleroy.com 



6. Ifthe applicant is a legal entity (Corporation, LLC, Partnership, etc.) please provide the names 
of all owners as disclosed on the Economic Disclosure Statements. 

Tribune Real Estate Holdings, LLC -100% 

7. On what date did the owner acquire legal title to the subject property? December 20, 2012 

8. Has the present owner previously rezoned tiiis property? If yes, when? 

No 

DX-5 then to an Air Rights Waterway Business 
9. Present Zoning District DS-5 District Proposed Zoning District Residential Planned Development 

10. Lot size in square feet (or dimensions) 1,310,577 sf 

11. Current Use of the propci ty Printing facility and vacant land 

12. Reason for rezoning the property To develop the property Into a mixed use community 

13. Describe the proposed use oflhe property after the rezoning. Indicate the number of dwelling 
units; number of parking spaces; approximate square footage of any commercial space; and 
height ofthe proposed building. (BE SPECIFIC) 

Although the planned development will allow flexibility in its bulk regulations, the total amount of 

proposed development is 9,174,039 square feet, the proposed number of residential units is 5,907, 

proposed number of hotel rooms is 250 rooms/keys and proposed building height is 610 feet. 

14. 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 otlier triggers, increases the allowable floor area, or, for existing Planned 
Developments, increases the number of units (see attached fact sheet or visit 
www.cityofchicago.org/ARO for more infonnation). Is this project subject to the ARO? 

YES X NO 



COUNTY OF COOK 
STATE OF ILLINOIS 

Murray McQueen being first duly swom on oath, states that all of the above 
statements and the statements contained in the documents submitted herewith are true and coirect. 

-SubscWbed and Swoi\ilto beifore rie this^ , 

day of Z^MMm/ . 20Jl 

Notaiy Public 

J A L ^ A L 
K4rRENlirKREMER 

Notary Public • State of Illinois 
My CommlBSion Expirm 09/18/2018 

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: 

IL-777 West Chicago Avenue, LLC 

Check ONE of the following three boxes: 

Indicate whether the Disclosing Pzirty submitting this EDS is: 
1. [)^ the Applicant 

OR 
2. [ ] a legal 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. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section 11(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: 435 N. Michigan Avenue 
Chicago,IL 606II 

C. Telephone: 312-222-3974 Fax: N/A Email: rdeboer@tribunemedia.com 

D. Name of contact person: Rita DeBoer, Asst. General Counsel 

E. Federal Employer Identification No. (if you have one): _ 

F. Brief description of the Matter to which this EDS pertains, (.inciuoe projvJt number and location of 
p r o p e r t y , i f a p p l i c a b l e ) : 643-741 W. Chicago Avenue; 641-739 N. Halsted Street; 632-740 W. Erie Street; 

627-661 W. Erie Street; 501-31 N. Desplaines Street; 524-630 W. Grand Avenue 

Planned dev̂ lop"̂ "̂'̂  application for real property commonly known as 777 West Chicago Avenue 

G. Which City agency or department is requesting this EDS? Department of Planning and Development 

Ifthe 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 
[ ] 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 [ ] No 
[ ] Trust [ ] Other (please specify) 

2. For legal entities, the state (or foreign country) of incorporation or organization, i f 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, i f applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, i f 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 
(i) See Attached Addendum No. 1 for the full names and titles of all executive officers; 
(ii) N/A; 
(ill) N/A; 
(iv) Tribune Real Estate Holdings. LLC 100% sole member 

2. Please provide the following information conceming 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. I f 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 
1) Tribune Real Estate Holdings, LLC; 435 N. Michigan Avenue, Chicago, IL; 100% sole member; 
2) Tribune Media Company (NYSE: TRCO); 435 N. Michigan Avenue, Chicago, IL; 100% sole member of Tribune Real Estate 

3) Sinclair Broadcast Group (NASDAQ: SBGI); 10706 Beaver Dam Road, Hunt Valley, MD 21030; 100% indirect interest as 
piuspcLtive owuei uf Tiibune Media Cuiiipaiiy 

SECTION III ~ INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY E L E C T E D 
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 

I f "yes" to either ofthe 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 ofthe 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, attomey, 
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 cormection 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. Ifthe 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 
retained or anticipated Address 
to be retained) 

See Attached Addendum No. 2 

Relationship to Disclosing Party 
(subcontractor, attomey, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 

(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 [ ] No No person directly or indirectly owns 10% or more of the Disclosing Party. 

I f "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 11(B)(1) ofthis 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 govemment; 

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 antitmst statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destmction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental entity (federal, 
state or local) with committing any ofthe 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 conceming 
environmental violations, instituted by the City or by the federal govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• 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"); 
• 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 govemment, 
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 ofthe 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 ofthe City, the State of Illinois, or any agency of the federal govemment 
or of any state or local govemment 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 govemment 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: I f 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 tmthfial certifications. 

11. I f 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 ofthe 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 ofthe 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) 

[ ] is [-̂ ^ 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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I f 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 i f necessary): 

N/A ., 

Ifthe 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 ofthe Disclosing Party's knowledge 
after reasonable inquiry, does any official or employee ofthe 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 No 

NOTE: Ifyou checked "Yes" to Item D(l), proceed to Items D(2) and D(3). Ifyou checked "No" 
to Item D(l), 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 ofthe 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 [ ] No 

3. If you checked "Yes" to Item D(l), provide the names and business addresses of the City officials 
or employees having such financial interest and identify the nature ofthe 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. I f 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 (I) 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: I f the Matter is federally funded, complete this Section VT. I f 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 ofthe Disclosing 
Party with respect to the Matter: (Add sheets i f necessary): 

NONE 

(If no explanation appears or begins on the lines above, or if the letters "NA" or i f 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 fiinds to pay 
any person or entity listed in paragraph A( l ) 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 fvmded contract, making any 
federally fiinded 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(l) 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 Intemal Revenue Code of 1986; or (ii) it is an organization described in section 
501(c)(4) of the Intemal 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. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A( l ) 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 

I f 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 [ ] 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 
Compliemce 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 [ ] 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 Govemmental 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. I f 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 Intemet site and/or upon 
request. Some or all of the information provided in, and appended to, this EDS may be made pubHcly 
available on the Intemet, 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. I f 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 
tme, accurate and complete as of the date fumished to the City. 

IL-777 West Chicago Avenue, LLC 

(Print or type name of person signing) 

(Print or type title of person signing) 

Signed and swom to before me on (date) 

at ( l o o K County, l^ i lki&j-5 (state). 

Notary Public 

Commission expires: l * ^ ' ^ ^ ! ^ 

OFFICIAL SEAL 
KAREN M KREMER 

Notary Public • Stat* of Illinois 
My CommtBSion EcpirM 09/18/2018 
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CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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.I.a., i f the Disclosing Party is a corporation; all partners of the Disclosing Party, i f 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, i f the Disclosing Party is a limited liability company; (2) all principal officers ofthe 
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 ofa 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 No 

If yes, please identify below (1) the name and title of such person, (2) the name of die 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 [)qNo 

2. I f 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 [ ] No [)^ The Applicant is not publicly traded on any exchange. 

3. If yes to (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 II.B.l 

(i) Officers of IL-777 West Chicago Avenue, LLC: 

Name 

Murray McQueen 

Jack Redden 

Chandler Bigelow III 

Edward Lazarus 

Brian F. Litman 

Patrick M. Shanahan 

Title 
President 

Vice President 

Treasurer 

Secretary 

Assistant Treasurer 

Assistant Treasurer 

(ii) N/A 

(iii) N/A 

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



Addendum No. 2 

Section IV - DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES 

Name (indicate 
whether retained or 
anticipated to be 
retained) 

Business Address Relationship to 
Disclosing Party 
(subcontractor, 
attorney, lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) 
NOTE: "hourly rate" or 
"t.b.d." is not an 
acceptable response 

Neal & Leroy, LLC 
(Scott R. Borstein and 
Langdon D. Neal) 

120 N. LaSalle St. 
Ste. 2600 
Chicago, IL 60602 

Attorneys $20,000 (estimated) 



CITY OF CHICAGO 
ECONOMIC DISCLOSURE STATEMENT 

AND AFFIDAVIT 

SECTION I - GENERAL INFORMATION 

A. Legal name ofthe 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. [x] a legal 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: IL-777 West Chicago Avenue, LLC 

3. [ ] a legal entity with a direct or indirect right of control of the Applicant (see Section 11(B)(1)) 
State the legal name of the entity in which the Disclosing Party holds a right of control: 

B. Business address ofthe Disclosing Party: 435 N. Michigan Avenue 
Chicago. IL 60611 

C. Telephone: 312-222-3974 Fax: "/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 ofthe Matter to which this EDS pertains. (Include project number and location of 
property, i f applicable): 643-741 W. Chicago Avenue; 641-739 N. Halsted Street; 632-740 W. Erie Street; 

627-661 W. Erie Street; 501-31 N. Desplaines Street; 524-630 W. Grand Avenue 

Planned development application for real property commonly known as 777 West Chicago Avenue 

G. Which City agency or department is requesting this EDS? Department of Planning and Development 

I f 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 
] 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 [ ] No 
] 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? 

[ ] Yes [ xl No [ ] Organized in Illinois 

B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY: 

1. List below the full names and titles, i f applicable, of: (i) all executive officers and all directors of 
the entity; (ii) for not-for-profit corporations, all members, i f 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 
(i) See Attached Addendum 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. I f 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 
Tribune Media Company 435 N. Michigan Avenue, Chgo, IL 100% sole member 

10706 Beaver Dam Road 
Sinclair Broadcast Group. Hunr Vallcv. MD 21030 100% indirert interest as prnspertive nwner 

Inc. 

SECTION III - INCOME OR COMPENSATION TO, OR OWNERSfflP BY, CITY E L E C T E D 
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 [ J 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 ofthe 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, attomey, 
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. I f 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 
retained or anticipated Address 
to be retained) 

Relationship to Disclosing Party 
(subcontractor, attomey, 
lobbyist, etc.) 

Fees (indicate whether 
paid or estimated.) NOTE: 
"hourly rate" or "t.b.d." is 

not an acceptable response. 
NONE 

(Add sheets i f necessary) 

[ xl 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 [ ] No [x] No person directly or indirectly owns 10%i 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. FLTITIIER 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 ofthis 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 ofan 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, i f the Disclosing Party is a legal entity, all of those persons or entities 
identified in Section 11(B)(1) ofthis 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 govemment; 

b. have not, during the 5 years before the date of this EDS, been convicted ofa 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 antitmst statutes; fraud; embezzlement; theft; forgery; 
bribery; falsification or destmction of records; making false statements; or receiving stolen property; 

c. are not presently indicted for, or criminally or civilly charged by, a govemmental 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 conceming 
environmental violations, instituted by the City or by the federal govemment, any state, or any other 
unit of local govemment. 

4. The Disclosing Party understands and shall comply with the applicable requirements of MCC 
Chapters 2-56 (Inspector General) and 2-156 (Govemmental Ethics). 

5. Certifications (5), (6) and (7) concem: 
• the Disclosing Party; 
• any "Contractor" (meaning any contractor or subcontractor used by the Disclosing Party in 
cormection with the Matter, including but not limited to all persons or legal entities disclosed 
under Section IV, "Disclosure of Subcontractors and Other Retained Parties"); 
• 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 ofa business entity following 
the ineligibility of a business entity to do business with federal or state or local govemment, 
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 govemment 
or of any state or local govemment 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 govemment 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 tmthful 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 

Ifthe 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, ofthe 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 ofthis 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) Emything 
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 ofthe City recipient. 

N/A 

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION 

1. The Disclosing Party certifies that the Disclosing Party (check one) 

[ ] is [xl 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 ofa 
predatory lender may result in the loss of the privilege of doing business with the City." 
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I f 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 

I f 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 fNTEREST 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: I fyou checked "Yes" to Item D(l), proceed to Items D(2) and D(3). Ifyou checked "No" 
to Item D(l), 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 ofthe 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 [y^No 

3. If you checked "Yes" to Item D(l), 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. I f 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 m step (1) above, the 
Disclosing Party has found records of mvestments 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 F E D E R A L L Y FUNDED MATTERS 

NOTE: I f the Matter is federally funded, complete this Section VI. I f 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(l) 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( l ) 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 Intemal 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. I f the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in 
form and substance to paragraphs A(l) 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 [ ] 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 .loint 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 [ ] 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 Govemmental 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 
ofthis 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. Ifthe 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 Intemet 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 Intemet, 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 eligibilit}' 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 
tme, accurate and complete as of the date fumished to the City. 

Tribune Real Estate Holdings, LLC 

(Print or type exact legaljiame of Disclosing Party) 

By:_ 
(Sij 

Murray M'cC 

(Print or type name of person si^ning)^ 

President 

(Print or type title of person signing) 

Signed and swom to before me on (date) _ 

(state). 

Notary Public 

Commission expires: ^'^\^ " ^ f ) 

OFFICIAL SEAL 
KAREN M KREMER 

Notary Public • State of Illinois 
My Commtssian Espirm 09/18^2018 
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CITY OF CfflCAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX A 

FAMILIAL RELATIONSHIPS WITH E L E C T E D 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.I.a., i f the Disclosing Party is a corporation; all partners of the Disclosing Party, ifthe Disclosing 
Party is a general partnership; all general partners and limited partners of the Disclosing Party, ifthe 
Disclosing Party is a limited partnership; all managers, managing members and members ofthe 
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers ofthe 
Disclosing Part}'; 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 ofthe legal entity to 
which such person is connected; (3) the name and title ofthe 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 CfflCAGO 
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT 

APPENDIX B 

BUILDING CODE SCOFFLAW/PROBLEM LAIVDLORD 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 [ J No 

2. I f 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 [ ] No [x] The Applicant is not publicly traded on any exchange. 

3. I f yes to (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 II.B.l 

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

Name 

Murray McQueen 

Jack Rodden 

Chandler Bigelow III 

Edward Lazarus 

Brian F. Litman 

Patrick M. Shanahan 

Title 
President 

Vice President 

Treasurer 

Secretary 

Assistant Treasurer 

Assistant Treasurer 

(ii) N/A 

(iii) N/A 

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

Tribune Media Company (NYSE: TRCO; quarterly report file with the SEC on August 9, 

2017 is included with this report) 

Sinclair Broadcast Group, Inc. (NASDAQ: SBGI) has a prospective interest in Tribune 

Media Company. 
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PART I . FINANCIAL INFORMATION 
ITEM 1. FINANCIAL STATEME.NTS 

TRIBUNE MEDIA COMPA.NY AND SUBSIDIARIES 
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

(Tn thousands of dollars, except per share data) 
(Unaudited) 

Three Months Ended Six Months Ended 

June 30,2017 .lune 30, 2016 June 30, 2017 June 30, 2016 

OperatingfRcvcniies'/^^'^;\;^V/ ': ••V?,-"];;*;,,.• ̂ . H 

Tclcvusion and Entertainment S 456,061 s 468,134 S 902,094 $ 924.009 

••••3''̂ i;'W3;456Ki 'is.;:*; ^J.-vi:i:;r:-?7;33J4(' :[)/;•:;•'-•' ?̂ .24̂ 259.̂  

Total operating revenues 469,517 479,796 909,427 948.268 

Gperating'Expenses•. • .. •: y-yy: 

Programming 157,084 122,803 298,330 246,970 

.' Direct'operating expenses • ' .•'.V-.ii\96,94():|^ V y ' S . 96,523 195,747 „::':..••;; 194,095 

Selling, general and administrauve 141,576 148.i27 301,435 308,761 

Depreciation- - V - • • • '̂  '̂  • ": '̂ ^ r::̂ v'̂ :'/•:• •. 13,927. ;.:/;';;-̂ ".-,y;'i4,467,̂ ; 27,498,^-^ ' y ;v:;;'-̂ ::?8,969;'.' 

Amortization 41,664 41,670 83,323 83,335 

Total operating expenses ' 'v , 451,191 , 

-:-'•/ 
••:'423;596:;' X 966,333' •V:862;070.-

Operating Profit 18,326 56,206 3,094 86,198 

Incoini:bn.eqiiity'iiivcstments, net .. ^ . -vVr̂ oĵ eî V ''•"'.:/^:'>?/lfi^^^i^ fiv'-'-': ;̂ ^̂ £'iSVftS2,55r... 
Interest and dividend income 548 228 1,053 360 

Interest expensc'^'::^:v;;:'i'';):};:''^ L^ - . : - -..^1' .• \' :• • • •/• ' 

. • ••• 
.•,'":.':(40;J;85)^3 >:̂ );;.. tf'-:S;;if(38;07i):' . (78,943)";. ^f:(^;^yf!6j:i2)-

Loss on extinguishment and modificauon of debt — — (19,052) — 
Gaiii on investment transaction. •;*...'•,••:. 

• •''.••.':'••;•.-'—• '• 
';-;̂ ";;w';'_̂ '4;95oĵ ;;- v-: :••;•:•'•;.; : 

Write-downs of investment |5K,«II0) — (180,800) — 
Other hon-opcrating gain'(loss), net , • • . • ' , ; -71. . , : ; . :'''':^..:::'';;.:.(75);: : . yi^-^-i :-'3:' •.'.•••42I. 

Reorganization items, net (449) (366) (699) (800) 

(Loss)'lncome from Gontinuiag Operations Before Income Taxes . ' •(39;728)> yyin 62J.2i •• .(•192,554).' . 92.525 

Income lax (benefit) expense (9,905) 214,856 (61,519) 230,051 

LbssifrDm Continuing Operations - . ,. • .•(29,823').. • '.,(1,52;628); J"' •• , (131,035) • = (•137,526) 

(Loss) Income frum Discontinued Operations, net uf taxes (Note 2) (579) (8,935) 15 039 (12.944) 

Net:^i,ow•^,,T^.^/ / ^ j . V:...^ • . - j ^ ; . . V ' y . / - .^[-^^^ •- , . •,.' (30,402) N 

;•: $•.; 
•..•,.(]61';563)=,; r; :.0M-5;996);:; ";v-:.:.,.-. .•'(•150;470). 

Basic:(Loss)';Earnings Per'Commoii Share from:- ••• . . 
V ' , : i r , „ , . . . „ . . . . , . , . , , ; . , v v ; . 

tlnniinuing ("ipcralion.'; $ (0 34) S (1 66) n.5i) s (1 5(1) 

Discontinued Operations (0 01) (O.io) ' ' ' " " 0:17 •" '"'(0 14) 

Net Loss Per Common Share .s (0 ."!5) s i 1 " " ) s (1 34) s (1 o4) 

Diluted (Loss) Earnin<|is Per Common Share from: 

Conunuing'OpcraLioriK. $ (034) s ... (.1.66) . .s. •:. • ....Cl-51):, •.s (•1:50) 

iDiscoiiliiiued i>peraliun,s li) Oi J l.U i i i ) U 17 (0 i4) 

Nct:Loss Per Common-.Share $ (0.35) s (1.76) S ": . " '(I'-M^i .$. .,: .(1.64) 

Regular dividends declared per common share I 0.25 s (1 25 $ "• 0:50 • • 

• $ 
• 0 50 

Special dividends declared per common share s — s — s 5.77 s — 

See Notes to Unaudited Cotidensed Consolidated Financial Statements 
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TRIBUNE MEDU COMPAIVY AND SUBSIDIARIES 
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS) INCOME 

(In thousands of dollars) 
(Unaudited) 

Three Month.t Ended Six Months Ended 

June 30, 2017 June 30, 2016 June 30, 2017 June 30, 2DI6 

Net.Loss:-';';^/'\;?.: ' :".S;. ' ' '=(30,402) y:syy:.yy:({6i,56'3yy \ S . •(115,996) . (150,470) 

Less; (Loss) Income from Discontinued Operations, net of taxes (579) (8,935) 15,039 (12.944) 

Net tflSs.fromContiriuing-ppc'rati^ ,; ' V. •(29;823)i..r; . • .,L,^('l52,628).;V . (131.035) . . . (1.37,526) 

Other Comprehensive (Loss):Inconic from.Continuing Operatiqh&,,net of taxes 

Pension and other post-retirement benefit items' 

. Choiige ill unrecognized'benefit plan gains ahd'losses arising duriiig the 
.V^^pcribd; h V of tax six nionths 

.' . - .^^M^ ; " • . . x 4 4 2 ) ^ 3.671 

Adjustment for previously unrecognized benefit plan gains and losses 
included in net income, net of taxes of Sf23) and Sf20) for the three 
months ended June 30, 20! 7 and June 30, 2016, respectively, and 5(51) 
and S(57) for the six months ended June 30, 201 7 and June 30. 2016, 
respectively (36) (30) (80). (88) 

v .Cha!ngc.^in''unrcc6grii2cd^'en^ of taxes . . . (478);^ ;:^.^^'3i64^•:<•^ ;.'.; ••.-•:;: ' ' . '.;3',583, • 

Marketable securities 

' Change in-^unrealized.Holding gaihs-and losses a^ during the period; net o f ' 
. .'-;,. ';.toxes.of ^ 30,'201.7 and Junc v.-; • 
• .;;; /:•,[ 30̂^̂^ tiii.six'^monthS;endcd June V 

•"'•!;'j3-;:3b,.2o'ij wi t i ; -^ • ' ' " ' { : •.••̂ '•••'iN '.::''.J...lv.k¥:,S?̂ *V 
Adjustment for gain on investment sale included in net income, net of taxes o f 

S(1,96I) for the six months ended June 30, 2017 (3,042) — 
/'••\:'.Change'iii>'markctab^ securitics/net.oTjta'xM ' .p,-..- - \. 

Cash flow hedging insu-umenu;; 

...Unrealized'gains and'iosscs. net o f taxes of ${2.107).and $(3,454) for the'. -' 
,'̂ v' :^^^;'tlir'cc;and;six|"m i.^^. . " ::>';;^;;?;Vj3;269)i.' .NV;:;''-"-':''̂ f7:0;''''.:i; —;•;•' ; ' • '¥ ' ' . ' ' ' ;;(5,357),'J; 

Gains and losses reclassified to net income, net of taxes of $621 and S1.1 24 
for the three and six months ended June 30, 201 7 963 1,751 — 

. - v.. .'Change ih.unVecbgriizcd gains arid-'losses'oh^casH.rioW'hedging.ihst^ 
' / ' v n c t o f t a x e s : ' v • • . ' • (2.306) ; •, • • .-.' '::.'• : i-.'.̂ ,.. . (3,606) 

Foreign cuiTency translation adjustments 

Change in foreign currency translation adjustments, net of taxes of S2.609 and 
•$(1,161) for the direc months ended June 30^2017 and June 30, 2016, 
respectively,.and S2,710 and $( 1,095) for the six months ended June 30, 

. .2017.and Junc 30. 2016, respccdvely . ... ....: 5;052,.. . ;::. ' . . (•i;990)., , ; 5,404 • (1M55)-

Other Comprehensive (Liisfi) Income f rom Continuing Operations, net of taxes 2,267 2,997 c.son ?.42(i 

Comprehensive Loss from^Continuing Operations, net of taxes (27.,556) • - " V-149,631.) '••'' (132,896) ' "(134,100)'. 

C'tfinprelicnsive (Lo.-^sj ln;.-ome Irom Oiscontinu'ja Oper;jiiuiis. n-ji (ti uiX'js (5 791 1; ) 2i),8:(! ! 1 1,9221 

Comprehensive I^oss $ (28,13.5). S (160,752) $ (.106,086) S (146,022) 

Sec Notes to Unaudited Condensed Consolidated Financial Siaiemenis 

••• iJri lHJf'!V/ •) res :)r O'lSX'^ ; 



(in thousands of dollars, ex J ^ ^ ^ ^ ^ ^ 

June 30,2017 
December 3r;20l6_ 

Current Assets ^ .. .• ::̂ ^ J :.rX'i?^r;.i,?'^v^^"^^^ 

; r ; ; s h . n d c ^ e , u . v . l » 

Broadcast rights^ _ •:„.:::.; . .•:r-.'', i ' ' ' ! . ' ' ' i : : ' . ' '• ' •• '• '• 
•••^IncimeWes receivable \ •.• ' ' • ' 
• Curr;n;a^ctsofd.scon«nac^^ 

•-vTotai'ciment.aSseB -

Properties ..... , . ••-̂ ^ y:y: ' ' i i j i :~yX i 

' "Accumulated depre""""",,̂ ....... ;;;.-::K/; ':;:''.; v:i 
V...Net prop'cWcs 

Other Assets • i , - . . ;^ ; . ; ' i ; : ; - / - : , . / ' ' . . • ; : : ' , ' ^ 

•. .Bfbadcast̂ iighK-'-.i,:'.-,- ''•. • - •••'" " 

Goodwill . :'7V:'^;;:\S.,>./..; j 

^ • ' ; o ; o u r r e n , a s s e . o f d . « o m ^ ^ 

Investments _ .T.. r.:iv-':L *̂'v';V;.;;..';V'̂ ;''\̂  

Total o lhc n*-'̂ '-'' 

/:'.Totti'AKi*?'^W-i.V/' 

See Notes to 
Unaudaet lCo„dct tscdCot>sol , t la t .dFin.n. i . l 
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TRIBUNE MEDIA COMP.ANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(In thousands of dollars, except for share and per share data) 
(Unaudited) 

June 30. 2017 December 3 1 , 2016 

Liflbilicies and Shareholders* Equity .'. '. 

Current Liabilities 

• Accountspayable • ; " . ; • / • ' ••-•:.• '.: / ' $ . . 46,305 ' . : : 60,553 

Debt due withm one year (net of unamortized discount and debt issuance costs of $3,786 and 57,917) 17,878 19,924 

Income taxes payable ' .'/:• 52,307 . . 21,166 

Employee compcn.sation and bcncrlts 68,276 77,123 

Contracts payable for broadcast rights ^ . . . . . . . 207,895 . 241,255 

Deferred revenue 11,633 13,690 

•. Intercstpayable '̂• ,- / • • 30.042 30.305 

Current liabilities of discontinued operations — 54,284 

• Othar • •":.. ...';.",'••; •:;•..'.;•.•••'.•.•!;"••..'•'''•'!• ' . •'.•:•'.• '1 .,••, ••••'./. ':••.>.. ".- •''••:'•,"•...••;'•".•••:...". '^:.-' . 40,870 . • 'W'̂ '••.:. '•• 32,553'' 

Total current liabilities 475,206 550,853 

NoD-Current Liabilities . ; ' •• 

Long-term debl (net o f unamortized discounts and debt issuance costs o f S37.421 and S38,830) 3,010,784 3,391,627 

•Deferred'income taxes ••, • • ' . ; • . , . . / '•.'•.• • ; 836,354 • 984,248 

Contracts payable for broadcast rights 275,088 314,840 

. Pension obligations, i i c t ' : :' ..̂  •. .• ' • ' ;" , . ." 434,273 . 4.44,401 

Postrctircment, medical, life and other bcnefiK 10,657 1 1,385 

.. 'Otherobligations,. • ^ •'.!.;''. ':̂  •::: ' \ •. .• < .'.• : '. ' '•••r''••••;; .,:' •• • . V.' ' ', • 79,833 • .. 62,700 

Non-current liabilities of discontinued operations — 95,314 

Total uou-currenl liabilities 4,646,98.9 '. ••••..„• 5,304,515 

Total Liabilities ( I ) 5.122,195 5,855.368 

Cummitiiifnts and; Contingent Liabilities (Note 8 ) -

.Shareliuldcrs' Equity 

Preferred stock (SO.OOJ par valuepcr.sh;irc) 

.Authorized- 40.000.000 shares; No shares issued and outstanding at June 30, 2017 and at December 31. 201 6 — — 
Glass .^'.Common Stock:($0,001 par value per share). . 

Authonzed 1.000,000.000 .shares. 101.284,525 shares Lssucd and 87,1 81,340 shares outstanding at .lunc 30. 2017 
and 1 00.4 i fi,5 1 6 shares is.sUcd and 86.3 ! 4,063 .shares outstanding al December 31,201 6 101 100 

Class B Comrpon Stock (SO.001 par value per .share) 

.\utlion7.cd 1.000.000 000 shares Issued and nutstanding .^.605 shares al June 30. 20 i 7 :ind al December .i 1. 
2016 — — 

Treasury slock, at cost: 14; 102,1 SS shares at June 30, 201 7 and 14,102,453 shares at December 31, 21)16 (632,194) • (632-,207) 

Auduional pdid-in-capital 4 044.4 80 4,561.760 

Retained deficit (424,355) (308,105) 

Acctimiilatcd lUhcr compichcnsivt; Itj.ss i7 : .872.1 (8 1.7821 

Total Tribune Mcdia.Company shareholders' equity 2.916,160 3,539,766 

N'oncontroliing interest 6.')20 5,917 

Total .shareholders" equity 2,923,()80 . 3.545,683 

Toliil Liuhilities and .Shareholders' Equirv S S.ll45.2''5 9.40I.U5; 

1 i 1 T'lii; C'onipany's ctinsolidaleU uual a.ssel.s as of June Til). 2(11and December .i 1, 201 () includ;: lolai assets of variable interesl 
respectively, which can (.mly bo u.scd lo sctilc the obligaliuns ui ihc VlF.-i Thi- Cuinpaiiy', con.soiidatcd loial llablllIlC.^ as of 
liabilities ol ihe VK.-A of S."̂- million and .^i!^ rnillum. icspccti\ L'IV for whicii llic cieditors of the Vf f̂ ^ iiave no recourse lo ihc 

. entities ("VIl-;s": ol S92 million and .S^" million, 
func .^U, 2(11" and December !, 20 1 include lotai 
f.'ompan>. usee Sole 1 1 

See Notes to Unaudited C ondensed Con.̂ oiidaied Fmaneia) Stalemeiits 
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATED STATEMENT OF SHAREHOLDERS* EQLTTY 

(In thousands, except for share data) 
(Unaudited) 

Cnrnmnn Stock 

Accumulated Other Non-
Retained ComprehenKive ( L o i i ) Addittonal Pud- contrnlling 

Deficll Incnme In Capital TreaHun'Stnck Interest 
Amount |at 

Cost) 
Amount (at 

C o l t ) 

B « i a n c e a t D e c e m b c r 3 1 , 2 0 1 6 . £ ..•.•3^45,683"; S . • (308,105) J ; ; (81,782) t • 4,56.1,760 V. (632^07) . $ . - -y.Sfi i i . : $•• •/ :ioo. . , .11)0/416,5116 .Z .̂ : •5,^05., 

Comprehensive loss. 

•••Net losB ,' •. :(H5;9<>6) . (115J>96) '..'': 

•: :• ̂  ' ' '.!•'.'- •• ':'-,•;'. • • -• • 
: ' • — ^ ' - i ; . ; 

Other comprehensive 
income, nei of taxes 9,910 — 9,910 — — — - - — -

. '.; •• Comprehensive loss •:',•• ' .̂ ' . (106,086). • 

Special dividends declared lo 
shiireholders and wan-iuit 
holders, $5.77 per share (499,107) (49'),107) 

Regular'divitleiidfi decLored to' 
shnxeholders and warrant ' . . ' 

.. hoIderBcSO.'SO pcr.Ehare- '._ • •••(43^58) ' (43.558) . .'' — - . • . • •• ̂ ' '.: '. • '' Warriint exercises — - - - - - - '4,84 8 - -
Stoct-biscdcbmpcnsBtibn '.' 

••••• 
•.; ' :": . :22.3i9'~r. "T:;;"':'̂ :';:~";''V 

Sel shore settlcmcnia of stock-
based awards 2,662 2,648 13 1 8:3,161 _ _ 

Cumulative effect ofa chongein:. ; 
••; accounting,principle. :';.i.64-".V;^ " . . ' 41.8'' . 

- • 
;'.'....: . '•; -y — -.:': ''::^y • 'i'' • 

ContnbutionB from 
noncunirolhng interest l,U03 1,003 _ — _ 

Balance atJunc 30,2017 . 1 (424,355) J (•71,872") J '. 4.044,480 i (632;) 94) J . •' <!,920 J .101,284,525 . .J. .. ' 

: •' 
. . - 5,605 

See Notes LO Unaudited Condensed Consolidated Financial Statements 



TRIBUNE MEDIA COIVIPA.NY ASD SUBSIDIARIES 
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(In thousands of dollars) 
(Unaudited) 

.Six Months Ended 

.lune 30. 2017 June 30, 2016 

Operattng'Activities : . •'•.•'•. 

Met Joss 

Adjustments to rec()ncUe net loiss.to net cash provided by opcraliBg 

Stoclc-bascd compensation 

Pension-credit, net of cbntribudons ; 

Depreciation 

.'. Ani'ortizatio'h o f contract.intangible assets and liabilities . 

Amortization of other intangible assets 

Income on ecjuity investments,.iict; : ' . '. '•.' 

Distributions from equity investments 

hlon-cash;lofis.6n-extingtiishnient;and modifi . . ' ' . .' 

Original issue discount payments 

•• • Write-downs.of irivestiiierit . i : . . ..,-.... ;; :. '..•, ,....:.• ...'• ...' .. . '...' .„., .. 

Amortization nf debt issuance costs and original issue discount 

' Gain" on sale'.of business 

Gam on investment transaction 

• Impairinents of real e s t a t e . ' " . . . . . ' . . . . 

(GainJ lussun sales of real estate, net 

Other.non-operating gain,.net ..* . . ' ' 

Changes in f o r k i n g capital items' 

Accounts receivable, net " * . . 

Prepaid expenses and other current as.sets 

.\ccoiints payable . .. ' ' : . .. 

Employee compen.sation and bcncHls. accrued expenses and other cunent liabilities 

.Deferred revenue 

Income taxes 

Change in broadcast rights, net of liabilities 

Deterred income uixcs 

Other, net 

Net cash provided by operating activities 

::,()93 

(11,024) 

27,498 

'.'; -429 :' 

83,323 

(77.798) 

149,650 

..6,823.:.. 

(6,873) 

4,127 

• (34,510), 

(4,950) 

.''.;..757..;; 

(300) 

/ ; ' . .(45) .. 

• .32,074 ' 

14,659 

(8:896),-

(17.014) 

.. (2,726) 

24.756 

(ri,893) 

(141,944) 

, 9,594 • 

(150,470) 

1 8,003 

' (12,055) 

34,857 

(8,048) 

98,799 

(82,558) 

125,604 

5,559 

; .SI 4,600 . 

449 

:.' ' (42i). 

18,256 

27,120 

•; 4,498 

(30,405) 

(5,693) 

151,485 

(49.261) 

57.489 . 

23,511 

;.6i4 241,3; 9 

Investing ,-\ctiA'itics 

Capital expenditures 

iiu'estm-jfifs 

Net proceeds from the sale of business (Note 21 

Proceeds from sales of real estate and other assets 

Proceeds from the stile o f mvestment 

DLStrihuiion Irnm cost investment 

Transfers from restricted cash 

Ni'l La.sn priivicicti hy lusesj ini investing aciiviiijs 

(28,n<.)9) 

557,793 

59.751 

4.950 

S()5 

(35.431) 

i '.v4.^: 1 

Sec N o u s UJ l, 'naiiJrn;d Ci)iidi. 'risi;tj Ciin,siilidal.wd Finitncia: Slaicmeni.s 



TRIBUNE MEDIA COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(In thousands of dollars) 
(Unaudited) 

Financing Activities f ..'-' •:.••,.••.•"! ,-i'>-, 

Long-term borrowings 

Rcpaymeiitsi6f:ibrig-tenn';d^ • .-

Long-term debt issuance COSLS 

PaymcnK of (iiyidendsp;'•••;);•, ••v:;;,^.''.''-'7''\ '̂  :• 

Settlement of contingent consideration 

Common slBck;fepiî ^ V'-'/̂ 'r-it/;'-̂ ^̂ ^̂  

Tax withholdings related lu net share scUlements of share-based awards 

ProKceBs'frpm .stdick̂ ^ 

Contributions from noncontroHing interest 

Net'cash'Aisodui^ <[ 'y:^'-'i'^: '': 

Net (Decrease) Equivalents-̂ ^ : 

Cash and cash equivalents, beginning of period (1J 

Cash.ahd\cash equivalcntjsi end of period'. , " 

Six Months Ended 

June 30, 2017 June 30, 2016 

202,694 

;.'•'v̂ ;̂;.•••••̂ ŷ ...̂ V'•t•̂ ';• 

;>-.'?;;.Ŝ !:\,.;';n'X58?,66ĵ ^ (13,920) 

(1.689) (784) 

.4v';i-S'>;'WiiM^ 
— (750) 

;̂v;v.'̂ .d.̂ ^V6fi.'54RS'̂  

^ (4,377)_ 

S'̂ ?Si3®iS;̂ JiP??̂ '?̂  
1,003 1 13 

W':I^;K1 •i;!!.'^:^ • (927;656).̂ ^̂ ^̂  :;:;v{;V;;i""':;;(;'i32;440)'; 

~7r^^^--i7S!(209^ 
590,409 262,644 

S • . 380,567 $ ..' 366,640 

SupplementalSchedule of Cash.Flow Information 

Cash paid during the pmod for: 

-;'lntercst ^! .̂V, j . / ' - ' r : ^ 

Income taxes, net 

;" 76,264 • 

6«.6ti5 

8:r.98f).. 

15,868 

(.1} Cash and cash equivalents at the beginning of the six months ended June 30. 201 7 of S590 million are comprised of S578 million of cash and cash equivalents from continuing 
operations ds reflected in the Company's unaudited Condensed Consolidated Balance Sheets and S13 million of cash and casi) cquivjlcnis reflected m current assets of 
discontmucd operations, as further described in Note 2 

See Notes to Unaudited Condensed Consolidated Financial Statements 

(vrni to tne ii>rrfni juc/ i '.iatniif.jn (>' -'ossffs ':.j/inor n - i/TictiJ 'ir uxantiPd oy iiaolivabitr '-aw Puftt 'itiancial ( )«• 
fjfc C f/Tie'w r,*ii; 'j-jf.Y assuitics ail iif-rs lot !»:y itatn.jqm o' lo.iscs vivni^ from -iny usi; t 
m titi gusran*f^o at futuf "itults 



TRIBUNE MEDIA COMPANY A.ND 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 
.statements encompass the histoncal operations of Tribune Media Company and its subsidianes (collectively, the •"Company"). 

The accompanying unaudited condensed consolidated financial statements ofthe Company have been prepared in accordance wtth accounting 
principles generally accepted in the United States of Amenca ("U.S. G.\AP") for interim financial reporting. The year-end condensed balance sheet data was 
denved from audited fmancial 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 ,statcments for the fiscal year ended December 31, 2016 
included in the Company's Annual Report on Form 10-K, 

In the opinion of manat'cmcnt, the financial statements contain all adjustments necessary to state fairly the financial position ofthe Company as of 
June 30, 2017 and the results of operations and cash flows forthe three and six months ended June 30, 2017 and June 30, 2016. .Ml adjustments reflected tn 
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 arc of a normal recurring nature. Results of opcrarions for interim periods are not necessarily 
indicative ofthe results to be expected forthe full year. 

On January 3 1,2017, the Company completed the Gracenote Sale (as defined below). The hi.siorical results of operations for the busines.ses 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 opeititions. 

Sinclair Merger Agreement—On May 8, 201 7, the Company entered into an Agreement and Plan of Merger (the "Merger .Agreement") 'Anth Sinclair 
Broadcast Group, Inc. ("Sinclair"), providing for the acquisition by Sinclair of all ofthe outstanding shares of the Company's Class A common stock ("Class 
.A Common Stock") and Class B common stock ("CIas;s B Common Stock" and, together with the Cla.ss 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 sub-sidiar)' of Sinclair. 

In the Merger, each share ofthe Company's Common Slock will be converted into the nght lo receive (i) S35.00 in cash, without interest and less any 
required withholding taxes (such amount, the "Cash Con.sideration"), and (ii) 0,2300 (the "Exchange Ratio") of a validly issued, fully paid and nonassessable 
share of Class A common stock, SO 01 par value per share (the "Sinclair Common Stock"), of Sinclair (the "Stock Consideration", and together with the Cash 
Considerarion, the "Merger Consideration"). The .Merger Agreement provides that each holder ofan outstanding Tribune Media Company stock option 
(whether or 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, 
oflhe value oflhe Merger Consideration (with the Slock Consideration valued over a specified penod prior to the consummation oflhe Merger) and ihe 
exercise price per share of such option, without mlcrest and less any required withholding taxes. Each outstanding Tnbune Media Company restncted stock 
unit award will be converted into a cash-settled re.strictcd stock unit award reflecting a number of .shares of SinclairCommon Stock equal to the numberof 
shares ofthe Company's Common Stock subject to such award multiplied by a ratio equal to ('a) the .sum of(i) the Exchange Ratio plus (li) the Cash 
Consideration divided by (b) the trading value ofthe SinclairCommon Stock overa .specified penod priorlo the con.summation ofthe Merger. Otherwi.se, 
each such award will continue to be subject to the .same terms and conditions as .such award was subject priorto the Merger, Each outstanding Tnbune Media 
Company perlbrmance stock unit (other lhan .supplemental perliirmancc stock uniis) will auiomalically become vested at "target" level of peribrmance and 
will be entiiled to receive an amount of cash equal lu (al the number of shares oflhe Company's Common Stock lhat are subject to such unit as so vested 
multiplied by (bi the sum of (i) the Cash Consideration and I'li) the Exchange Ratio multiplied by the trading value ofthe Sinclair Common Stock over a 
specified penod pnorto the con.sumnialion oflhe Merger wiihoul iniere.si and less any required withholding taxes 



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 numberof shares ofthe 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 ofthe SinclairCommon Stock overa specified 
period priorto the consummation ofthe 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 holderofan out-standing 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 mulriplied 
by (b) the sum of (i) the Cash Consideration and (ii) the Exchange Ratio multiplied by the trading value ofthe SinclairCommon Stock over a specified 
period priorto the consummation ofthe Mergervinthout interest and subject to all applicable wHthholding. Each out.standing Tribune Media Company 
"Warrant will become a warrant exercisable, at its current exercise pnce, forthe Merger Consideration in respect of each share ofthe Company's Common 
Stock subject to the Warrant pnor to the Merger 

The consummation of the Merger is subject to the satisfacrion 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 ofthe waiting penod applicable to the Merger under the Hart-Scott-Rodino .Antitrust Improvements Act of 1976, as amended (the "HSR Act"), 
(iii) the effectiveness ofa registration statement on Form S-4 registering the Sinclair Common Slock to be issued in connection with the Merger and no stop 
order or proceedings seeking the same having been initiated by the Secunties and Exchange Commission (the "SEC"), (iv) the listing ofthe Sinclair 
Common Stock to be issued in the Merger on the NASDAQ Global Select Market and (v) the ab.sence of certain legal impediments to the consummation of 
the Merger. 

On August 2.2017, the Company received a reque.st for additional information and documentary matenal, often rcferrcd to as a "second reque.st." fi'om 
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 identical request for additional information and documentary malerial from the DOJ in connection with the transactions 
contemplated by the Merger Agreement. Issuance of the second reque.si extends the waiting penod 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 orthe parties voluntarily extend 
the time for closing. 

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

Ifthe Merger Agreement is terminated in connection with the Company entenng into a definitive agreement with respect lo a .supenor proposal, as well 
as under certain other circumstances, the termination fee payable by the Company to Sinclair will be $ 1 35,5 million. Ifthe Merger Agreement is temiinated 
becau.se ihe required Tribune stockholder vote is not obtained at a slockhoider meeting held for .such purpose, the amount ofthe terminaiion fee payable by 
the Company will be equal to the sum of $38.5 million plus Sinclair's costs and expenses, not to exceed SIO million ("Parent Expen.ses"). Ifthe Merger 
Agreement is terminated (i) by either the Company or Sinclair because the Merger has not occurred by the end dale described below or because Tribune 
slockhoider approval is not obtained at a .stockholder meeting held for .such purpose or (ii) by Sinclair in respect ofa willfiil breach ofthe Company's 
covenants or agreements lhat would give nse lo ihe failure ofa closing condttuin that is incapable of being cured wtihin the time penods prcscnbed by the 
Merger Agreement, and an alternative acquisition proposal has been made lo the Company and publicly announced and nol withdrawn pnor to the 
lermtnation or the date oflhe .stockholders meeting, as applicable, and within twelve months after lerminalion of the Merger .Agreement, the Company enters 
tnio a definitive agreement with respect lo .in alternative acquisition proposal (and .subsequently consuminaics ,>uch iransaction) or ctinsumniat.es a 
transaction with respect lo an alternative acquisition propo.sal, the Company will pay Sinclair $135 5 million less the Parent Expen.ses paid. 

!0 
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TRIBUNTE MEDIA COMPA.\Y A-ND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

In addition lo the foregoing termination rights, eitherparty may terminate the Merger Agreement ifthe Merger is not consummated on or before May 8, 
201 8, with an automatic extension lo August 8, 201 8, 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 ("F.̂ SB") i.ssued Accounting Standard Update (",ASU") 
2016-09, "Compensation - Stock Compensation (Topic 718)," The Company adopted ASU 2016-09 on January 1, 201 7 The Company mads 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 lo retained earnings in the first quarter of 2017 as a result ofthis election was immaterial. The Company adopted the other 
provLsions 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, companies should recognize an impairment charge for the amount the carrying amount exceeds the reporting unit's fair value. 
However, the loss recognized cannot exceed the total goodwill allocated to that reporting unit. The adoption ofthis standard did not have a material impact 
on the Company's unaudited conden.sed con.solidaied financial statements. 

In May 2017, the FASB issued ASU No. 2017-09,-"Compensation - Stock Compcniiation (Topic 718)." The Company adopted the standard on a 
prospective basis, effective April 1, 201 7. 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 slates lhat 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 ofthe modification, (ii) the vesting conditions have not changed and (iii) 
the classification ofthe award as an equity instmment ora liability instrament has not changed. The adoption ofthis .standard did not have a material impact 
on the Company's unaudited conden.sed consolidated financial statements. 

Derivative Instruments.—The Company's eamings and cash flows are subject to fluctuations due lo changes in interest rates The Company's risk 
management policy allows forthe use of derivative financial instmments to manage inlerest rate exposures and does nol permit derivanvcs lo be used for 
.speculative purposes. 

The Company formally documents all relationships between hedging instmments and hedged items, as well as the risk-management objective and 
strategy for undertaking vanous hedge transactions. This process includes linking the derivatives designated as ca.sh flow hedges to .specific forcea.sted 
tran.sactions orvariability ofcash flow. The Company also formally asses.ses, both al hedge inception and on an ongoing basis, whether the designated 
denvaiives lhat are u,sed in hedging transactions are highly effective in offsetting changes in the cash How of hedged items as well as monitoi^; the credit 
worthiness ofthe counterparties to ensure no i.s.sucs cxisi -A'hich •A'ould affccl Ihe value ofthe denvativcs When a dcnvativc is determined not to be highly 
effective as a hedge orthe undeHying hedged iransaclion is no longer probable, the Company discontinues hedge accounting prospectively, in accordance 
with derecogniiion cnteria for hedge accounting 

The Company records derivative financial in.stmments at fair value m its unaudited Conden.sed Con.solidaied Balance Sheets in either other current 
liabilities or other noncurrsnl a.s.sels Changes in ihe i'air value ofa derivative thai is designated as a cash How hedge, lo the extent that ihc hedge is effecitve, 
are recorded in accumulated other t;omprehensive Clossi income and reclassified to eamings when lite hedged item affects eamings. Cash flows from 
den\alivc financial instmments are classified in the unaudited Condensed Consolidated Statements ofCash Flows based on the nature ofthe dcnvative 
contract. 

No other significant accounting policies and estimates have changed from those detailed in Note 1 to the Company's audited consolidated financial 
.slalemenls lor the fisical vear ended December 3 1. 201 (> 



TRIBUNE MEDIA COMPANY AND SUBSIDIARIES 
NOTES TO CONT)ENSED 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. 

Dreamcatchcr—DreamcatcherBroadcasting LLC ("Dreamcatcher") was formed in 2013 specifically to comply with the cross-ownership mles ofthe 
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 forthe 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 fiiUy-consolidated vanable interest entity ("VTE"), Net revenues of the Dreamcatcher stations (WTKR-TV, Norfolk, VA, WGNT-TV, 
Portsmouth, VA and WNEP-W, Scranton, PA) included in the Company's unaudited Condensed Consolidated Statements of Operations for each ofthe three 
months ended June 30, 2017 arid June 30, 2016 were SI 8 million and for each ofthe six months ended June 30,2017 and June 30,2016, were $35 million. 
Operating profits ofthe Dreamcatcher stations included in the Company's unaudited Condensed Consolidated Statements of Operations for each ofthe three 
months ended June 30, 2017 and June 30, 2016 were S4 million and for the six months ended June 30, 2017 and June 30, 2016, were $6 million and S7 
million, respectively. 

The Company's unaudited Condensed Consolidated Balance Sheets as of June 30, 201 7 and December31, 2016 include the following assets and 
liabilities ofthe Dreamcatcher stations (in thousands): 

June 30, 2017 December 31, 2016 
Property, plant arid equipment,.riet-''\?.;,' 
Broadcast rights 
Other'intarigible assets.Set'jii J:̂ ^ 
Other assets 

TotaI:Assets;.':;J;;...' '/.....-̂  j , ^ - , i ' :^ 

Debf'iiiie w i th i i i ' dneyea r . ' . : ) .••.,.'. 
Contracts payable forbroadca.st rights 
Long:iteim'debt.';'̂ ;,.'.-̂ ;.'.-'̂ .f.iS?̂  
Other liabiluies 

Total'tiabiiitieisX. .. :.:Jj:i'"-- 'yUi:-:'.: y 

;^'«i;: "•: :V;'':i;-45.:': .;.',S;T;.S. 

:•.:;••;•'•;';.;;'; 
,::;;...;:G";.;':::;.;;9C 

792 2.634 
••';l-;vKis*:>;. 

176 134 

;s V: 78,191 ,. ' • • y S ' 

•••€-'•••-'̂ •'•-•.'r-:.;';'4M3ff) 
940 2,758 

•'::;3/f:";;;.̂ o,|767r: 
49 85 

'•"Si'-:Sv ̂ r:-1'3;759;, ^ i;:;*-;i:7,6r3:,: 

New .\ccounting .Standards—In March 201 7. ihc FASB is.sued .̂ iSU No 2017-07, "Compen.sation - Retirement Bcneliis TFopic 71 5)," The standard 
changes how employers thai .spon,sor defined benefit pension and/or ulherpostreiirement benefit plans present the net periodic benefit cosl in the statement 
of operations. Under the new guidance, employers arc required to present the sen-icc cost component of net penodic benefit co.st in the .same statement of 
operations caption as other employee compen.sation costs ansing from ser%'ices rendered dunng the period. Employers are required lo present the other 
components ofthe net penodic benefit cost separately from the caption thai includes the scr\.'ice costs and outside of any .subtotal of operaiing profit and arc 
required lo disclose the caption u.sed to present the other components of net penodic benefit cost, if not presenied .separately on the statement of operations. 
Additionalfy. only the .service cost component will he eltgihie fbrcapiialization w a.ssets The standard is effective for fiscal years beginning afier Deceitther 
I 5, 2017, and the tnlenms penods within those fi.scal years. Eariy adoption is permitted The amendments in ASU 201 7-07 must be applied retrospectively. 
Upon adoption, the Coinpany is required to provide the relevant disclosures underToptc 250, .Accouniing Changes and Emir Corrections, The Company is 
currently evaluating the impact of adopting .'\SU 201 7-07 on its consolidated financial staicments 
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TRIBUNE MEDIA COMPANT A.ND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FLNANCIAL STATEMENTS (Continued) 

(Unaudited) 

In Febmary 2017, the FASB issued ASU No. 2017-05, "Other tacome - Gains and Losses from the Derecogniiion ofNonfinancial Assets (Subtopic 610-
20)." The standard clarifies that ASC 610-20 provides guidance for recognizing gains and losses finm the transfer of nonfinancial assets and in substance 
nonfinancial assels in conlracts 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 intenm periods within those fiscal periods. Eariy adoption is permitted. Tlie amendments 
in ASU 2017-05 may be applied either retrospectively to each priorperiod presented or retrospectively with the cumulative effect of initially applying ASU 
2017-05 al the date of initial application. The Company is currently evaluating the method and the impact of adopting .ASU 201 7-05 on its consolidated 
financial statements. 

In November 2016, the FASB issued ASU No, 2016-18, "Slalement of Cash Flows (Topic 230)," The standard addres-ses 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-penod total amounts shown on the statement of cash flows. In 
addition, tran.sfers 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 ofthe 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 ofthe statement of cash flows or 
separately in the notes to the financial statements. The amendments in this ASU should be applied using a retrospective tran.snion method to each period 
presented. The standard is effective for fiscal years beginning after December 15.2017. and interim periods within those fiscal years. Early adoption is 
permitted. The adoption on this standard is not expected to have a material impact on the Company's consolidated financial statements. 

In August 2016, the F.ASB issued ASU No. 2016-15, "Statement ofCa.sh Flows (Topic 230)." The standard addresses several specific cash flow issues 
with the objective of reducing the existing diversity in practice in how certain cash activities arc presented and clas.siued in the statement ofcash flows. The 
cash flow issues addressed include debt prepayment or exringuishment cosls, settlement of debt instraments wth coupon rales that are insignificant in 
relation to the effective inlerest rate ofthe borrowing, contingent consideration payments made after a business combination, distributions received from 
equity method invesiees and cash receipts and payments that may have a,spects of more than one class ofcash flows. The .standard is effective for fiscal years 
beginning after December 15, 201 7, and interim periods within tho.se fiscal years, Eariy adoption is permitted but all ofthe guidance must be adopted in the 
same penod. The Company is currently evaluating the impact of adopting ASU 2016-15 on its con.solidated financial statements. 

In June 2016, the FASB issued ASU No 2016-13, "Financial Instraments - 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 lo.ss model. The expected credit 
lo.ss differs from the previous incurred losses model primanly in lhat 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. ,'\ddirionally. the guidance 
requires additional disclo.surcs related to the further disaggregation of infbrmation related to the credit quality of financial assets by year of the asset's 
onginatton 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 penod in which the guidance is effective The .standard is effective for fiscal years beginning after December 1 5, 201 9, and intenm periods 
within those fiscal years. Eariy adopiion is permitted for annual penods beginning after December 15,2018, and interim penods within those fiscal years. The 
Company is ciirrently evaluating the impact of adopting ASU 2016-13 on its consolidated financial statements. 

In Februar\' 2016, the FASB is.sued ,ASUNo 201 6-02, "Leases (Subtopic 842)." The new guidance requires, lessees to recognize assets and liabilities 
ansing from leases as well as extensive quantitative and qualitative disclosures .'\ le,s,see will need lo recognize on us balance sheet a nght-of-u.se as.set and a 
lease liability forthe majoniy of us leases toiherthan leases that meet the definiuun ofa shon-iemi lease) Tlit lease li.ibtliiies will be equal to the preseni 
value of lease payments 'fhe nght-ot'-u,se asset will be measured al the lea.se liability amount. 



TRIBUNE MEDIA COMPANY AND SUBSIDI.ARIES 
NOTES TO CON-DENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

adjusted for lease prepayment, lease 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 fi-scal years. Early adopiion 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 F.\SB issued ASU No, 2016-01, "Financial Instraments - 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 ofthe invcstee) at fair value, with 
changes in fair value recognized m 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 classitled 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 lo pre,sentation and disclosure requirements of financial instmments. The amendments in 
this ASU are effective for fiscal years beginning after December 15,2017, and intenm penods 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 .ASU 2014-09 arc effective for annual periods beginning after December 15, 2016, and interim periods within that reporting period. 
However, in August 2015, the FASB issued ASU No, 2015-14, "Revenue from Contracts with Customers (Topic 606) - Deferral ofthe Effective Date." which 
deferred the effective date of ASU 2014-09 by one year for annual periods beginning after December 15,201 7. while allowing early adoption as ofthe 
original public entity date. In March 2016, the FASB issued ASU No, 2016-08, "Revenue fiom Contracts with Customers (Topic 606)- Principal versus 
.Agent Considerations (Reporting Revenue Gross versus Net)." which clanfies the implementation guidance on pnncipal 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 guidance on accounting for licenses of intellectual property and identifying performance obligations as well as 
clanfies when a promised good or .service is separately identifiable. In May 2016, the F ASB is.sued ASU No 2016-12. "Revenue from Contracts with 
Customers (Topic 606) - Narrow-Scope Improvements and Practical Expedients," which provides clanfying 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," lo clanfy or to correct unintended application of the Topic 606. including disclosure requirements related to performance 
obligations. The amendments in ASU 2014-09, .\SU 2016-08, ASU 2016-1 0, ASU 2016-12 and ASU 2016-20 may be applied either retrospectively to each 
pnor period presented or retro.spectively with the cumulative effect of initially applying .̂ SU 2014-09. ASU 2016-08, .A.SU 2016-10, ASU 2016-12 and ASU 
2016-20 at the date of initial application. The Company is cunently evaluating the impact of adopting ASU 2014-09, ASU 2016-08, ASU 201 6-10, 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 lhat under the new standard, certain barter 
revenue and the related expense will no longer be recognized. The Company is continuing to evaluate the impact of adopring the .standard. 
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TRIBUNT MEDIA COMPA.NY AJVD SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

NOTE 2: DISCONTINXIED 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 ofthe Digital and Data business operations, which includes 
Gracenote Inc., Gracenote Canada, Inc, Oacenote Netheriands Holdings B,V,, Tribune Digital Ventures LLC and Tribune Intemational Holdco, LLC (the 
"Gracenote Companies"), for $560 million in ca.sh, subject to certain purchase price adjustments (the "Gracenote Sale"). The Company retained its ownership 
of Covers Media Group ("Covers"), which was previously included m 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 ofthis 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 of 2017, 
the Company received additional proceeds of$3 million as a result of purchase pnce adjustments. In the six months ended June 30,201 7, the Company 
recognized a pretax gain of $35 million as a result of the Gracenote Sale. On Febraary 1,2017, the Company used $400 million of proceeds from the 
Gracenote Sale to pay down a portion of its Temi Loan Facility (as defined and described in Note 6), 

As of December 31, 2016, the assels and liabilities ofthe 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 forall periods presented. 

The Company entered into a transition services agreement (the "Nielsen TSA") and certain other agreements with Nielsen that govern the relationships 
between Nielsen 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 rc.sources, treasury, 
technology, legal and finance. In addirion, 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 lo fitUy 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 coniinuing involvement in the Gracenote Companies, 
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T R I B U N T ; M E D I A C O M P A . N Y A N D S U B S I D I A R I E S 
NOTES TO C O N D E N S E D C O N S O L I D . - V T E D FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

The following table shows the components ofthe results fmm 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 

June30, 2017(1) June 30, 2016 June 30, 2017(1) June 30. 2016 

Pperauhgire^imiies;.^ •„-iiji.. '';«v!;.?iVi .'.'.y/^ ( i i lO^iC. iS^Sl'ii.^M^^'K^ ;;;;;i,;:U!8,l68" 

Direct operating expenses — 18,862 7,292 35,556 

Sellin^/gajOTl'aiW 

Depreciation (2) — 3,052 ^ — 5,948 

Amortrationi.(2)i;';yj',;K>4 .'.',i> :̂.";!;.̂ ::.̂ ;«;li :v';};;iy!=a!!-Si7;75livt ;;i!;::'£'.rj;-05l464;r' 
Operating loss 

' — • 
• (10,066) (4,473) • - (12,842) 

irrtHKt iMoiiie " l i ^ -•:-i(i'^^'yyy^: :?i-':'>;̂ ;';v̂ S:.̂ Jĵ f'''̂ (5...̂  
/;̂ ;'̂ s: 'v:-' v\:;:. i:':s :r^;. 

Interest expense (3) — (3,836) (1.261) (7,671) 

Los5lbe|ore-mcdmc;tai« t ;?i[:-i.;̂ lv§ni88^ 

Pretax (loss) gain on the disposal of discontinued opcrauons (952) — 34.510 — 
Total.plrctMfl^^ •̂ '̂;S'i;;5 ;,;,V^r':;';;;i(20,487)-

Income tax (benefit) expense (4) (373) (4,954) 13,753 (7,543) 

(Loss)'iiicbine ft-om>disc6ntiitiied|dperationsiin^ ::;-;i;j:::(57?)iv: • $';î ::ĉ ;̂sa;C8;935);i;v. $i,;^^i?Vi%l:5,0i39;;ji':. SW^"!:-(fi(12;944)/ 

(1) Results of operations for the Gracenote Companies are reflected through January 31, 2017, the dale of ihc Gracenote Sale 
(2) No depreciation expense or amortization expense was recorded by the Company in 2017 as ihe Gracenote Companies' assels were held for sale as of December 31, 2016 
(.1) The Company used $400 milhon of proceeds from the Gracenote Sale lo pay down a portion of its outstanding horrowings under the Company's Term Loan Facility (as dcHncd 

and described in Note 6) Interest expense associated with the Company's ouutanding Term Loan Facility was allocated to discontinued operations based on the ratio ofthe S400 
million prepayment lo the loial ouistanding indebtedness under the Term Loan Facility in effecL in each respective period. 

(4) The cffcctivi; tax rates on pretax (loss) income from discontinued operations were 39.2% and 35.7% for ihc tiircc months ended June 30, 201 7 and June 30, 20 I 6, respectiv-jly, 
and 47.8% and 36.8% for the six months ended June 30, 201 7 and June 30. 2016, respectively. The 2017 rate differs from the U S. federal statutory rale of 3 5% primarily due to 
Slate income taxes (net of federa! bcneilt), foreign tax rate differences, and an adjustment relating to the sale ofthe Gracenote Companies. The 201 6 rales differ from the U.S-
fedcrai siatuiory rale of 35% primarily due W state income taxes (net of federal benefit) and foreign tax r.iie 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 milhon for ihe six months ended June 30. 2(U 7. 
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TRIBUNE MEDIA COMP.\NY A.ND 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 

Carrying Amounts of Major classes of Curren Pa'rtbfDiscontihiieid Operations 

Cash and cash equivalents 

•^.'Acc^)u^ts•itl:eiyab .'V;y,}yy-ii^yry'-yy;^-!y^ {'•'•:'•:•, 

Prepaid expenses and other 

fi^TiPptal current'assets'of discbn^ 

.CarryingiAniouhtSipirMajbr Gia i . :;J_..;.-.. 

Property, plant and equipment, net 

Other intangible assets, net 

,V::'G)ther.lqhgrtenn Msets.;,^S:';'4';,;V'"f'^ yyr,y^,i}.-:i:y:C'':'%':y.'i'^^ S^y'-yy'' 

Total non-current assets of discontinued operations 

Total Assets Classified'aspiscontiDued Operatjphs.inthe Unaudited Condensed Consolidated Balaiice Sheets :. 

CariSing Amouriiu of.Maj 

Accounts payable 

'• Eniployce coinpensatioh midlbenefits-.-. . •' ';'••;,,' ••.•"',"• ' i"r-V'''.:'''- ' 'i-y •'••,•'?-:?:': y 'y:''y:'/'':~.' • 

Deferred revenue 

•;;;^Accriied'expenseaiid^oth^ ...•''•;;; ';-',;/'j '., •/ : •;..^• ;-' yyy"Jiy:yyy::M!iMhiyyrryiyy!.:^y\ 

Total current liabilities of discontinued operations 

Carrying Amounts of Major Classes ofNnn-Currcnt Liabilities Included as Part of Discontinued Operations 

.DefeTTedihcome taxes- •. -

Postretirement, medical, life and other benefits 

SOther obligations':V.v:(:i;̂  .̂̂ •f::v̂ '̂ '.>-:̂ •V.•.̂ •v*̂ •:̂ •.••.'̂ ••''•̂ ^ 

Total non-current liabilities discontinued operations 

Total LiabiIities:Classified as Discontinued Operations in the Unaudited Condensed Consulidated Balance Sheets 

Net Assct.s.CI'as!iified as Discontinued Operations 

s 12,751 

1 1,127 

:v^'^.-!^^^'.^^^\:^^v^l^ 

49,348 

219,287 

608,153 

'670,758:; 

6,237 
.•'r7;0ii.: 
27,113 

:">3-923v 

54,284 

"::":.:':, 

• • •• •' 891629-' 
2.786 

•̂ -• •'.Vj'V:-.."' H:fe;?l!-̂ î 3v499r.. 

95,314 

'.$.::'i"^''; .- ' •• .149,598' 

$"• 
• • • 521,160 

The Gracenote SP.A provides for indemnification agyjnst specified losses and damages which hecamc effective upon completion ofthe transaction. The 
Company does not expect lo mcur matenal costs in connection with these indemnifications The Company has no contingent liabilities relating lo the 
Gracenote Sale as of .lune .'̂ 0. 2017 

r.nc nTniniatrQri .TOnimn'Hi not cm i r j y no' ho z:oDnci adaotia ti' rjisinbiiiad ^^^r> i:, ,iOi w^'rAnlLfl : 
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES 
NOTES T O CONDENSED CONSOLIDATED F I N A N a A L STATEMENTS (Continued) 

(Unaudited) 

The following table represents the components ofthe 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 Montlis Ended 

June 30, 2017(1) June 30,2016 

Significant;^ 

Stock-based compensation $ 1,992 S 1,988 

Amortization (2) ^̂ ^̂  ^ ^ ^ ^ ^^^^ — ^ _ ^ 15,4^6^ 

Significant investing items (3): 

f c ^ fS f l lS iS i i ^ ^ 

I^t procead^&Dm ihe^sale oflmsinep (4) ^^^^ ^ i-if ' 'J^' ' | ^'in

significant financing items (3): 

.-• .;SeSi'enieirit;pf^ yy^yyr 'y : : - ' : "y ' - ' ' ' f [ ?^y ' ;y .•:;.'.̂ .';S'' f - ''• v;̂ ; -/̂ V:'.:'̂  ..("Z-SO);̂  

(1) Results of opcration.<i for the Gracenote Companies arc reflected through January 31. 201 7. the dale ofthe Gracenote Sale 
f2) No depreciation expenfic or amortization expense was recorded by the Company in 201 7 as the Gracenote Companies' a,<iscts 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. 
14) Net proceeds from the sale ofbusincss reflects the tjross proceeds from the Gracenote sale of S584 million, net of S17 million ofthe Gracenote Companies' cash and cash 

equivalents included in the sale and S9 million of .selling co.sts. 

NOTE 3: REAL ESTATE SALES AND ASSETS HELD FOR SALE 

Real Estate Assets Held for Sale—Real estate assets held for sale in the Company's unaudited Condensed Consolidated Balance Sheets consisted ofthe 
fol lowng (in thou.sands): 

Junc30,20I7 December 31, 2016 

''54-282'^''':^'"$.:.:^'.';'"^-:-''''-"'-^-^ 

As of June 30, 201 7, the Company had three real estate properties held for .sale. The Company recorded charges of S7 million in the three months ended 
June 30, 2016 and $1 million and $15 million in the six months ended June 30, 201 7 and June 30, 2016, respectively, to wnte down certain properties to 
their estimated fair value, less the expected selling cosxs, which were determined based on certain assumptions and judgments lhat are Level 3 within the fair 
value hierarchy These charges are included in .selling, general and administrauve expenses ("SG&A") in the Company's unaudited Condensed Consolidated 
Statements of Operations. 

Sales uf Real Estate—In the six months ended June 30, 201 7, the Company sold six properties for net pretax proceeds totaling $60 mi l l i on , 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 2b, 201 7, the Company siold us Denver. CO property (or net proceeds of $23 million, which approximated the carrying value, and entered 
into a lease for the property On January 31. 201 7, the Company sold one of its Chicago. IL properties for net proceeds of S22 million and entered into a lease 
with a term of 10 year^i. 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 COMP.OTV 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-lea.seback accounting guidance. 

On April 21, 2017, the Company sold two of its Chicago, IL properties for net proceeds of less than $1 million. On May 22,2017, the Company .sold two 
of its Baltimore, MD properties for net proceeds of S15 million. The net proceeds on the sales of these properties approximated their respective cany ing 
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 forthe sales of certain properties located in Costa Mesa, CA and Fort Lauderdale, FL. These 
tran.sactions are expected to close during the second half of2017. However, the closing ofthese transactions is subject to certain adju-stments 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 us .Allenlown, PA property for net proceeds ofS8 million and on May 2, 2016, the Company sold its Deerfield 
Beach, FL property for net proceeds of S24 million. In the second quarter of 2016, the Company recorded a net loss of less than SI million on the sale of these 
properties lhat is included in SG&.A. 

NOTE 4: GOODWILL AND OTHER INTANGIBLE ASSETS 

Goodwill and other intangible aii.sets consKsted of the following (in thousands): 

.lunc 30. 2017 Deccmbcr31, 2016 

Gross Amount 
.Accumulated 
Amortization Net Amount Gross Amount 

Accumulated 
Amcirtization Net Amount 

Other intangible asscts..5ubject (;o.aihortizadoii' ''; yy::.yyy:;.yy~' ^y \<~y-.yyy' 

.Afflliaic rclationshipR (useful life of 1 6 years) S 212,000 S (59,625) S 152,375 S 212,000 $ (53,000) $ 159,000 

Advertiser rcIahonsBip's (uscfUHifc'O '; ;ff.^vw:..i68;o66';;' '{;.''f//';.73,5oo';?' • . (84,060) 84.000 

Network affiliation agreements (useful life of 5 to 
1 6 years) 3(12,000 (154.531) 207,469 362,000 (133,725) 228,275 

Rciraosmission'Consent agreemciits (uscfuHifc o f 7 
tq 12 years) ' • • 830,100. (332,014) •498,086 . 830,100. • (286-994) . ,. .: , 543,10(5 

Other [useful life of 5 lo i 5 years) 16,I3R (5.630,1 10,508 15.448 (4.695) 10.753 

Total;. : :̂ . •;..•Y••:̂ ••'•:•V.:•,.̂ .̂';••;/- :.:.'• ••• :.. . . . | ,588,238, . S . ;. . .(646,300). • .9_4.K938.. .. .. ; S .1.587,548. .- .S ..... .(562,414").. ...•1,025,134 

Other intanifible a&sets not subject io 
amurtizacitin 

FGC lieciises 770,200 779,200 

Trade name 14.800 14.800 

Total other.intangible assets, net 1,735.938 •1,8.19,1.34 

Goodwill 3.228,58.'; 3,227,930 

Total goodwill and.other tnungiblc'iisscis ' " ' • 

'' ''-• • ••- : • • 
•S. •^^4,964;523 $ 5i047;064 
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(Unaudited) 

The changes in the carrying amounts of intangible assets, which are in the Company's Television and Entertainment segment, during the six months 
ended June 30,2017 were as follows (in thousands): 

Other intangible assets subject to amortization 

Balaii'ce. as^f IDecci^ 

Amortization 

Fdreignxiinjeticy translation adjiistment'-'• • : 

Balance as of June 30,2017 

Other intangible assets not subject to amortization 

B^ilaiiceasi^ 

Goodjwiuv- yyyy"'"'y-y_.,y, • y.yyy,:\y.yy'''yyyy••' 
Gross balance as of December 31,2016 

Acc'umulateduihpaimient-at December 3'!;, 20:1:6'...-.TiK.'" •• .'f- ' 

Balance at December 3 1, 2016 

Epreigii'ctirirency'̂  ,' •' .'.••..'.'.,.•.."';."..'„.,. 

Balance as of June 30,2017 
T9tal go6dviall',ahd'other mtahgibl'e assets' as.of June 30,2017,:. 

(83,764) 

s 941,938 

iy:::i'-}i^MMMyy:l:M: 

/;';"iv;';794',000i-; 

s 3,608,930 

!:;i5;:̂ (3.8Hobo);̂  
3,227,930 

$ 3,228,585 

S .•:•.':': :̂ ;;::4,964,523;., 

Amortization expense relating to amortizable intangible assets is expected lo be approximately S83 million forthe remainder of 2017, $ 1 67 million in 
2018, S140 million in 2019, SI34 million in 2020,5103 million in 2021 and $84 million in 2022. 

NOTE 5: INVTESTMENTS 

Investments consisted ofthe following fin thousands): 

June 30,2017 December 31. 2016 

Equity'meithbd'inyestih^ ^-,' ;.'"'^^"'vjV:'^!'' y'i'V> •i:iP:yy'yy:i^^^ 
Cosl method investments 25,943 26,748 

Marketable equity .secunties '' " ' ' ' " • .• 'i860 • ...ê ors 
Total investments $ 1.423,18: $ l.() 74,883 

Equity Method Investments—Income from equity investments, net reported in the Company's unaudited Conden.sed Con.solidated Statements of 
Operations consisted ofthe following (in thousands): 

Three Months Ended Six Months Ended 

•lune 30, 2017 June 30.2016 June 30, 2017 June 30. 2016 

Income fiom eciuity investments, net, before 
amortization of basis difference $ 53,311 $ 57,950 S 106,199 $ 109,873 

.Amortization of basis difference (12,550) (13,644) (28,401) (27.315) 

Income from equity investments, net $ 40,761 $' 44.306 $ 77,798 S 82.558 Income from equity investments, net 
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TRIBUNE MEDIA COMPAN^Y ANT) SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaufiited) 

As discussed in Note 8 to the Company's audited consolidated financial statements forthe fiscal year ended December 31, 2016, the carrying value of 
the Company's investments was increased by $1.615 billion to a fair value aggregating S2.224 billion as a result of fresh .start reporting adopted on the 
Effective Dale (as defined in Note 8). Ofthe $ 1.615 billion increase, SI 108 billion was aiiributable to the Company's share of theoretical increases in the 
carrying values ofthe investees' amortizable intangible assels had the fair value ofthe investments been allocated to the identifiable intangible assets ofthe 
investees' in accordance with ASC Topic 805 "Business Combinations." The remaining S507 million ofthe 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 assets subject to amortization and records the amortization (the "amortization of basis difference") as a 
reduction of income on equity investments, net in us unaudited Conden-sed 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 distnbutions from the Company's equity method investments were as follows (in thousands): 

Three Months Ended Six Months Ended 

June30,2017 June30,2016 June30,2017 June30,2016 

CashdUtriJi^^ .•;••,';; ̂  125,604;:. 

TV Food .Network.—The Company's 31 % investment in Television Food Network, G.P. ("T'V Food .Network") totaled $1.207 billion and $1,279 billion 
at June 30, 201 7 and December 31, 2016, respectively The Company recognized equity income fi^m TVFood Network of S39 million and $37 million for 
the three months ended June 30, 2017 and June 30, 2016, re.spectively, and equity income of $77 million and $71 million forthe .six months ended June 30, 
2017 and June 30,2016. respectively. The Company received cash distributions from TV Food Network of $38 million and $36 million for the three months 
ended June 30, 2017 and June 30, 2016, respectively, and cash distributions of SI 50 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 ("CareerBuilder") totaled $ 169 million and $341 million at June 30, 2017 and 
December 3 1, 2016, respectively. The Company recognized equity income, excluding impairment charges, from CareerBuilder of $2 million and S8 million 
forthe three months ended June 30.2017 and .lune 30, 2016. respectively, and equity income, excluding impainmcnt charges, of S2 million and $14 million 
for the SIX months ended June 30, 2017 and June 30,2016, respectively. 

On Sepiember 7, 2016. TEGNA Inc. ("TEGNA") announced that it began evaluating strategic alternatives for CareerBuilder. including a possible sale In 
March 201 7, the range of posisible 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 us investment in CareerBuilder may be impaired. As ofthe as.sessment dale in the 
first quarterof 201 7, the carr>'ing value ofthe Company's investment in CareerBuilder included $72 million of unamortized basis dilTerence that the 
Company recorded as a result offt-esh start reporting discu.sscd above. In the firiit quarter of 201 7, the Company recorded a non-cash pretax impairment charge 
of .SI 22 million to wnte down us investmcni in CareerBuilder. vvhich eliminated the remaining fresh .start reporting basis difference. The write down resulted 
from a decline in the (air value oflhe investment ihai the Company Jeieminicd lo be other lhan lemporary 

On June 19, 201 7, TEGN.A announced that it entered into an agreement (the "CareerBuilder Sale .Agreement"), logcther with the other owners of 
CareerBuilder. including Tribune \4edia Company, lo .sell CareerBuilder to an mveslorgroup led by investmenl funds managed by alliliales of .Apollo 
Global Management, LLC and the Onlano Teachers' Pension Plan Board As a result, in the three months ended June 30, 201 7. the Company recorded an 
additional non-cash pretax impairment charge of $59 million lo further write down us investment in CareerBuilder 

vein mitvnot tjf jof.'rert ^aoprnu o' a.srrit-.nrna ma li .-lOf v/cmtmcc to ti'i ^c.-iii'Vo zoriii>lr.;p ar iimiHy 'ho iiSf .wsuinvs .iif f7«.s 'oran\. <taf„,irf'.-; c».' ..(i^soi .tn^itiq from rfni' .jsc o' nil? irfan 
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T R I B U N T ; MEDU COMPAN-Y AN-D SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCTAL 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 
of SI 58 million, which included an excess cash distribution of S16 million Subsequent to the sale, the Company's ownership in CareerBuilder declined to 
approximately 7%, on a fiilly diluted basis. 

In the six months ended June 30,2017, the total non-cash pretax impamment charges to wnte down the Company's investment in CareerBuilder totaled 
$181 million. The impairment charges resulted from declines in the fair value ofthe 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 Balance 
Sheets and is classified as a Level 3 asset in the fair value hierarchy See Note 7 for a descnpiion ofthe 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, 201 7 and 
December3 1, 2016, respectively. 

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

Three Months Ended Six Months Ended 

June 30, 2017 June 30,2016 June 30, 2017 June 30,2016 

Revraues;.iret' /•vv;;'̂ ';JiS;fl%i';!'S.Ŝ  
Operating income 

Nrt income' T'l •;.:-iî p::̂ ;:ji|?S;J.''S 

$ 197,474 $ 188,381 

;'.',,:$;: Q;>;s^y6p;6^ri4^^ 

$ 390,156 

•i :$;':S'Ŝ ;g'M24̂ ^ 
S 370,377 

Summanzed 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 

Reyemies, t\ety..-.y^y\;'';̂ ry-yyy;'\yy::- :'S 
Operating income 

Net income.'• .» •;''•;:'{^-^.,-.' 

.:....a::;ji^;^>::':;^^ ••;;;;.;'::\C;̂ 1>69;403̂  

S 3,180 

I'^yy'y'yfy-y $ --'y-:.y:;yy'5-^6&y' 

y-^-yyfy:f:.p:h^y:M2:;215-^-'] 
$ 27,257 

'•':->ff;>"2(^^77'• 

S 10,034 
••;;j';r̂ ;':;;;;,;:;~;r;;..v^^ 

$ 44,189 

.••̂ .•'•;;'.:;:-;r'̂  44,362'.' 

Marketable Equity Securities—.As further descnbcd in Note 2 lo the Company's audited consolidated financial statements forthe fiscal year ended 
December 3 1, 2016, on August 4, 2014, the Company completed the Publi.shing Spin-off and retained 381,354 shares oftronc. Inc. ("tronc") common .slock, 
representing at that time 1.5% ofthe outstanding common stock oftronc. As of December 3 1, 2016, shares oftronc common stock were classified as 
available-for-.sale secunties. On January 31, 2017, the Company sold us 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 invcsimcnls in private companies arc recorded al cosl, net of wriie-down.s resulting from 
penodic evaluations ofthe carrying value of the investments. 

Chicago Cuh.i Traiisaction.'i—.As defined and further descnbcd in Note 8 lo the Company's audited con.solidaied financial slalemenls for the fiscal year 
ended December 31.2016, the Company consummated the closing oflhe 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 
guaraniees are reduced as New Cubs LLC makes pnncipal 
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NOTES TO CO.NDENSED CONSOLID.ATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

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

Variable Interests—At June 30.2017 and December 3 1,2016, the Company held variable interests in Topix, LLC (through us 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 forthe 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 lo be a VIE where the Company is the pnmary beneficiary. The Company consolidates the financial position and results of 
operations ofthis VIE. The financial position aind results of operations ofthe VIE as of and forthe 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 pnmary beneficiary. 

NOTE 6: DEBT 

Debt consisted of the following (in thousands): 

June 30, 2017 December 31, 2016 

Tcrnr'LoimEacility ^v,'\Vv.V'"';5;-'.''̂ .'̂ 'i^ '̂'̂ :''- '̂ ^ 
Term B Loans due 2020, effective interest rate of 3.84% and 3.82%, net of unamortized 

discount and debt issuance costs of $2,339 and $31.230 
;. Teim..C.Loans"due-2p24^ rate.of 3.85.%, net of unamorti'zed discourit ".y 
• '. and'debt.jsstiaiicex6sts'ofS24j759^ .•:/'"''"••'''• •'••.'•' ''';••'•;•';'• :''V • ^'K.';:' 

5.875% Senior Notes due 2022, net of debt issuance costs of$ 14,054 and $15,437 
Dreamcatcher Credit Facility dii^ inlerest ratc of 4.08%; net pftinamortizei 

discotint and.debt issiiance costs of $55 aiiij $8P'.'' • :!".'\. i''-"';...;'v:r ''. : .-;hs'V 
Total debt 

Less:;Debt.due within>brie yearv.y •"•^v \:.^y. f.^.i;::''. ii;,=r;:''^:i'.':'i;;' '•:••• :y 

Long-term debt, net of current portion 

y:y.<:yiyy^yy:X,::yy^ 

s 197,661 $ 2.312,218 

•••:X-'''oi^732^^ 

1,085,946 1.084,563 

. v; '̂  2.77()^-'̂ ,^&i^•i';•'̂  :;'"v\:.:Vii;-Li4,770r' 

3,028.662 3,41 1,551 

. " •' 
;;';> .̂̂ ]:7•,878'V-..••̂ î .̂:'.'•̂ ^ ::y. r • • ..;:.'̂ >-l:9;924 

$ 3,010.784 $ 3,391,627 

Secured Credit Facility—On December 3 1. 201 6, the Company's secured ciedu facility (the ".Secured Credit Facility") consisted ofa leim loan facility 
(the "Temi Loan Facility"), under which $2 343 billion of term B loans (the "Tenn B Loans'") were outistandiiig, and a $300 million revolving credit facility 
(the "Revolving Credit Facility") .At December 3 1. 20 1 b. there were no borrowings oui.siaiiding under liie Revolving Crcuii Facility, however, there were 
standby letters of credit outstanding of $23 million, pnmanly in support oflhe Company's workers' compen.sation insurance programs See Note 9 lo the 
Company's audited consolidated financial slalemcnts forthe fiscal year ended December 3 1, 201 6 for further information and significanl terms and 
conditions associated with the Tcm Loan Facility and the Revolving Credit Facility, including but nol limited lo interest rales, repaymenl terms, fees, 
restnctions and afTirmative .ind negative covenants. 
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(Unaudited) 

2017 Amendmenl 

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 pnor lo the closing ofthe 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 matunty date ofthe Term C Loans from December 27, 2020 to the cariier of 
(A) January 27,2024 and (B) solely to the extent that more than S600 million in aggregate principal amount ofthe Company's 5.875% Senior Notes due 
2022 remain outstanding on such date, the date that is 91 days pnorto July 15.2022 (as such date may be extended from time to lime) 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 lendets, the "Existing Revolving 
Tranche"), electing to extend the maturity date of the .New Initial Revolving Credit Commitments from December 27,201 8 to January 27, 2022. 

Under the Secured Credit Facility, the Term C. Loans bear interest, at the Company's election, at a rale per annum equal to either (i) the sum of LIBOR, 
adjusted for statutory reserve requirements on Euro currency liabilities ("Adjusted LIBOR"), subject lo a minimum rate of 0.75%, plus an applicable margin 
of 3.0% or (ii) the sum ofa base rate determined as the highest of (a) the federal fiinds effective rate fixim time to time plus 0.5%, (b) the prime rate of interest 
announced hy the administrative agent as us 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 biilial Revolving Credit Commitments bear interest initially, at the Company's election, at a rate per annum equal 
to cither (i) the sum of Adjusted LIBOR, subject to a minimum rate of zero, plus an applicable margin of 3.0% or (ii) the sum ofa base rate determined as the 
highest of (a) the federal fiinds effective rate fi-om time to lime plus 0.5%i, (b) the pnme rate of inlerest announced by the administrarive agent as its prime rate, 
and (c) Adjusted LIBOR plus 1 0%i, plus an applicable margin of 2.0% The intcresi rale and other terms .specific to the Term B Loans and Existing Revolving 
Tranche were unchanged by the 2017 Amendment. 

The Tenn 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 ofthe Term C Loans are permuted al any time, in minimum principal amounts, without premium or penalty, 
subject to a 1.00%i premium payable in connccrion 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 quaners most recently ended. The covenant is only required to be tested at the end of each fi,scal quarter ifthe aggregate amount of 
revolving loans, swingline loans and letters of credit (other than undrawn letters of credit and letters of credit lhat have been fully cash collateralized) 
outstanding exceed 35% ofthe aggregate amount of revolving commitments as oflhe dale of the 2017 Amendment (after giving effect to Revolving Credit 
Facility Increase (as defined below)). The other terms ofthe Term C Loans and the New Initial Revolving Credit Commitments are also generally the same as 
the terms ofthe Former Term B Loans and the Exisring Revolving Tranche, as applicable. A portion of each ofthe Former Term B Loans and the Existing 
Revolving Tranche remained in place following the 2017 Amendment and each will mature on ils 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 rale interest payments 
a.s.sociated with the Term C Loans due under the 201 7 Amendment. See Note 7 for fiirther information on the interest rale .swaps. 

On January 27,2017. immediately following effectivene.ss ofthe 2017 .Amendment, the Company increased (A) the amount of us Term C Loans 
puisuant lo an Increase Supplement (the "Tenn Loan hicrease Supplcmenl") 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 
Supplemenl, among the Company and certain existing revolving lenders and (ii) a Lender Joinder Agreement, amting the Company, a new revolving lender 
and JPMorgan Cha.se Bank .N A., as .idministranve agent. In connection with the 201 7 Amendmenl of the Revolving Credit Facility, the Company incuncd 
fees of $2 million. 
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all of which were deferred. At June 30, 201 7, there were no borrowings outstanding under the Revolving Credit Facility, however, there were S22 million of 
standby letters of credit outstanding, primarily in support ofthe Company's workers' compensation insurance programs. 

As ofthe date ofthe 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 S4 million, which are 
con.sidered a debt di.scount, all ofwhich 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 Term B Loans outstanding. On Febmary 1, 2017, the Company used $400 million fi^om the proceeds from the Gracenote Sale to pay down a 
portion of its Term B Loans. Subsequent to this payment, the Company's quarteriy 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 Operarions in the first quarter of 2017. The loss consisted ofa 
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 ofthe 
Term Loan Facility was considered extinguished for accounting purposes as well as an expense of $12 million of third parties fees as a portion ofthe Term 
Loan Facility was considered a modification transaction under ASC 470, "Debt." The Company's unamortized tran.saction costs and unamortized discount 
related to the Term Loan Facility were $27 million and $31 million at June 30, 2017 and December3 I , 201 6, respectively. These deferred costs are recorded 
as a direct deduction from the carrying amount of an associated debt liability in the Company's unaudited Condensed Consolidated Balance Sheets and 
amortized to interesl 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-4 to exchange the 
Company's 5.875% Senior Notes due 2022 and the related guarantees of certain .subsidianes ofthe Company for substanrially identical securities registered 
under the Secunties -Act of 1933, as amended (the "Securiiies .Act"). On May 4, 2016, the Company and the subsidiar>' guarantors completed the exchange 
offer of the 5.875% Senior Notes due 2022 and related guaraniees for S1.100 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 half of 2016, the Company incurred and deferred $1 million of transaction costs related lo filing the exchange offer registration 
statement for the Notes. See Note 9 to the audited con.solidated financial statements forthe fiscal year ended December 31,2016 for further information and 
significant terms and conditions a.ssociaied with the Notes, including but not limited to interest rales, repaymenl tenns, fees, restrictions and affimiative and 
negative covenants. The Company's unamortized tran.saction costs related to the Notes were $ 14 million and $15 million at June 30, 201 7 and December 31, 
2016, respectively. 

Consent Solicitation 

On June 22, 201 7, the Company announced thai it received consents from 93.23%, of holders ofthe Notes ouLsianding as ofthe record date of June 12, 
2017, to effect certain proposed amendments to the Indenture (as defined below) The Company undertook the consent solicitation (the "Con.scnf 
Solicitation") al the requcsl and expense of Sinclair in accordance with the lemis ofthe Merger .Agreement. In conjunction with receiving the requisite 
con.sents, on June 22, 2017, the Company, the .subsidiary guarantors party thereto and The Bank ofNcw York Mellon Tmst Company, N.A., as trustee forthe 
Notes, entered into the fourth supplemental indenture (the "Supplemental hidenlurc") to the indenture governing ihc Notes, dated as of June 24, 2015 (as 
supplemented and amended, the "Indenture"), to effect the proposed amendments to (i) eliminate any requircmcnl forthe Company lo make a "Change of 
Control Offer" <as defined in the Indenture) to holders ofthe Notes m connection with the transactions contemplated by the Merger Agreement. (li) clanfy the 
treatment under ihc Indenture oflhe proposed .simciure ofthe .Merger and to I'acilitaic the integration ofthe Company and its subsidianes and the Notes with 
and into Sinclair's debt capital .stmcturc, and (iii) eliminate the expense a.s.soc!ated with producing and filing with liie 
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SEC separate financial reports for Sinclair Television Group, Inc., a wholly-owned subsidiary of Sinclair, as successor issuer of the Notes, i f 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 ofthe 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 pnorto the effecuve rime ofthe 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 Dreamcatchcr Credit Facility are secured on a pari passu basis with the 
Company's and the guarantors' obligations under the Secured Credit Facility. As fiirther described in Note 8, on Apnl 13,2017, tbe FCC announced the 
conclusion of the incentive auction, the results ofthe reverse and forward auction and the repacking of broadcast television .spectmm. The Company 
participated in the auction and the Dreamcatcher stations received $21 million of pretax proceeds in July 2017, as fiirther descnbed in Note 8. Any proceeds 
received by the Dreamcatcher stations as a result ofthe incentive auction are required to be first u.scd lo repay the Dreamcatchcr Credit Facility. 

NOTE 7: FAIR VALUE ME ASURElVrENTS 

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

• Level 1 - Assels and liabilities whose values are based on unadjusted quoted prices for identical assels or liabilities in an active market. 

• Level 2 - Assets and liabilities whose values are based on inputs other than those included in Level 1, including quoted market prices in markets 

that are not active: quoted prices of assels or liabilities with similar attributes in active markets: or valuation models whose inputs are 

observable or unobservable but corroborated by market data. 

• Level 3 - .As.sets and liabilities whose values are based on valuation models or pricing techniques that utilize unobservable inputs that are 

significant lo the overall fair value measurement. 

On January 27, 2017, concurrent with the 2017 Amendment, the Company entered into interest rale swaps with certain financial institutions for a total 
norional value of $500 million with a duration that matches the maturity ofthe Company's Term C Loans. The interest rale swaps are designated as cash flow 
hedges and are considered highly effective. .As a result, no ineffectiveness has been recognized in the unaudited Condensed Consolidated Statements of 
Operations dunng the three and six months ended June 30,2017. .A.ddiiionally. forthe interesl rate swaps, no amounts are excluded from the a.ssessmenl of 
hedge effectiveness. The monthly net interesl settlements under the inlerest rate swaps are reclassified out of accumulated other comprehensive floss) income 
and recognized in interest expense consLSient with the recognition of interest cxpcn.sc on the Company's Term C Loans. Forthe three and six months ended 
June 30, 2017, realized losses of $2 million and $3 million, re.spectively, were recognized m inlerest expen.se. .As of June 30, 201 7, the fair value ofthe 
intere,st rale swaps was recorded in other current liabilities in the amount of $6 million with the unreali-zed loss recognized in other comprehensive (loss) 
income. As of June 30, 201 7, the Company expects approximately $5 million lo be reclassified out ofaccumulated olhcr comprehensive (loss) income and 
into interest expen.se over the next twelve months. The interest rate swap fair value is considered Level 2 within the fair value hierarchy as it includes quoted 
pnces for .similar in.stramcnts as well as interest rates and yield curves lhat are ob.servable in the market 

The Company holds certain marketable equity .secunties which are traded on national stock exchanges. These .secunties are recorded at fair value and arc 
caiegonzcd as Level I within the I'air value hierarchy These in vestments are mea.sured at lair value on a recumng basis On January 3 1, 201 7, the Company 
sold us tronc shares for net proceeds of S5 million and recognized a pretax gain of $5 million m the first quansrof 2017 .As of December 3 I , 
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2016, the fair value and cost basis was S5 million and SO, respectively. The fair value and the cost ba,sis of other marketable equity securities held by the 
Company as of June 30, 2017 were not material. 

Certain assels are measured at fair value on a nonrecurring basis; that is, the instraments are not measured at fair value on an ongoing basis, but are 
subject 10 fair value adjustments in certain circumstances (forexample, 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 ofthe Company's cash equivalents are held in money market fiinds which are valued using 
net asset value ("NAV") per share, which would be considered Level 1 in the fair value hieran:hy. 

Estimated fair values and carrying amounts ofthe Company's financial instraments that are not measured at fair value on a recurring basis were as 
follows (in thousands); 

Cost method: ihvestihents. 

Term Loan Facility 

•-.Term-B'Loans due lOlO. yy-. '.,'; 

Term C Loans due 2024 

5.875%:Seniof N()fei.due 2^ 

Dreamcatcher Credit Facility 

June 30,2017 December 31,2016 

Fair 
Value 

Carrying 
Amount 

Fair 
Value 

Carrying 
Amount 

..'1 V;,; ̂ •jv23,943̂ ;̂ :;V $ ;;:;vSv'-?:: • 25;943 ,v;:;.:;'S ,̂';>;yi;.:.j,26,7(48'.:.â ^̂ ^ ^-•y:yx] 26,74;8{ 

$ 1,770,222 $ 1,732,285 $ — $ — 

•;'''$i:-''V':̂ :.l';i:55,484? 

$ 12,929 $ 12,770 S 14.952 S 14.770 

The following methods and assumptions were used lo estimate the fair value of each category of financial in.slruments. 

Cost Method Investments—Cosl method investments in pnvate companies are recorded al cost, net of wnte-downs re.sulting from penodic evaluations 
of the carrying value ofthe investments. No events or changes in circumstances occurred dunng 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 ofthe cost method inve.stmcnts al both June 30, 2017 and 
Decerhber 31, 201 6 approximated fair value. The cost method investments would be cla.s.sified in Level 3 ofthe fair value hierarchy. 

Term Loan Facility—The fair value ofthe outstanding pnncipal balance ofthe term loans under the Company's Term Loan Facility at both June 30, 
2017 and December 3 1, 2016 is based on pricing from observable market information in a non-active market and would be classified in Level 2 ofthe fair 
value hierarchy 

5.875% .Senior Notes due 2022—The fair value ofthe outstanding pnncipal balance ofthe Company's 5 875%(i Senior Notes due 2022 at June 30, 2017 
and December 31. 201 6 is based on pncing from observable market informaiion in a non-active market and would be classified in Level 2 oflhe fair value 
hierarchy 

Dreamcatchcr Credit Facility—The fairvalue ofthe outstanding pnncipal balance oflhe Company's Dreamcatcher Credit Facility al both June 30, 
2017 and December 3 1, 2016 is based on pricing from ob.servable market information for similar in.stmments in a non-aclive market and would be cla.ssified 
in Level 2 ofthe fairvalue hierarchy. 
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NOTE 8: COMMITMENTS AND CONTINGENOES 

Chapter 11 Reorganization— On December 8, 2008 (the "Petition Date"), Tribune Company and 110 of us direct and indirect wholly-owned 
subsidiaries (collectively, the "Debtots" or "Predeces.sor") filed voluntary petidons for relief (collectively, the "Chapler I 1 Petitions") under chapter 11 
("Chapter 11") of title 1 I of the United States Code (the "Bankraptcy Code") in the U.S. Bankraptcy Court forthe District of Delaware (the "Bankraptcy 
Court"). The Fourth .Amended Joint Plan of Reorganization for Tribune Company and its Subsidianes (as subsequently modified, the "Plan") became 
effective and the Debtors emerged from Chapter 11 on December 31, 2012 (the "Effective Date"). Tlie Bankraptcy Court entered final decrees collectively 
closing 106 ofthe Debtors' Chapter 11 cases. The remaining Debtors' Chapter 11 proceedings continue to be jointly administered under the caption In re 
Tribune Media Company, et al.. Case No. 08-13141. See Note 3 to the Compariy's audited consolidated financial statements forthe fiscal year ended 
December 3 1,2016 for additional information regarding the Debtors' Chapler 11 cases and for a descnpiion oflhe terms and conditions oflhe Plan 

Confirmation Order Appeals—-Notices of appeal of the Bankraptcy Court's order confirming the Plan (the "Confirmation Order") were filed by (i) 
Aurelius Capital Management, LP, on behalf of us managed entities lhat were holders of the Predecessor's seniornotes and Exchangeable Subordinated 
Debentures due 2029 ("PHONES"); (ii) Law Dcbenmre Tra.st Company ofNew York ("Law Debenture") and Deutsche Bank Trast Company Americas 
("Deutsche Bank"), each successor trastees under the respective indenmrcs for the Predecessor's senior notes; (lii) by 'Wilmington Trasi Company, as 
succes.sor indenture trastee for the PHONES, and (iv) EGI-TRB, L.L.C, a Delaware limited liability company wholly-owned by Sam Investment Trast (a trast 
established for the benefit of Samuel Zell and his family) (the "Zcll Entity"). The appellants .sought, among other relief, to overram the Confirmation Order 
and certain prior orders of the Bankraptcy Court embodied in the Plan, including the settlement of certain claims and causes of action related lo the series of 
transactions (collectively, the "Leveraged ESOP Transacrions") 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 Confimiation Order appeals have been dismissed orotherwi.se resolved by a final order, 
with the exception of the appeals of Law Debenture and Deutsche Bank, which remain pending before the U.S. Di.strict Court for the District of Delaware. See 
Noie 3 to the Company's audited consolidated financial statements forthe fiscal year ended December 3 1, 2016 for a further descnpiion of the Leveraged 
ESOP Transactions and the Confirmation Order appeals. Ifthe remaining appellants .succeed on their appeal, the Company's financial condition may be 
adversely affected. 

Resolution uf Outstanding Prepetition Claims—As of the Effective Date, approximately 7,400 proofs of claim had been filed against the Debtors. 
•Amounts and payment terms for these claims, if applicable, were established in the Plan. The Plan requires the Company lo reserve cash in amounts sufficienl 
10 make certain additional payments that m.ay becom.e due and owing pursuant to the Plan subsequent lo the Effective Date, -As of June 30, 201 7, restricted 
cash held by the Company lo satisfy the remaining claim obligations was SI 8 million and is esrimated lo be sufficient lo .satisfy' such obligations. 

As of June 30, 201 7, all but 403 proofs ol'claim against the Deblors had been withdrawn, expunged, .settled or otherwise .satisfied. The majority ofthe 
remaining proofs of claim were filed by certain oflhe Company's former directors and officers, a.sserting indemnity and other related claims against the 
Company for claims brought against them in lawsuits an.sing from the Leveraged ESOP Transactions. Those lawsuits are pending in multidistnci litigation 
("MDL") before the U.S. District Court for ihe Southern Distnct ofNew York (the "NY Di.stnct Court") in proceedings captioned In re Tribune Co. 
Fraudulent Conveyance Litigation. See "Certain Causes of .-Action Ansing from the Leveraged ESOP Transactions" in Note 3 to the Company's audited 
consolidated financial statements for the fi.scal year ended December 3 1, 2016 for a descnpiion oflhe MDL pmceedinas Under the Plan, ihe indemnity 
claims of'he Company's fomier direciors ;ind officers mu.si be ,set oiTagamsi any recover̂ .' by the litigation iraii! formed pursuant lo the Plan (the "Litigation 
Tmsr",i again.st any of those directors and officers, and the l.iligaluni 'I'rast is auilion'/cd in object to the allowance of any such indcmnuy-typc claims. 

The ultimate amounts lo be paia in resolutions oflhe remaining proofs of claim, including indemnity claims, will continue lo be subject to uncertainly 
lor a penod of time after the ES'eciive Dale. If die aggregate allowed 
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amount ofthe remaining claims exceeds the restricted cash held for satisfying such claims, the Company would be required to sati.sfy the allowed claims from 
its cash on hand from operations. 

Reorganization Items, Net—ASC Topic 852, "Reorganizations," requires that the financial statements for periods sub,sequent to the filing ofthe 
Chapter 1 1 Petitions distinguish transactions and events that are directly associated with the reorganization from the operarions ofthe business. 
Reorganization items, net included in the Company's unaudited Condensed Consolidated Statements of Operations primanly include professional advisory 
fees and other cosls related to the resolution of unresolved claims and totaled less than $1 million for each ofthe three and six months ended June 30, 2017 
and June 30, 2016. The Company expects to continue to incur certain expenses pertaining lo the Chapter 11 proceedings throughout 201 7 and potenrially in 
fiiture periods. 

FCC Regulation—Various aspects of the Company's operations are subject to regulation by govemmental authoriues in the Uniled States. The 
Company's television and radio broadcasting operations are subject to FCC jurisdiction under the Communications Act of 1934, as amended. FCC rales, 
among other things, govem the term, renewal and transfer of radio and television broadcasting liccn.ses, and limit the numberof 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 advertLsing wilhin children's 
programs. .As of August 9, 2017, the Company had FCC authorizarion lo 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 fiirther described in Note 12 to the Company's audited consolidated financial statements forthe 
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. television households, subject to a 50% di.scount ofthe number of televi,sion households aitnbutable to UFIF stations (the "LTIF 
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%i cap on an undiscounted basis, but complies with the cap on a discounted basis. In rcinstaring the UHF Discount, the FCC 
stated us inient to undertake a new ralemaking proceeding later this year dunng which il 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 Us business. 

Federal legislarion enacted in Febraary 2012 authorized the FCC lo conduct a voluntary "incentive auction" in order to reallocate certain spectram 
cunently occupied by television broadcast starions to mobile wireless broadband services, to "repack" television stations into a smaller portion ofthe 
existing television spectram band and lo require television stations that do not participate in the auction to modify their tran.smission facilities, subject to 
reimbursement for reasonable relocation costs up lo an indu.stry-wide total or$l .750 billion. On April 13, 201 7. the FCC announced the conclusion of th.e 
incentive auction, the results ofthe reverse and forward auction and the repacking of broadcast television spectram. The Company participated in the auction 
and anticipates receiving approximately S190 million in pretax proceeds 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 lo the Company The Company expects to receive the remaining auction proceeds in the second half of 201 7; however, 
the Company cannot predict the exact timing ofthe re-maining payments. The Company expects to use approximately $102 million of after-tax proceeds to 
prepay a portion of the Tenn Loan Facility .After-lax proceeds of $1 2.6 million received by the Dreamcatcher .stations will be used to prepay a substantial 
portion ofthe Dreamcatcher Credit Facility Twenty-iwo of the Company's television stations (including WTTK, which operates as a .satellile station of 
WTl'V) will he required lo change frequencies or otherwi.sc modify their operations as a result oflhe repacking. In doing so. the stations could incur 
substantial conversion cosls. rcductuiii orloss ofuvcr-lhe-airsignal coverage oran inability to provide high definiiion programming and additional program 
.streams. The Company expects that the reimbursements from the FCC's special fund will cover ihe majonty oflhe Company's expenses related to ihe repack. 
However, the Company cannoi currently predict the effect ofthe rcpacking. whelhcr 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 spectram-related FCC regulatory action. 

As described in Note 1 to the Company's audited consolidated financial statements forthe fiscal year ended December 31, 2016, the Company 
completed the Local TV Acquisition on December 27.2013 pursuant lo FCC staff approval granted on December 20,2013 in the Local TV Transfer Order. 
On January 22.2014, Free Press filed an Application for Review seeking review by the fiill Commission of the Local TV Transfer Order. The Company filed 
an Opposition to the Application for Review on Febraary 21, 2014. Free Pre.ss 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, 
Congre.ss from time to time considers and adopts substantive amendments to the governing communicarions 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 formatters arising out of their business operations. 
In addition, the Company and us subsidiaries are involved fiom time to. rime as parties in various regulatory, environmental and other proceedings with 
govemmental authonties 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 SinclairCommon Stock lo be issued in connection with the 
Merger, four putative stockholder class action lawsuits were filed against the Company, members ofthe Company's Board of Directors, Sinclair and Samson 
Merger Sub. Inc. in the United States District Courts for the Distncts of Delaware and Illinois alleging that the proxy statement/prospectus omitted material 
information and vi'as 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. 111.), Duffy v. Tribune Media Company, et a i , 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 a i . 1:17-cv-00961 (D. Del.). The acrions generally seek, as relief, class certification, 
preliminary and permanent injunctive relief, resci.ssion or rescissory damages, and unspecified damages. The Company intends lo 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 or in the 
aggregate, on us consolidated financial position, results of operations or liquidity. 

NOTE 9: INCO.ME TA.\ES 

In the three and six months ended June 30, 201 7 the Company recorded an income tax benefit from continuing operations ofS 10 million and S62 
million, respectively. The effective tax rate on pretax loss from continuing operations was 24.9% forthe three months ended June 30, 2017. The rate differs 
from the U S. federal .statutory rale of 35%i due lo slate income taxes (net of federal benefit), the domestic production activities deduction, certain transaction 
cosls nol fully deductible for tax purpo.ses. a S3 million benefii related to expected refunds of interest paid on prior lax asse.s.smenis and other non-deductible 
expenses. The cfTectivc tax rale on pretax loss from continuing operations was 3 1.9% forthe six months ended June 30. 201 7. The rate forthe six months 
ended June 30,2017 was al.so impacted by a $2 million charge rclaled lo the write-off of unrealized deferred lax a.s.sets related to stock-based compensarion 

In ihe three and six months ended June 30, 201 6, the Company recorded income lax expense from continuing operations of$2l 5 million and $230 
million, respectively. For three months ended June 30, 201 6. the rate differs from the U.S federal .statutory rate of 35% due to state income taxes (net of 
federal benefii). a $ 1 (12 million charge lo eslabli.sh a resen'e net of federa! and state tax benefit for intcre.st on the Newsday transaction, and a related $91 
million charge to adjust the Company's deferred Cixes, as descnbed below, the domestic production activities deduction, other non-deductible expenses, and 
a $2 million benefit related to certain stale income tax matters and 
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TRIBUNE MEDIA COMPAN^Y AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

other adjustments. Forthe six months ended June 30, 2016, the rale was also impacted by a $4 million charge related lo the wnte-ofF of unrealized deferred 
tax assets related to stock-based compensation. 

Chicago Cubs Transactions—As further described in Note 8 to the Company's audited consolidated financial statements forthe fiscal year ended 
December 31,2016, the Company consummated the closing ofthe Chicago Cubs Transactions on October 27, 2009. As a result of these transactions, 
Ricketts .Acquisition LLC owns 95% and the Company owns 5% ofthe membership interests in New Cubs LLC. The fair market value ofthe contributed 
assets exceeded the tax basis and did not result in an immediate taxable gam because the transaction was straclured to comply with the partnership 
provisions oflhe Intemal 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 lhat the gain should have been included in the Company's 2009 taxable income. Accordingly, the TRS has proposed a $182 
million tax and a $73 million gross valuation misstatement penalty. In addition, after-tax interest on the aforementioned proposed lax and penalty through 
June 30, 2017 would be approximately $45 million The Company conrinues 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. Dunng 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 ofthis disputed laic matter with the'IRS: If th(; 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 stale income taxes would be 
approximately $225 million before interesit 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 accraed 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, 201 6 includes a deferred tax liability 
of $152 million and $158 million, respectively, related to the fiiture 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 forthe fiscal year ended 
December 31, 2016, the Company fonned a partnership (the "Newsday Transaction") in 2008. The fair market value ofthe contributed Newsday Media Group 
business' net assets exceeded their tax ba.sis and did nol result in an immediate taxable gam because the transaction was slractured to comply with the 
partnership provisions ofthe IRC and related regulalions. In March 2013, the IRS issued its audit report on the Company's federal income tax reram for 2008 
which concluded that the gain from the New.sday Transactions should have been included in the Company's 2008 taxable income. .Accordingly, the IRS 
proposed a S190 million lax and a $38 million accuracy-related penalty. The Company disagreed with the IRS's position and rimely filed a protest in 
response to the IRS's proposed tax adjustments. In addition, ifthe IRS prevailed, the Company al.so would have been subject to state income taxes, interest 
and penalties. 

Dunng the second quarter of 2016, as a result of extensive di.scu,ssions with the IRS admini.slrative appeals division, the Company reevaluated its tax 
litigation po.silion 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 SI02 million charge which was refiecled as a S125 million current income lax resen-e and a .$23 million 
reduction in deferred income tax liabilities. The income tax reserve included federal and slate taxes, inicresi and penalties while the deferred income tax 
benefit is pnmarily related to deductible interest expense. The Company also recorded $91 million of income tax expense to increase the Company's deferred 
income lax liability to reflect Ihe reduction in the lax basis oflhe Company's assets. The reduction in tax basis was required to refiect the reduction in the 
amount ofthe Company's guarantee ofthe Newsday partne'ship debt which was included m the reported lax basis previously determined upon emergence 
from bankraptcy. 

Dunng the third quarter 0(2016, the Company reached an agreement with the IRS administrative appeals division regarding the Newsday tran.saction 
which applies for tax years 2008 through 20 1 5. As a result ofthe final agreement, in llie third quarter of 201 6, Ihe Company recorded an additional income 
lax benefii of .$3 million lo adjust the previously recorded estimate oflhe deferred tax liability Dunng the second half of 20 i 6. the Company 
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TRIBUNE MEDIA COMPANT AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

paid SI 22 million of federal taxes, state taxes (net of state refunds), interest and penalties. The payments were recorded as a rcducuon in the Company's 
current income tax reserve described above. During the fourth quanerof2016, the Company recorded an additional $1 million of income tax expense 
primarily related to the additional accraal of interest. The remaining $4 million of state lax liabilities 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 are reasonable, the resolutions ofthe 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 foruncertain 
lax 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 retum. The Company's liability for unrecognized tax benefits totaled S23 million at June 30, 2017 and December 31,201 6. The Company 
believes il 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 issues and statute of limitations expirations. 

NOTE 10: PENSION AND OTHER RETIREMENT PLANS 

The components of net periodic benefit credit forCompany-.sponsored pension plans, net of taxes, forthe three and six months ended June 30,2017 and 
June 30,2016 were as foliows (in thousands): 

' Pension Benelits 

Three Months Ended Six Months Ended 

Servicij-bost;.?i;..'?--,:',; • '.•':•• ' i : ; . 
Interest cost 
Expected return.̂  

.Amortization of pnor service costs 

T^t.pefiodiebeiiefi^ 

June 30, 2017 June 30, 2016 June 30,2017 June 30, 2016 

'f:v;;;S"'̂ '-f::̂  ;;.:-;''̂ .;;'̂ ;v-";i;l:98.:•;:;$:; 5;?£.̂ :̂?-i:'ĉ :.V:'i77;;:\ .A' y'4.vM-:?%y:̂  .'' v'̂;';•;•;;:.;;: V:}/::̂:?̂ '̂-
19,528 20,611 39,097 41,362 

Wyyyyri^^MM^ 
35 45 58 45 

!̂?w;®-̂ ',:t'̂ ŝ ' :5!i,t'..C'';./̂'.'(M62);;̂. ̂'••sl'̂ ::B;v''S:;ip(i;î  i-yy^ y-fy:S^2\055)i 

Net periodic benefii 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 lo its qualified pension plans and expects to contribute S1 million to its olhcr po.stretircment plans. In the three and .six months 
ended June 30, 2017 and June 30, 2016, the Company's contnbutions were not matenal 

NOTE 11: CAPITAL STOCK 

The Company is authonzed to is.sue up to one billion shares of Cla.ss A Common Stock, up to one billion shares ofClass B Common Stock and up to 40 
million shares of preferred slock, each par value SO 001 per share, in one or more .senes The Cla.ss .A Common Stock and Class B Common Stock generally 
provide identical economic rights, but holders ofClass B Common Slock have limited voting nghis. including lhat such holders have no right to vote in the 
election of directors. Subject lo certain ownership limitations, as fiirther described in Nolc 15 lo the Company's audited consolidated financial slatenients for 
the fi.scal year ended December 3 1, 201 6, each share ofClass A Common Suick is convertible inio one sharc of Cla.ss B Common Stock and each share of 
Class B Common Slock is convertible into one share ofClass ,A Common Stock, in each case, al the option oflhe holder ai any time. The Company's Class A 
Common Stock is traded on the New York Stock Exchange under the symbol "TRCO." The Company's Class B Common Stock and Wanants arc traded on 
the OTC Pink market under the .symbols "TRBAB" and "TRBNW," respectively. On the Effective Date, the Company entered into the Warrant Agreement, 
puisuant to which the Company issued 16.789,972 Warrants to purchase Common Slock (the "Warrants"'). Each Warrant entitles Ihe holder to pureha.se from 
the Company, al the option ofthe holder and .sub|ccl to certain restnctions .sel forth in 
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TRIBLTVE MEDIA COMPANT A.ND SU'BSIDIARIES 
NOTES TO CONDENSED CO.NSOLIDATED FINANOAL STATEME.NTS (Continued) 

(Unaudited) 

the Warrant Agreement and as described in Note 15 to the Company's audited consolidated financial statements forthe fiscal year ended December 31,2016, 
one sharc ofClass A Common Stock or one share ofClass B Common Stock at an exercise pnce of $0,001 per share, subject to adjustment and a ca.shless 
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 orproposed ownership ofCommon Stock or Warrants, as applicable, would be inconsistent with orviolate any federal communications laws, 
materially limit or impair any business activiries orproposed business activities oflhe Company under any federal communications laws, or subject the 
Company to any regulation under any federal cormnunications 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 fiirther described in Note 1 5 to the 
Company's audited consolidated financial statements forthe fiscal year ended December 31, 2016. 

There were no conversions ofthe Company's Common Stock between Class A Common Stock and Class B Common Stock during the six months ended 
June 30, 2017 and Jtine 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, ofClass A Common Stock. Dunng the six months ended June 30, 201 •? and June 30, 2016,44,848 and 132,066 
Warrants, respectively, were exercised for 44,848 and 132,066 shares, respectively, ofClass 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 ofClass A Common Stock, of which 14,102,185 were held in 
treasury, and 5,605 shares ofClass B Common Stock. The Company has nol 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 lo 
-Angelo, Gordon & Co., L.P. (the "AG Group"), Oaktrcc Tnbune, L.P., an affiliate of Oaktrce Capital Management, L.P. (the "Oaktree Group") and Isolicren 
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 pany thereto See Note 15 to the Company's audited consolidated financial statements forthe fiscal 
year ended December 31, 2016 for additional information relating to the Registration Rights Agreement. 

Common Stock Repurchases—On Febraary 24, 2016, the Board authonzed a new stock repurchase program, under which the Company may repurchase 
up to $400 million of us out.standing Class -A Common Stock. Under the stock rcpiirchasc program, the Company may rcpure-hase sharc'S in open-market 
purchases in accordance with all applicable secunties laws and regulations, including Rule I Ob-I 8 ofthe Secunties Exchange Acl of 1934, as amended. The 
extent to which the Company repurehases us shares, and the timing of such repurcha.ses. will depend upon a vanety of factors, including market conditions, 
regulator)' requirements and other corporate considerations. Dunng 2016, the Company repurchased 6,432,455 shares for S232 million al an average pnce of 
$36 08 per share. The Company repurchased no Common Slock dunng the .six months ended June 30, 201 7. As of June 30, 201 7, the remaining authorized 
amount under the current auihonzation totaled $ 168 million. The Merger Agreement does not pennit the Company to repurcha.se shares of ii.s Common .Stock 
except m narrow circumstances involving paymenl in sati.sfaction ofoptions and conversion ofClass 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 2 201 7, the Board authonzed and declared a special cash dividend of $5.77 per share of Common Slock (the "2(117 
Special Cash Dividend"), which was paid on Febraar\' 3. 201 7 to holders of record ofCommon Stock ai the close of business cm Januaiy 1 3. 20 1 7. in 
addition, pursuant to the terms 
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TRIBUNE MEDIA COMP.ANT AIND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANQAL STATEMENTS (Continued) 

(Unaudited) 

ofthe Warrant Agreement, the Company made a cash payment of $5.77 per W'arrant on Febraary 3,2017 to holders of record of Warrants at the close of 
business on January 13, 2017. The total aggregate payment on Febraarj' 3, 2017 totaled $499 million, including the payment to holders of Warrants. 

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

2017 2016 

First quarter ^(•v;i^i^;)i:i'i:i.i;;S;*<^^ 

Second quarter 

Total quaiteriiy'M^ 

Per Sharc 
Total 

Amount Per Share 
Total 

Amount 

$ 0.25 

•;);$i^i&j;;]«j2'l:i742 

S 21,816 $ 0.25 $ 22,959 

r$;;.;;;;i.::v'-:^i;i?0'-^ i'-S3SK:,';:43;558;;!j:$ '^yiLyy-yfiMy ^;yM'':y^46iiiAy-

On August 2, 2017, the Board declared a quarterly cash dividend on Common Slock of $0.25 per share to be paid on Sepiember 5,201 7 to holders of 
record ofCommon Stock and Warrants as of .August 21,201 7, Future dividends will be subject to the discretion ofthe Board and the terms ofthe Merger 
Agreement, which limits the Company's ability to pay dividends, except forthe payment of quarteriy cash dividends not to exceed S0.25 per share and 
con.sistent with record and payment dates in 2016. 

The payment of quarteriy cash dividends also results in the issuance of Dividend Equivalent Units ("DEUs") lo holders of restricted stock units ("RSUs") 
and performance share units ("PSUs"), as described in Note 15 and Note 16 to the Company's audited con.solidaled financial statements for the fiscal year 
ended December 31,2016. 

NOTE 12: STOCK-B.A.SED C0MPEN.SAT10N 

On May 5, 2016, the 2016 Incentive Compensation Plan (the "Incentive Compensation Plan") and the Stock Compensation Plan for Non-Employee 
Direciors (the "Directors Plan" and, together with the Incenrive Compen.sation Plan, the "2016 Equity Plans") were approved by the Company's shareholders 
for the purpose of granting stock awards to officers, employees and Board members of (he Company and its subsidianes, as fiirther described in Note I 6 to the 
Company's audited consolidated financial statements forthe fiscal year ended December 31, 201 6. There are 5,100,000 .shares ofClass A Common Slock 
authorized for issuance under the Incentive Compensation Plan and 200,000 shares ofClass A Common Slock authonzed for i.ssuance under the Direciors 
Plan, ofwhich 2.966,048 shares and 164.942 .shares, re.spectively. were available for grant as of June 30, 201 7 

In connection with the 2017 Special Cash Dividend and pursuant lo the terms of the Company's equity plan.s, the number of the Company's outstanding 
equity awards and the exerci.sc pnce ofthe non-qualified .stock options ("NSOs"), were adjusted to preserve the fairvalue ofthe awards immediately before 
and after the 2017 Special Cash Dividend. The Company's Class A Common Stock began trading ex-dividend on January I 1.2017 (the "Ex-dividend Date"). 
The conversion ratio (the "Ratio") u.sed to adjust the awards was ba.sed on the ratio of (a) unaffected closing pnce ofClass A Common Stock on the day 
before the Ex-dividend Date lo (b) the opening pnce ofClass A Common .Stock on the Ex-dividend Date. .As the above adjustments were made pursuant lo 
existing anti-dilution provisions ofthe Company's equity plans, the Company did not record any incremental compensation expense related to the 
conversion ofthe equity awards. The equity awards continue lo vesi over the onginal vesting period, fhe impact ofthis award activity is .separately included 
:n the line item ".Adjustmcnls due to the 2017 Special Cash Dividend" in the tables below 
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(Unaudited) 

The awards held as ofthe 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 fairvalue of NSOs; 

• Restricted Stock Units - The number of outstanding restricted stock units ("RSUs") as ofthe Ex-dividend Date was increased utilizing the calculated 
Ratio in order to preserve the fairvalue of RSUs; and 

• Performance Share Units - Tlie number of ouLstanding performance share units ("PSUs") as ofthe Ex-dividend Date was increa.sed utilizing the 
calculated Ratio in orderto preserve the fairvalue of PSUs. 

Stock-based compensation forthe 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 forthe three months ended June 30,2017 attributable lo di,sconrinued operations. Stock-based compensation 
expense attributable to discontinued operations for ihe three months ended June 30, 2016 totaled SI million. Stock-based compensarion for the six-months-
ended June 30,2017 and June 30,2016 totaled $22 million and $ 18 million, respectively, including the expense aitnbutable to discontinued operations of 
$2 million in each period. 

For NSOs and RSUs granted priorto the 2017 Special Cash Dividend, the weighted-average exercise pnces and weighted-average fair values, 
respecrivcly, in the tables below reflect the histoncal values without giving effect lo the adju-stmcnts due to the 2017 Special Cash Dividend. 

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

Six Months Ended 
.lune 30,2017 

(Du'tstaii.ding', beginning: of period. y-f; '• •', j - " , • , ' ' ' . •" 

Granted 

Exercisedo y.yy'̂ yy':ii; yyiyyŷy.~iy:pyyy'y-' yy.y-''y • '••':' 
Forfeited 

CaIlceljed /̂̂ ;S .̂.•'̂ ';̂ .••v 

Adjustment due to the 201 7 Special Cash Dividend 

Outsiandirig, istid of period' '''̂ '̂'̂ ^ 

Vested and exercisable, end of period 

Weighted Avg. 
Shares Exercise Price 

•'\y y- '.,: •'i,2;3?6,i;60;':; i'^.yfyfi;-y:^p^;i^45.&r.. 
931,913 32.12 

(375,634) 28.95 

y'-yy y''y:,y.y-<joj.it^:.: :U.':'-:^'':r.'--.r •.•...4 :̂85; 
452.738 

. • • - ; ••• 2,983;752 

$• 
: . y y . . y y 3 8 . 6 6 

1,247,501 $ 47.70 

Nol mc;iriiim('iil 
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A summary of activity and weighted average fair values related to the RSUs is reflected in the table below. 

Six Months Ended 
June 30, 2017 

Shares 
Weighted Avg. 

Fair Value 

Outstmidiiig; ^eginhing;ofjjeriodS 

Granted 

Diviiieiid'equiy al'sAit 

Vested 

Diyidmtteqmyaiei^^ 

Forfeited 

Diyideiidiequiyalentu^^ ' i j i^ i iK;^ j'i-iV;'v'S;i.? 

.Adjustment due to the 2017 Special Cash Dividend 

616,042 32.65 

(555,039) 38.31 

i:;|©S:?i358):'!|=^gg^^ 
(300,472) 32.03 

223,698 • 

biitst^idififi:an^nddvested^ 

Not meaningful 

A summary of activity and weighted average fair values related to the unrestncled stock awards is as follows; 

Six Months Ended 
June 30, 2017 

Out'standirig,':begi'nriihg'6fpen6dv 

Granted 

yestei.:Hyyiy%::y..' y 
Outstanding and nonvested, end of penod 

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

Outstanding.beginning of penod 

Granted (1) 

Dividend equivalent.uriits granted-. 

Vested 

Dividend equivalent .tihits vested' 

Forfeited 

Dividend eqiiival'ent units forfeited 

.Adju.slmcnl due to the 201 7 Special Cash Dividend (1 )(2) 

Outstanding and nonvested„end of period 

Weighted Avg. 
Shares Fair Value 

10.147 34.98 

••yy ''yky:ij:y^';(\o,u7):y y'' yy .34,98 ;̂ 

— $ — 

IS reflected in the lable below. 

Six Months Ended 
June 30,2017 

Weighted .Avg. 
Shares Fair Value 

347,000 $ 27.23 

1 17,777 31 45 

'..:•, . ''••2,425V- .• 38.01 

(145,621) 34.22 

(3,726) 32:50 

(46.836) 33 73 

(5;601 )• 40.72 

24,244 « 

289,662 ' S 22.05 

Nol meaningful 
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(Unaudited) 

(1 ) Represents shares of PSUs for which performance targets have been established and which are deemed granted under U.S. GA.AP. 
(2) Excludes 1 9,725 PSUs which have not ycl been deemed granted under U.S GAAP. 

As of June 30,201 7, the Company had not yet recognized compen.sation cost on nonvested awards as follows (dollars in thousands): 

Unrecognized Compcnsab'on Weighted Average Remaining 
Cost Recognition Period 

NpnVKted.awards^ 

NOTE 13: EARNINGS PER SHARE 

The Company computes eamings (loss) per common share ("EPS") fi"om 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 eamings to common stock and other 
participating securities based on their respective rights to receive distributions of eamings or lo.s.ses. The Company's Class A Common Stock and Class B 
Common Stock equally share in distributed and undistributed eamings. In a period when the Company's distributed earnings 
exceed undistributed eamings, no allocarion to participaung secunties or dilutive secunties is performed. The Company accounts forthe Warrants as 
participating securities, as holders of the Warrants, in accordance with and subject to the terms and conditions ofthe Warrant Agreement, are entitled to 
receive ratable distributions ofthe Company's eamings concurrently with such distributions made lo the holders ofCommon Slock, subject to certain 
restrictions relating to FCC rales and requirements. Under the terms of the Company's RSU and PSU agreements, unvested RSUs and PSUs contain forfeitable 
rights 10 dividetids and DEUs. Because the DEUs arc forfeitable, they arc defined as aon-panicipating secunties. As of June 30,2017, there were 39,848 DEUs 
outstanding, which will vest at the time that the underiying 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 out.standing during the period. In accordance with the 
two-class method, undistributed eamings applicable lo the Warrants are excluded fi-om 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 
numberof common shares out.standing dunng the period as adjusted forthe assumed exeirise of all outstanding slock awards. The calculation of diluted EPS 
assumes that slock 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 
secunties. Forthe three and six months ended .lune 30. 2017, 83,924 and 93.020, respectively, ofthe weighted-average Warrants outstanding have been 
excluded from the below lable For the three and six months ended June 30,2016, 167,671 and 212.989. respectively, ofthe weighted-average Warrants 
outstanding, have been excluded from the below table. 
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TRIBUNE MEDIA COMPAJVY AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANOAL STATEMENTS (Continued) 

(Unaudited) 

The calcularion of basic and diluted EPS is presented below (in thousands, except forper sharc data): 

Three Months Ended Six .Months Ended 

June 30, 2017 June 30,2016 June 30, 2017 June 30, 2016 

EPS;.niimerator:;;;';c.î ;.7::̂ i; :î :iî ;̂:-;̂ î:̂ w':- '̂̂ j' •̂ .v̂ .r̂ î/i:̂ ::;̂  yym^A!!y-rk:-ky^y ^'•\: ̂ . •-•".. :•;••.». .y yyy ̂ yy-•-•$̂ i;y.;̂ -j-..:''v;'..v;..;'v 
Loss from continuing operations, as reported $ (29,823) S (152,628) s (131,035) S (137,526) 

'.?.'; :\̂ '-.:Less: Diyident^ • * ^ - i ' ' . : 

Less. Undisu-ibuled eamings allocated to Warrants — — — — 
Loss from cdiituiuing operatioh's attr̂  to cominon " , 

shareholdiSraiforbask:EPS^^ ;•..'. • ^i-T-'lv-Viy'; $..': ::^:.-:0.:''''/:.-(29;844)i;v 

•'$•." 
i'hyy y • •(i52;668)-; ; '$ ''•'/'?':=5 • ••."..(13̂  '0yy ••" '̂;^(i37.6i'4); 

Add: Undistributed eamings allocated to dilutive securities — — — — 
,S:';i'-E6ssifrom'con 
) : > sharehqidiasjfo^^ lyi:y$:yy:!^2^6^yi îlf̂ ^PfiSilosiiOv 

«S5,,.,r;.;;;i, 

wm -:y'sSiyWi(W>6i^'' 

„(Loss).inc6rne from discphtiiiiied bpo^atibns to' ! 
; ;;j\;}opnmohishareh S;i.;iM*̂ ^̂ P2;944)̂  

'•:...' ;Net!ipss'afributable t o i ^ '•s.y :•?!:? ':'̂ .̂l̂ ê.?;|i'i6;M25î  '̂:/^S|Sij^(V50'55^^ 

Net loss aitnbutable to common shareholders for diluted EPS s (30,423) $ (161.603) s (116,042) $ (150,558) 

EPS denominator: 
U:yyyyyiy-y:o.y:\yy ^•'':v^;-:,-;-.':::.:s.;';f '̂.j:-^ ti:^^S:i'yy.:yyiyf;y-^ wy.hi 

'v ;-.Wrigfi&\w 'M. &i l̂ |liSK.S6;?46a ̂VvJ-'-V''.':/"-"': 

Impact of dilutive securities — — — — 
..' .Weighted'.avcriige ŝ^̂  oiibtmd'ing'^ diiiited:.' .'; ;' •'•••;.''"'".': 87;o58:''' •::;i;•~y••^••y:'':':•gl:fi^6--;'•^ "•y':P f -\- . • 86,8467 .•'• ;:'.'.;?:-'92.083 . 

Basic (Loss).Earaings^CT Cornm6n:Shi'c from: •j;'/...r'̂ .'V ; :. yy' 

Continuing Opcrauons s (0 34) $ (1.66) s (1 51) $ (1.50) 

Discontiniicd Qperation's.v'!'.v.̂ ^̂ ?:-'''.. .'̂  '• •• ••."'"/.>•.'•'.':- '.. - 'J. • ' ' : !'- -fOOI.):-'' :.;'ii-;C îV:.-'. •V.'f5:ioy,'::> .̂ S'̂ yV'rv'.i-'̂ o.iVi.-'0^^^y • "̂.:"''?iî J- 0̂̂ i4> 
Net Ltiss Per Common Share $ (0.35) J (1.76) S (1.34) $ (1 64) 

Diluted (Loss) Earnings Per Common .Share from: 

. ,-:.,H:;::y-!-y:yy ry-l: y t . y . f -' ^r.:•.^::•^^•;•<^i.^^ y:';-i.yyy'ti^i.y-:v^y: .yyy:?y:-

(Continuing Operations $ (0.-34j. 

'$• 
(1 66) $ (•V51.) $ ., (1.50) 

Discontinued Operaiions (0 01) m.io) 0 17 (0 14) 

Nei Loss Per Common Share s (0.35) $' (1.76) s (1.34). (1.64) 

Since the Company was m a net lo.ss position, there was no difference between the numberof shares u.sed lo calculate ba.sic and diluted loss per share in 
all penods presented. Becau.se of their anti-diluiive effect, 3.062.567 and 3,01 8.567 common share equivalents, compnsed ofNSOs. PSUs. Supplemental 
PSUs and RSUs;, have been excluded from the diluted EPS calculation for the three and six months ended June 30, 201 7. respectively Becau.se of their anti-
dilutive ett'ect. 2,160,479 and 2,098.608 common share equivalents, compnsed ofNSOs. PSUs. Supplemental PSUs and RSUs, have been excluded from ihe 
diluted EPS calcul.ntion forthe three and .six months ended June 30, 20! 6. respectively 
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TRIBUNE MEDIA COMPANT AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

NOTE 14: ACCUMULATED OTHER COMPREHENSI'̂ ^ (LOSS) INCOME 

Accumulated other comprehensive (loss) income ("AOCI") is a separate component of shareholders' equity in the Company's unaudited Condensed 
Consolidated Balance Sheets. The following table summanzes the changes in AOCI, net of taxes by component forthe six months ended June 30. 2017 (in 
thousands)' 

Pension and Other 
Post-Retirement 

Benefit Items Marketable Securities 
Cash Flow Hedging 

Instruments 

Foreign Currency 
Translation 
Adjustments Total 

Balance at'becembe'r 3 i ;,201'6' ,;4i?Sic;J i(64,883)v̂  ;̂;S>̂ ,;V3ip75,-,!:̂  ?'.̂ :;:SjJ.'̂ J.';:̂ Cl:?.974)'%^ 
Other comprehensive (loss) 

income before 
rccla.ssifications (442) J95) _ (5,357) 4,410 (1,484) 

;.. Amoimtis:'re'cIassifie(l-froin:.v'.•'/•• 
• -y. ;:;Aetei;; >•;^:^:f y'yV:'::: i t0''--$B!y:y:''(m^ •f';-;H^K(j42)S !v-:^x;;';;'.f0^;'-^ • ̂ V'.V''-.-'''r''-"'i2j6S;:i^ SVC-û ,:'-1X394 
Balanceat June 30. 2017 $ (65,405) S (62) $ (3,606) : i (2,799) $ (71,872) 

NOTE 15: RELATED P.AJtTYTR.\NS.ACTIONS 

The Secured Credit Facility syndicate of lenders includes funds atTiIiated with Oaktree Capital Management, L.P The.se funds held S3 1 million oflhe 
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 (Continued) 

(Unaudited) 

NOTE 16: BUSINESS SEGMENTS 

The following table summarizes business segment financial data forthe 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 

Operating Revenues;froni Contihuiiig. , , v... 
Operatioiis^il);;.;!;;:T.-:5^ 

Television and Entertainment .$ 466,061 $ 468,134 $ 902,094 $ 924,009 

...•Corpdrate'and.Other ;-Vi: .;,̂ r.;;' .•'":>'.,• '':''y'-'^f-'^'-^^^^^^ '̂ -̂o;j..;̂ f:'=;:":j'i;-g;gv î: r;i:~'~'p--7:^yyy:f^^^ S:̂ "5;'%S'".242̂ 9''' 
Total operating revenues $ 469,517 $ 479.796 $ 909,427 $ 948,268 

Operating. proiRt.06'ss);.fr 
Operafioirisl(I)(2);^^ 

Television and Entertainment $ 50,219 $ 83,346 S 70,232 
;••:•.•;-'rii'̂ iV, 

$ 141,951 

yyCoipoTatejmdP&^&^yyA^^i.X'^yLjlic '--.yl .'•;-".-:̂ .--?î A..'-(3'U 

••' • -'. 
•y0iyyyyy\(2^ •yyi3:y^:fv..^^^^ .v'''V.' ̂ •^pf:'^>*^v'(55.,753i:; 

Total operating profit $ 18,326 $ 56,206 S 3,094 $ 86,198 

Depreciatibii frbiii'Cdntinuiiig'Operations 

(?) .•yyVCyyLC:^:^!}^^^^ •::yi 
Television and Entertainment 

; j Corporate aridOtiiCT--'ij;:;.;;.;.':^ 

$ 10,530 

'?-''':'̂ y''Ŝ .̂ i'3;39€''";' 
$ 1 1,108 

'?'?:T'"'^':'r"^3°359'!;;' 

$ 20,569 

jS!?Sv*''-?'''^ 

$ 22,125 

Total depreciation $ 13,927 $ 14,467 $ 27,498 $ 28,909 

Amortization Irbm Continuing Giperation's. 
•'''•dMyyy: V-yy?-:^:} 

Television and Entertainment s 41,664 $ 41.670 $ 83,323 $ 83,335 

CapitalExpcnditureSv?^-''. .»--̂  . •. ;i. ;': 
Television and Entertainment s 1 1,727 s 6,603 $ 22.534 $ 13,436 

.-.'Corporate and OtHer/"'-..•. .;!.... .. . , . ....'.'.'. 

Di.sconlinued Operations 

.^yyy .•.';.i',73'8,-.' d^y-y%y^^^^:.y 
6,046 

'̂ '•.> '̂̂ :.^.-.-('ri3;98'7"^^ 

1,578 
;::''.' •:.-'.^/;Vii.i:;o26: 

10,969 

,- 'rotal,capilai'cxpendjtures-.. ,, y . 13.465; .;; • s ..: , ,v 1.7.583" •s • 28,099 . '..:$• ' 35:,431,; 

June 30,2017 

.Assets,,.. 

Television and Entertainment 

Corporate and Other 

.Assets held for sale (4) 

Discontinued Operations 

Total as.seis 

7,186,225 

804,768.' 

^4 2,<2 

8,04 5.2^5 

December 31 . 2016 

7,484.591 

1,228,526. 

17,170 

670,758 

9.401.051 

1 1) Sc'.j Noic 2 lor the disclo.surcs o:'upcraung revenues and opcraiinii io.ss [neiudcd in discnntmued iinLTaiion.s lot inc hi.siorical pcruici.s 
(2) Operaiing profit (loss) for each segment excludes income and lo.ss on euuily snvcsimenis, inl'jrest and dividend income, inicresi expense, non-operaiini: items, reorganr/anon CO.SLS 

and income '.axes 
I .i) DepreLiulion and amottizalion Horn dj.se(i:tl.inued operaLionj lolalcd .>j riiitlion .int! Sfi million rcspeclively, I'or the mice tiionllis ended .iuiie .il). 2Ul(i and St» million .ind .S ! ."3 

million, respeclivcly. for the six inonlh.s ended June 30. 201 6. 
(4) See Nolc .1 for mformarion regarding real esule assels held for .sale. 
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TRIBUIVE MEDIA COMPANY A.\D SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

NOTE 17: CONDEN.SED CONSOLIDATING FINANCI AL 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 subsidianes ofthe Company. The Company's paymenl obligations under the Notes 
are jointly and severally guaranteed by the Subsidiary Guarantors, and all guarantees are full and unconditional The subsidiaries ofthe Company that do not 
guarantee the Notes (the "Non-Guaranlor Subsidiaries") include certain direct or indirect subsidiaries oflhe 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) ofthe interests in such Sub.sidiary 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 dale is required to guarantee the Notes, upon the release or discharge of the 
guarantee by such restncted subsidiary of any indebtedness of the Company or another Subsidiary Guarantor or the repayment of any indebtedness ofthe • 
Company or another Subsidiar\' Guarantor, in each case, which resulted in the obliganon 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 arc discharged m 
accordance with the terms of the Indenture, (e) upon the release or discharge of direct obligations of such Subsidiary Guarantor, or the guarantee by such 
guarantor ofthe obligations, under the Senior Credit Agreement, or(f) dunng the period when the rating oflhe Notes is changed lo investment grade. 

On January 3 1, 2017, the Company completed the Gracenote Sale, as further described in Note 2. The Gracenote Sale included certain Sub.sidiary 
Guarantors as well as Non-Guarantor Subsidianes. 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 forthe Subsidiary Guarantors, the Company has included the accompanying unaudited 
condensed consolidating financial slalemcnts in accordance with the requirements of Rule 3-10(f) of SEC Regulalion 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 Tnbune Media Company, the Subsidiary Guarantors, the Non-Guarantor Subsidianes and the 
eliminations necessary to amve at the Company's information on a consolidated basis. 

These statements are presented in accordance with the disclosure requirements under SEC Regulalion S-X, Rule 3-10 
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TRIBUNE MEDIA COMPAIVY A.ND SUBSIDI ARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

TRIBUNE MEDU COMPAN'Y A.>D SUBSIDIARIES 
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS A.ND 

COMPREHENSIVE (LOSS) INCO.ME 
THREE MONTHS ENDED JUNE 30,2017 

(In thousands of dollars) 

Tribune Media 
Parent (Tribune 
Media Company) 

Guarantor 
Subsidiaries 

.Non-Guarantor 
Subsidiaries Eliminations 

Company 
Consolidated 

Operating.ReveniKS.Vi: ;:" -"-rv;;;.;̂ : ;.."̂  !•••''•'.''•' .!;̂ ';':V'.;V •;;.$',̂ '.;v;..v'. V^;;.^-^ 

.'•*:. 
/ . .46'7.198:; :$- i •,̂ .̂ ;..;2,3:I?.'.' 

;••$•• 
';•;•'•; ,.' 469,5-17 

Programming and.Uirect-.opcKiring.exjjensM^ -:;-/ l .-- . .^;; . ;J.i:^.J..l:.:_.:Vl::..r^---..::y..i li;-;..;24a,5az^^ ;;L:.;.V:./̂ ,-i:4^427ui .yi:y^:yy'£iy^rr^y:. . . J . .254,024;.. 

Selling, general and adminisiranve 29,858 110,804 914 — 141,576 

Depreciation aiid'ampitizatibn,'' . : .;. :; /:." .'.'.;•. - •'••' ??;';''̂ '̂ ''̂ '2,?38'.- •:'>V-.v-;49;S27'/;'-; •'Vy-.f': 3-,!26 55;59j • 

Total Operating Expenses 32,796 409,928 8,467 — 451,191 

Operating (Loss) Profit (32,796) 57,270 (6,148) — 18,326 

(Loss) income on equity invesimcnis, net (570) 41,331 — — 40,761 

Interest and:divi(ichd'.iiicome- . .."' •', ' •...'.!..•' .•..'.• !"". . "•,:''.•• yyy'y.-JtsiA.: •:':y.--y -.0,yi4. j; " yy]:yiyy^-.':r^-y .̂;..|V.'.;.V'.548 '. 

Interesl expense (40,024) —_ (161) - (40,185) 

Wnte-dpwTis of invcstinent ' '- •' V;̂  - iT- ' 'yy'.^ (.58,800) /̂'••f •̂ •:.•;î !r-••• 

•• 
.'=;'•; (58,800) 

Other non-opcraling ilems (378) — — — (378) 

Intercompany income (charges).;- . 19,468 . (19,426) ; •; '(42) • •'•.'••• ::••? ••••'•'•—'•• :••''••' y"'y—..-
(lAiss) Income from Continuing Operations Before Income Taxes and 

EarninjfS (Losses) from Consolidated Subsidiaries (53,766) 20.389 (6,351) (39,728) 

Income tax (bencnt) experisc . . .. .(16,877)'' • 9.46S (2.490) y':r •.'••••.̂ —' (9.905,1 

Equity (deficit) in eamings of consolidated suhsidiancs, net of taxes 7.066 (2,448) — (4.618) — 

(Lpss);Incoirie:froiii Continuin'g Operation's. ... . . $ (29.823) S •:• • •\. 'y. 8,473: i : 

$• 
.'•.y (3,855) .S.': (4.6 ):S) 

.,$• 
. .. (29,823):. 

Loss from Discontinued Operations, net of taxes (579) — — — (579) 

Net (t.o.<i.s) income S . ,(30.4021 I . 8,473 $ . (3,855) S (4,618) $ (30,402) 

Comprehensive.(Loss) Income S (28.135) S, 12.521 s (2.851) i . .(9;670). • s (28:i35) 

42 

; c.r tinwiv Ibti :jr,i'r .Tisu 
no yu.y/'.'infw r.f '•'.Jijrf! ri 

rrofTi jni' Ot ihii! iitfoirnaiicn 



TRIBUTME MEDIA COMPAN'Y A.ND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLID,\TED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

TRIBUNE MEDIA COMPAN'Y AND SUBSIDI.ARIES 
CONDENSED CONSOLIDATING STATE.MENTS OF OPER.\TIONS AND 

COMPREHE.NSI\'E (LOSS) INCOME 
THREE MONTHS ENDED JL-NE 30,2016 

(In thousands of dollars) 

Tribune Media 
Parent (Tribune 

Media Company) 
GuuTHntar 
Subsidiurius 

iNnn-Gifa rancor 
Subsidiaries Eliminations 

Company 
Consolidated 

Operating Revenues.; •••• • •• 

.̂$'. • -
477,491 ; S .• '. 2,305 . •s; ••y '-y -. •':•• — .- . 479,796 

Programming mid'dircct opcrabng-expcnscs V"-- ••.*;'. . - . . i - . i . . . 218,373 ••";•'•'••;;• 953 iy,yy...,y...y,.^ \ .219,326. 

Selling, general and administrauve 23,981 123,301 845 — 148,127 

Depreciation arid amortizaiiori' . . • " V . • 2,768 '.'' 50;f59'. 3,210 56,137 

Total Operating Expenses 26,749 391,833 5,008 — 423,590 

Operating (Loss) Profit (26,749) 85,658 (2,703) — 56.206 

fLoss) income on equity invesLmenls, nci (678) 44,984 _ — 44,306 

Interest and dividend income..' • • .'̂ P- • • ' • ' '11 ' ' 

••; .•' 
' ;228 

Interest cxpen.se (37,868) — (203) — (38,071) 

Other non-operatinjj items. •:• '̂' •' {44r)r y< '• — • . '..:.-:, .. •. .(441) 

Intercompany income (charges) 21.989 (21,933) (56) — — 
(Loss) Income f r o m Continuing Operations Before Income Taxes and ' 
. . Earnings (Losses) f roni Consolidated Subsidiaries ;. (43,530) 108,720' (2;962)'-

••'• _ • 
• '. ; 62;228 

Income tax expense 58.383 51,017 105.456 — 214,856 

(Deficit) equity.in earnings orconsolidaicd subsidiaries, net o f taxes' •' •(50,715) . "(577) '.- :'..'' — 5.1',292 y 

• • "• "•'.••• — • (Loss) Income f rom Conitiiuin*; Operations S fl5:,f>2K) 57.12(1 S ( 1 0 8 , 4 1 8 ) .1; 51.292 I ! 152,628) 

(Loss) Income f r o m Discontinued Operations, net of taxes . (8 ,935) , ' (8,688) • ' . ; ' (431) 9,1 19 . (8,935) 

Net (LO.SK) Income % 11 l i I ,.56.1) s. 4S..I38 S i 108,849; S h 0 . 4 l 1 S (161,56.1) 

Comprehensive (Loss) Incomi- > M t i ( ) , : ' 5 2 i i i i i i . ; : : . ,? 64.585 S ( ! 1111.752) 
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TRIBUNE MEDIA COMPAN'Y AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

TRIBUNE MEDIA COMPAN'Y AND SUBSIDIARIES 
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS AND 

COMPREHENSI'VE (LOSS) INCOME 
SIX MONTHS ENDED JUNE 30, 2017 

(In thousands of dollars) 

Tribune [Vledia 
Parent (Tribune 

Media Company) 
Guarantor 
Subsidiaries 

Non-Guarantor 
Subsidiaries Eliminations 

Company 
Consolidated 

Operating •Reyenuesi-̂ -'̂ î :':';:̂ ^ . .904,6.85 y.i. ;;::i,vi:;;,:;;4'742'::;' -Uiiyyy&r^y wJ|jS;9q9i42;Z;:; 

;L :L: .1 ;488;829 '54 , 
Programming' and^dircc^opcriitmg <cxpcnscs-.',v'i~^>'-K - •.--i.-*—'•̂ -̂ .î .j-.'̂ t̂ i'-

;L :L: .1 ;488;829 '54 , 
-••.'.:-\«-'~r.'T-^'t w--'?>.••'•• '•• 

Scliing, general and administrative 62,825 236,893 1,717 _ — 301,435 

Depreciation'''iffld\arn '•v;?.••'~̂ î.•̂ V•̂ \̂ ;̂:•̂ ^̂  •::.i;'..'L'tr:'-';vv;: 5,886' ŷ -y 98.689 r̂ -̂'S''';1'fi.24iS.:;;; aite'-;il;l̂ ;82d.-i: 

Total Operating Expenses 68,711 824,41 1 13,21 1 — 906,333 

Operating (Loss) Profit (68.711) 80,274 (8,469) — 3,094 

(Loss) income on equit}' mvesimenls, net (1,039) 78,837 — — 77,798 

intcrcst_arid'dividend'iiic^ 'J^^'iM v •!' yyy:-::i,oi6y;: ;\.'•.;•;••<•;'•;.3/5:,̂ . y Jj;̂ ?̂ 3;iCp53:j 

Interest expense 

Lois on extinguis^^ 'r'/i iV.;: i-:':̂ ^^ •'•:'ym 
(78,616) 

;'^.:^(.i9;CI52);:; 'yi'iy y^yy --^• yyy ..i— 

(327) 

yyyy%- :̂ -̂iv'Û >̂Lv }M 
(78,943) 

Gain on investment transaction 

Writendo wns; ot. ihv esto 'ym'i 
4,950 

yy-:': ;4"̂ Vi(ii8()l8oi);(̂ s y^!yy%y^'yyy'y^^-\f: 
4,950 

|S|S(i^l|p;80p)i 

Other non-operating items (654) — — — _ (654) 

Intcrcorapauy;mcon« (cha^^ ••̂ :••.VJ;:,••̂  . ,• 47,686; Zy (47,5,'771;.̂  •iyt y^MI-yy-^(^^y 
Loss from Continuing Operations Before Income Taxes and Earnings 

(Losses) f rom Consolidated Subsidiaries (1 14,420) (fi'<,229) (8,905) — (192,554) 

Income'tax';benbfir''\iv'.li-^ l-':^. :y-.i- (40,592), . :;?ji:]g;:-]ii4i4)î  

(Dcilcitj equity in earnings of consolidated .subsidiaries, ncl uf taxes (57,207) (2,674) — 59,881 — 

(Loss)'Incdme from'-Cbntinuiii ;* •' ' - ' '(54,43(1)' '•'s' '•fy^-:'y'yi(s\^5riy ? ' ^ f y'iyyy(vy$fi25)-

Income (L^x.s) f rum Discontinued Operaiions, net uf taxes 15.039 (1,904) 807 1.097 15.039 

Nct (Loss) Income s (-1 15,996) s (56,334) S (4.644) s 60:978. 3: • (-1.15.996) 

Comprehensive (Loss)ilncome •$ •(l'06,686)' 

• •$" 
• '' (50.410'); '•'$' ' .^•\.''":-7,72f' ' S -. • •42;683"^ •$'' 

44 

r.Tj •rtromi^nori rontatn/M /lOtOt;' rn;'!' no: Pc conmd. udaatKd or aniirihutm rimj fs ;iot ,y.Tr-^((!<?fl lo on afjciiiate loupwrn Of Tinmiv T/iu usor iismimei. nil "^.TS ft^rany nuii^aqu^ or •o'i.scs an;:inu rrom dry use nl !MIS inroimntion. 
!>vTf-o* rc !,'•>*- t»'fc'nr ji.'C" aatr^ges -n 'oxsv; Cartrjoi Of liwifO 0' vxcii;r/»vj av aopt'CaiWi >avi Past lir.a-iz.nii i.'frtorrr.anct} iS no •.iutfp.r)tsff ai 'utsirc "s^uillt 



TRIBUNE MEDIA COMPANY A.ND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

TRIBUNE MEDL\ COMPA.NY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS AND 

COMPREHENSIVE (LOSS) INCOME 
SIX MONTHS ENDED JUNE 30,2016 

(In thousands of dollars) 

Tribune .Media 
Parent (Tribune 

Media Company) 
Guarantor 
Subsidiaries 

Non-Guarantor 
Subsidiaries Eliminations 

Company 
Consolidated 

pperatii ig Revenues • ••',^!'','; .'.•/V.;,'.''..'̂ '.'';'. • •• ;••''•.•••:.•••>"':.;,' .'••' •;•.••..-

;,•$''•.•'•,;•;';.:• 
y f . ;V;0 :̂943,46r ., .'.','>;••;••.:,: 4; 807: r 

;.$;• 
v5. ' . - ' l i :.'.̂  7-;V ,',...;j;;Q948j268..' 

Programmiiig aiid:direct'operatiiig e\pinsesyri-^:t:yfl^tz.r;^-:yy^ '..';'.r: -yy---iy:,:\.~]y.y-:y,.yf.i::.^:^ .438,900 • 2,1.65.;.; :iJ:|ij,;44T^ 
Selling, general and administrative 49,410 257,687 1,664 — 308,761 

Bcpreciatioii'apd amortizati6n';V.~!;v.'̂ ^ . ' '•;• • .-̂^̂  .''.• . -y. • ; ; ..:•'..••••; ;î .'::'':'.:"3,33J>'• 100,517 • y 6,390 '̂ f̂;;'-:•':•.•?2—̂; 
Total Operating Expenses 54,747 797,104 10,219 — 862,070 

Operating (Loss) Profit (54.747) 

'.'.'• 
146,357 (5,412) — 86,198 

(Loiis) income on equity investments, net (1.398) 83,956 — 82,558 

Intcrest.and.tiividend income'..:y;;\.;: ' - j .^^ '̂;:; r v̂̂ : v • ' i^ ' t:-•':/;'.. '. '. '••;''•. .. 308 : , -V.;;.;'- .."52̂ :", •yyy '"''^y''.^.y: 0;r-\y{&'^^f>yt 
Interest expense (75,762) — (450) — (76,212) 

Othcr'hqn-bpcratirig itcm • jV: ^ v ^ ^ ^ ^ ' ; ^ - . ' , , ^ i ' ^ i ^ ^ ' ^^:. ' ; ' ' ;:;>;;:.;•'•;:;.'• :(37?).;; •}:.. ''•''••'yy—.'- ;iyy4yiy'.;.aT9p 
Intercompany income (charges) 43.981 (43,869) (112) — — 
(Loss) ijicbiiie frohi'Co'htinuin'g 6peratibii5;Beforc Incij'me.'faz'es'.and' 
; ;£arning'5,(I^5sc5)^fpni.Co'DSolidatcd.SubsidiiiHe.s ..' '.',^: .• .y;,-;̂  •.; . (87,997) ' 186,496 • (5,974);;; •f-!*S-'92;525'; 
Income tax expense 41.059 84,677 104,315 — 230,051 

(Deficit) etjuity in earnihgs.uf consolidated sub5idiarie5,.'nct.of taxes.'.' y ; : ."'•.; (8,470) ;•;.'•„'• '(i;326); • '' \ '^'r^ti \yy'y./y''9.i96"_ '•'\'"-y'^y-y.--'. 

(Loss) Income f rom Continuing Operations $ (137.526) s 100.49.-) S n 10,289) s 9,796 S 037,526) 

(Loss).iii(:oiiie f rom Dise"bntihue^d!p'peratioiis';'nct''of'ta^ .; '• ; .V.'-J' :'"'?'-^'''(.)2344)-''' Hy-': '--^yMl;i',420)-^ 'y'-'y ;̂ ^̂ vW'9i2''-'̂ ? sŝ ?]̂ s(;iiS44)i' 

Net (Loss) Income $ (150,470) s 89,073 s (109,3371 s 20,264 S (150.470) 

Comprehensive (Loss) Income J (146.022) s 87.375 s (107.772) s 20,397 s (146,022) 

4.5 

Tl.' i.*iinr"iwio" •rortiHmert ficfGci .nai- rtoi as copiea -jooorotf [i.' rfMr.ifiur-Mj .jnd n, noi waritmco 10 ^cctmift: ^anrii^c.'c- iir ti'nc/i/ rnc user .isr-usra;; all iir,irt far anv uarn>igi<s o- .'o.itcs unsmy from -.iny use of this tnioimatioii 
rcer.r in ihtj •.•yifri sfjtrr :1a'n^g'."., o' 'cisc: ainiiot nmimitoc or oouioc .lyu/irAft/i isk*- 'inanr.iai [ni;fr'"!iaic& is nri qu.iranf)^ of ftiftjrt; 'URults 



TRIBUNE MEDLV COMPANY AND SUBSIDIARIES 

NOTES T O CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

TRIBLTNE MEDIA COMPANY AND SUBSIDIARIES 

CONDENSED CONSOLIDATING BALANCE SHEETS 

AS OF JUNE 30,2017 

(In thousands of dollars) 

Tribune Media 

Current Assets 

T'V Gash..arid'tasii equivalcnB / V.-'•.••'.""'•, 

Restricted casii and cash equivalents 

•V(ccountS:f cceivaBiê ^ 

Broadcast rights 

i;) vlncpmc'-taxcs.re \'}--^('.S; 

Prepaid expenses 

Vvbiier,' ' " ' 

Parent (Tribune 
IVfedia Company) 

Guarantor 
Subsidiaries 

Non-Guarantor 
Subsidiaries Eiiminatinns 

Company 
Consolidated 

^y^yy-yy'y^^yViyy ••.'j.C:̂ ^V-\-̂ ^̂  ys'0y:yfyi2,ofi5y ''Myiyy.:y'r 380,567 

17.566 — — — • 17,566 

yyi:':0yS'f'i^}-^^ 
— 104,309 745 — 105,054 

y^^^^pi&,sity 
9,858 12,042 230 — 22,130 

: yyyy,;y..i--5,905':y i VrrS'':'''̂  '̂ ?.'i;8is^r :-''?-.'Jv'V!-.̂ ^ yyyyy .^y"y''''l'y^yy •;if::::"5î .̂')>:̂ ;724 '̂' 

Total current a.ssets 412.183 530,587 3,357 — 946,127 

Properties •.y:yy,/yyy-••'y.y''^t^r/i^^^::'y';, i^^,'\^;V^: ̂ 'SKSr^'^K^^i'il 
Property, plant and equipment 56.034 477,874 1 10,514 — 644,422 

.̂ Ti Accuimulatcd^deprccia^ ^ '''^^ffy'y'ypyy/: y'i^ . .. . (6,650) ' . ' •;:'a:i'X2:J'oi80b):. 

Net properties 28.683 301,075 103,864 — 433,622 

i.;;'^^!^ii:^j^^:.i:^,^::.i^i^^^.i.^,,;^^."^^^ ":^'^y'!y^,r:.yy.. ' \y'',^y^:y^ y':t^:^.y^i.\.iyi.Jy:.'^-. &M.'3:-;c;'' 
Investments in subsidiaries 9,974,957 54,478 — (10,029,435) — 

.̂ lv'jK" ;̂̂ -.-'.","C7v;-..r 

Other Assets 

Broadcast.rights..j^^^-..:\- • 'V.^.-.".^.y:;;-Y""'V: '"y yy'yy,:C:y.-'' •;.,::yyy..y,.y—--.:.y-'-i, 144,951 •;S'.M'; y-f:47-.- '• ; ; ' • ; ; y:y"';y.y.----yyyy: 144,998. 

Goodwill — 3,220.300 S.285 — _ 3,228.585 

^^;:Othrr. intjmgibie^assets;:h^ '^i;-V^; fi';;.l'i65iiv7();l^;;;a:ife^ ls.yriyy^y^%,yMii ^;s4v;i\735;93.8;'v 

Assets held for .sale — 54,282 — — 54,282 

• JnvesiiTieiits/ v^"":.;;;;,:/.! ••'.,. ~ . %yt yy. yyfi'": K. ?^••'''••^J•.•'^:Vi:'^I2;8'82'' s'"y-y' *':•-i;393^2i() ' ; . ' yyy 'MSBoy'-" "''^'^'^'i]423il^2-^ 

Inicrconipany receivables 2..165.2'>0 5,952,848 35*^.656 (S,u75,7'i4) -
Other .' .' . ' ..• .127.191. : ..'. .• 74,404 415 (123;469.)''""'• ' ' ' 78,54i: 

Total other as,';cts 2.505.363 12,491,696 467.730 (8,799.203) 6,665.526 

T(itarAss(:ts; •-.v.:' " • • • •$ ; :12-,92i;i86 " " S... ••13,3.'i;.7-,836.' . 'S.- . 574,95 i . ' j s : ';.:.(i8,828;698):' ; 8:045,275 

46 

,f>ii; irnotminiari ntjrcin may not 0« coated saapinj c- rlisrnbuJ-.id ••••no is n\ 
d'lmdqfi cn '.ossec^ onnnor b'^ Imat ••d -it -ir.ii.dtXJ ay aoplu.a. 

/tinii^f-'Jf nrmiv '''fiauhci -ir,suun':, -tilnr-Ks IDI my ••'ainarjfs . 
iftto .'s; no :jij':r,in'fiv uf i jiuri' rt^aitits 

innJ'ins ari.iiriq rrom .inv iJ':o oi tnia ii 



TRIBUNE MEDIA COMPAJVY .\ND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCI.AL .STATEMENTS (Continued) 

(Unaudited) 

TRIBUNE MEDIA COMPA.\Y AND SUBSIDIARIES 
CONDENSED CONSOLID.\TING BALANCE SHEETS 

ASOF JLTVESO.ZOn 
(In thousands of dollars) 

Tribune Media 
Parent (Tribune Guarantor Non-Guarantor Company 

Media Company) ' Subsidiaries Subsidiaries Eliminations Consolidated 

Liabilities and SiiareholdcrsVEquity (Deficit). •;' -/..y ';•. I 

'.• '', •.." :;:.'::.;•••; Current Liabilities 

v-rAccounts.payable; . '•• . . . . . . . . :..; ';..$•;.•• 23,078 ; •$ . 21.009 s3>-.Ji:'..•-/2,218'.. 

• $.:\;;',.:;.,._,:..:-̂. ,.•. 
$ . ... .46.305 

Debt due within one year 13,869 — 4,009 — 17,878 

-.•Income taxes.payab!e.^^;' ' ;' ' ..' ''-.'.'.^i'V-. ' ''. . y y^yf"'yy :52.iiioyi ''.'yf:"''''-^:- f^)-- . • ; ; - • / , . 5 2 , 3 0 . 7 . ^ 

Contracts payable fur broadcast rights — 206.955 940 — 207,895 

, Deferred rcvcnui:..'. • " '.';./....,. .;..'.• . '.. ' ' . ' i iy'sy'/.'~lyy' •:'':y'l--y' 'yy'Ty..Vyu,5STy ..;'•:;•'.;;^''>^;,'. '5i ;•; ••.••'̂ ••'•vP;.K:-'-.;-̂ :̂-• •'•••:'•:• \ ' .^ i 1,633. 

Interest payable 30,040 — 2 — 30,042 

Other ; '.'. , ••• ^'V' ^ ' '• y- .'.". " 49,708...' •'59,18s •'•' ••".̂ ' 253̂ . i/--^y"A"'".-^ • • . • 109,146. 

Total current liabilities 1 16,695 351,041 7.470 — 475,206 

Non-Current Liabilities 

••.•:;..•:.;•/:::C 

Long-term d e b t " , ' ' . . ;.:,'. " 3,oo2'o23;;; I'y- ;f-'> '̂''''-—•'• ;;• "s:76I " ;.; ; ;;..3VbiO;784 • 

Deferred income taxes — 804.5(J5 155,258 (123,469; 836,354 

CbnU'acts payable for broadcast righUi . . . ... •„-.••••;••• • • '•Wyy • 275,039' •' . ' '•'•;•• '49 yy' .•̂ '• •- ^ •yyy 275,088 

Intercompany payables 6.425.382 1,99 1,715 258,697 (8,675,794) -
Other 460,926. 63.817 '., "• -0 

'• — 
524,763' 

Total iiuii-curreni liabilities 9,888.331 3.135,136 422,785 (8.799,263) 4,646,989 

Total liabilities . 10,005.026-. , ' 3,486,177 430,255: (8,799.263) •5,122,195 

Shareholders* £t|uity. (Deficit), 

Cumin on slock 101 .... - ..... 101 

Treasury stock (6.-!l;194) — - - (632,194) 

Adciiiuiiiiii pjtd-in-capnul 4.044.480 ".03 8.111-1 200,98 1 (9.239,085) 4.044,480 

Retained (dellcitj.earning.': 856.33.1 163.182) (793,149) (424,355) 

..\cjliniiilatc(l olhcr ccHnnrehcnsivc (loss) income (71.872) i2,77ii | i :3 ' i 2.7')9 (71,87:) 

Total.Tribune Media Company sliarsholder.s' equity (deficit) 2,91(5,J(i0 9,891.659 137.776 (10i029,435) 2:916,160 

Nnncontrnlhng interests — ~ 11.920 - 6,920 

Total shareholders' equity (dcficil) 2,916,160 9.891,659 144.696 (10 029.4351 2.923:080 

Total Liabilities and Shareholders' Equity (Deficit) $ 12.921.186 $ 13.377.830 S 51-t 951 5 (18.828.698) $ 8.04 5.275 



TRIBUNE MEDIA COMPAN'Y AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEME.NTS (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 

AssetS;'^v:^;;y:!;^;i;^•^,!^:t(J:,;^:V --'yy^. y^'iyyMy^'yy:^.. ';̂ .••;̂ •̂̂ i3;iS'̂ fe ;.;.:;.,:;.';; i y : y ^ i ••-;.!.' 
; ' . > : , ' ; ; ' ^ : ' ; : ; : . ; ' • ' ; ' : ^ ; • i . l ^ ; yy&^W-^?y-y 

Current Assets 

:..': Cash and;cash eqtiivalcnts.;•.'', i;.' ' . X ' j f . - •; T:'. ~V*.^:':;'; •̂5Z4,638:.̂ ;:. y:yyyPV^-' y • ; i . ; . . . • ;'.'..,'-:; 2^300.'•. :.S ; ^ . : . : ; ; ; . ; ' : ; • • , j ; ' ^ j ; ' S 577,658 

Restricted cash and cash equivalents 17.566- . — _ — rr,,. 17,566 

r^'IAcccmnte rcceiya '•yM:yyyyy:^\-"••' '4-S:Myi&&^y^ •;5S.î .;428;254!to •yytyy'.l:x<SiM^0i fi^f:0ff=42^iVlij. 

Broadcast rights — 155.266 2,551 157,817 

:;"jticoinc'taxes^rcceivablc^ ;• .^y-y;- .:yy^ • •:.': .i'.; :.-''P;-S..'''; •' "''^'-HMy ''yy' y.'-^y:S. :;..:•'•:••.• • 9,056 tiyy).''-^ i%.^.y ;':' 't:i.yfy:%^r' '^''•]:y^yyy^yy9fi56y-

Current a,s,scts of discontinued operations - 37,300 25,305 — 62,605 

> ;̂Prepai(i;cxpenMS.*;̂ ;̂̂ ;.: ^ • •- ySy'''$y j:^i;;i-:\-:^'-^i^-'ii.iy-;;•^^.^;;^^24•074•^^ Yyy/-.. vVv^';i'148 :yy.yy'.yy:.i^^ ^y§^X}5)&62y 

Other 4.894 1,729 1 — 6,624 

;'.'j'rotaI:currcnl assets. -.̂  :.,̂ ::.:/-r-. ' . ) i , : ,-; ", L(5';.?''-':'^'^-''.^6''8!936 ";;[;•;;; , • , 656,399 ;\ ••;..;..' . 30,965 ".-yiy..'-<^-y' • . L296,360 • 

Properties 

.;:Property, plantand equipment V,: '',V.-, >. , •V'"; : - .^i i : '^ ' ' ' •5^529|^:^^ 547;6pi;.;:r 107;938 . , . .: 7m,068 ', 

Accumulated deprectauun (21.635) (159,472) (6,041) — (187,148) 

.;'.t''Nct pr6p.eiiics;i-:.v '̂" .̂.,;'.\.''-;'.'.;•'.N.'V.'̂  y!eWi;'y-':i • y~' ' ' 'y:?.\y '• r.' '.. 33.894 •" '̂ •'; •:•;"-'' 388,129'; •;; ;" v:- •0'.,S97 . ;':;''' y\ y',yyf.-^y\ . .' • '523,920 

Investments in s i i l ) . « i i d i a r i e s . . ;..;̂ ;. ;;. , ••yi^y • >:'••• • • V- '!'.•'0.502,544'-; 106:486. '(.ip;609,03p). "••••••'•̂rV:;"̂::;:;;—'' 

Other Asscts.-'(:^Vi'.;-,f;^^'^.;j.:/:^^'.| ^ C;v.'^=:.:/'. "^yy 
' . . ..,' , - • ••::MyPyy''-' ;.:.:-V,.:( -••V ' v'. •.','";;;. •.-..v:;;.:.,>C:;'.?.-. ;,;.;;;;:..; •:;;W3̂ ;̂ i;.:> 

Broadcast nghts - 153,374 S3 — 153,457 

;'"Go()dwill;"(:;.V^ .V. T-;;. ' <y..i •;',.; — ' : i - - y . 3:i!20;30(y^''; -•••;.•>;:;,•'•';;• •:!7.(i30̂ ': • •.i:- y. ;:'-3;227',930 . 

Other mcingiblc aivscLs, net — 1,729.829 89,305 — 1,819,134 

N(}n-^currcnt assets.of discontinued operations .,514,200 93,953 — '•'''••'.'• 6 0 6 , 1 « 

A.SSCLS held for .sale - 17,176 - — 17,176 

Investments 19.079 1,637,909 17,895 'r;i5'74,8S3 

Intercompany icceivjblcs 2.326.26; 5.547.542 358,834 (8,232,ii37) — 
..,.Jnte'rc(>'mpany,'lbaii.receiyable;'^..'^,,.'-. * ' . - . . / . . . . . . . i ; . •, ..';..!;;'/.>S;V;:,.,V,̂ .';.27,o()̂  : .^..y: y^.^ • • ..(27.600) ; ..;. ;::";•'{; y-yy— 

Other 51.479 75.191 2,707 (49.279) 80,098 

-. Total other.assets:*. ' ..^y ' , . . - . . '.^ .2,423,81:9. , •.,.-..i2,895;521... •„ 570,407 , ', (8,308,9'l6)," ; . ';;i'';5l'0;831 . 

Total As.sets $ ! .-....̂ 69. i93 S 14.046.535 S 703.269 S (18.917,946) S 9.401,051 

4S 

r .Dli'iiJ^ pr is ing ri 



TRIBUNE MEDIA COMPANY AND SUBSIDIARIES 
NOTES T O CONDENSED CONSOLIDATED FINANCIAL S T A T E M E N T S (Continued) 

(Unaudited) 

TRIBLTSE MEDIA COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING BALANCE S H E E T S 

AS OF D E C E M B E R 31,2016 
(in thousands of dollars) 

LiabHities-iind Sharehoidcrs* Equity' (Deficit) . 

Current Liabililics 

• Accountspayab le , : 

Debt due within one year 

. • Income taxes payable.,'.'• 

Contracts payable for broadcast rights 

, Deferred-revenue. ."•',• • • 

Interest payable 

C^rrmtliabilities^ 

Tbial currcut liabilities •, , "• 

Non-Current Liabilities ,;-„ 

I..ong-wrm debt 

. ' Intercompany. loan payable • -

Dei'erred income taxes 

,̂  Contracts payablcTor broadciast nghtS:, '- . 

intercompany payables 

•Other • - .•• 

Non-current liabilities of discontinued opcrauons 

Total non-ciirrcntiliabibties v . . . . . - ; 

Total Liabilities 

Shareholders' ICc|uity (Deficit) 

Common stock 

Treasury stock 

Additional paid-ih-capitai 

Rci.iined fdcilcii.i carnin'js 

Accumulated other comprehensive; (loss) mcome 

luial I'niiuni.' Vlcditi C.\iniptUiy .-.i'laiijiiDidcr;/ cqiiiiy i 

Noncontrolhng interests 

Tiual sliarehoidcr.'i' cqiiif\ idclicit) 

loial Uabiiiiies and Siiarehoiuers' tquiiy (Oericilt 

Tribune Media 
Parent (Tribune 

Media Company) 
Guarantor 
Subsidiaries 

Non-Guarantor 
Subsidiaries Eliminations 

Company 
Consolidated 

• $'•,.";. ; 29,827 ' ; $ ' . ' . , • 29,703 ^ . ••' 1,023 •;' S ..;'. ', 60,553 

15,921 4,003 — • 19,924 

;̂.; • -• :'•';•'•^'';.•-i''.- . 21,130 : '" . ;" ' ; ;^- ; ' ' ; " ' .36; ' ; •:••.• •'•.•••-'•••• ••; ••fe' :;'. ':';;,.•' 21,166 

— 238,497 2,758 - 241,255 

- y-.••''.;'••'.— " 13,593 .' •...; • ,97 ; • ; '•.' y r-y '- '-y 'l-;':::,•',;•?':'•;;,13;6?a; 

30,301 — 4 — 30,305 

•;•'.::"•'•.• :;•;•'—: 
••::7''';'̂ :"; 44,763V " . 9,521 ••• -y/ ~.-yy 'y T^.y . 54,284 

38,867 70,589 220 — 109.676 

.' 114.916; . • 418,275 ,; . " 17,6(52 .', 

' ;•-• — 
';;,:'.; 550,853 , 

3,380.860 10,767 3,391,627 

• : . . . \ V -T ! 
' 'y. : : ' 27,000 (27,000) "VV y-'y.yy-'-—: 

— 871,923 161,604 (49.279) 984,248 

.^-.V-";:': -' — y.̂  y y .3ii4,755:' " • 85 314,840 . 

6.065.424 1,912.259 254.954 (8.232,637) — 
;. ' . . ^ 468;227 . 50.239 .; 20-. 

•' ' • 
; 518,486 

— 86.517 8.797 — 95,314 

..; ; . 9:914,51.1;-.; .. 3,262,693 ... 436,227 ; . . . . (8.308.916) ' • , . . . 5,304,515 

10.(129.427 3,680.968 453,889 (8.308.916) 5.855,368 

100 100 

I(;32.2(l7; - (".'2,2(171 

4.561,760 9;486,I79 289,8 1 8 (9.775,997) 4,561,760 

i'308. i ()5) 888.(i88 .:33.9ol) (8>4.12-) 1.308,1051 

(81,782) (8.700) (12,394) 21,094 (81,782) 

r .:\3i.t.7f,(-: ;i>.36;.5rt- 243,463 ;! c..;;("-',03fM •; ^Tc, 7,;^ 

— . — 5,91.7 . ..— 5,917 

1.5.''9.7h6 1 n.3fi5.5(>7 24').380 i 10,609,0 Ull 3,545.683 

5 i4.n4(\..';35 J 703,269 5. (18.9P;946! S 0.401.051 

4"̂  
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES 

NOTES T O CONDENSED CONSOLID.ATED F I N A N O A L S T A T E M E N T S (Continued) 

' (Unauiiited) 

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES 
CONDENSED CONSOLIDATING S T A T E M E N T O F CASH F L O W S 

FOR T H E SIX MONTHS ENDED JUNE 30, 2017 
(In thousands of dollars) 

Tribune Media 
Parent (Tribune 

Media Company) 
Guarantor 
Subsidiaries 

Non-Guarantor 
Subsidiaries Eliminations 

Company 
Consolidated 

Net-cash-(used'in), provided^^ • ;;;"-^:(i42,82:i).^-'; ̂ •$i;;^./;;'f;-266,827.''.; .'.$,•.;:• (1,391) S y'(.:.-;; ';;*:;;i;.*.';.;^..; • y s y i " • .122,6:4 : 

Investing.Activities;••^S--^^'''' ' ••̂ '•••̂ '•̂ ^̂ ^ 

Capital expenditures (1.069) (24.841) 

'^'4if^-''k'i^Vti'-'f5 4̂9S"i••: 

(2,189) 

:i.;:H;''>^t/^^;^l]'^775)(^v^|i^;;i 

— (28,099) 

'^';'^i^h^t'^^^55li''79yr:^ 
Wet'procceds firoiiiithe,sale''Of business; .~. •}i't.'̂ "''r K- :' • "•••̂  • -'-"jV; 

Proceeds from sales of real estate and other assets 

4i-..'s;.'.'';..̂ >.;i;i.v ..'",-.=iJl.'' 

59,751 — 59,751 

Proceeds.friajp^thr investment 'Vyy^iySM$?0y!^?^i\ ;ji:;v;pHis;3'4,95^^ 
Distribution from cost investment — — 805 — 805 

N r i ba*sh^!proyided.by-( ' . •• •i'-":..;'.:^".29;66n.'- v : •. y y- (13,159) , . •';.VA ;•'•;••;•'•;;'•: ̂ .;; •;.; ;^:.„^.^?;'595^200^' 

Financing.Activities- .i..^^ '• :-:i:v;̂ ;'̂ r̂;.::'::-̂ ;:!;•S••"';•i;': •';.•••••• v;;, . . .f-,;; .;;: , . , . . ;;-v;^:: 

Long-term borro'wings 202,694 — — — 202,694 

Repaymcnw-oflong-^tcrm'^d •'••ir'^^'i-'i^'V-VV'''-'-^ • (587,63()) ; ;':,;/ '•;';;;/]: ,:,(2;p25>;V^ ;..v;i''',^i:'i:^T^^; • ' . • - . (589^661) 

Long-term debt issuance costs (1,689) — — — (1.689) 

Paymcni'bfi^ividends--^^^ .' ..^; . ' . (542.665): yyy^?^'&}yy^n^.i 'y/yyr -''yjyyy—^ iy^iyyjWffi^?'. 
Tax withholdings related lu net share settlements of share-based awards (7.3511 

• — ̂  
—_ _ — (7,351) 

F^occcds^froIn-stock• opti^ "'•;.̂ 4-'!;>.-.:̂ ]o;().i;35;J' 'fl:V^0$SyT-^y:. yyy4ii'-i~Mii—:'}P-'S. 
Contributions from noncontrollmg interests — — 1,003 — 1,003 

Change in intercompany receivables and payables and mtcrcompaoy ..; 
contriiiutionS't-I.)'* ;•*•-.•.••.;• ._ . i . - ' . ' -..^^ y - ' ' " "•293,696^";\ • " ' • '(3b0J09)^' ' • 6,413" ";; •• . :y.y'"L:y\ 

N'el i:mih (used in) provided by (Inancing aciiviiics (632,938) (300.109) 5.391 — (927,656) 

Net Decrease in Ca.sh and Ca.sh Equivalents (197,062) (3.621) (9.1591 '.'•*• (209.842) 

Casli and.cash equivalents,- bei^inning of year 574,638 4.527 • . r"l',244 590.409 

Cash and cash equivalents, end of year S 377.576 S 906 S 2.085 S — S 380,567 

(1) Excludes ItiL- imtiact ol'a S54 mitlion non-cash .scttlL-iticn[ ol' inicrconipany baliinccs upon the .-ale ot" certain Guarantor and Nnn-Ouarantor subsidiaries included in the Gracenote 
Sale 
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TRIBUNE MEDIA COMPAN\' AN"D SUBSIDIARIES 
NOTES TO CONT)ENSED CONSOLID.ATED FINANCIAL STATEMENTS (Continued) 

(Unaudited) 

TRIBL'N'E MEDIA COMPANT AND SUBSIDIARIES 
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS 

FOR THE SIX MONTHS ENDED JUNT 30.2016 
(In thousands of dollars) 

Tribune Media 
Parent (Tribune Guarantor Non-Guarantor Company 

Media Company) Subsidiaries Subsidiaries Eliminations Consolidated 

Net casi|.(u5cd i l l ) prtivided'by operating acfivities "•;'. $ y • (39.775) ;•$';;';;••• 283,808: •• ̂ 's:'y.yy:'y (2,7-14);.v-.'s''' 

'•";"•;• .̂'̂':•'— 
. 241.319 

Investing'Activities ••'>;;;.(;.•,;^,;..^.'-;ij-.'y^^ y ' l y : / [.O'.: 'V'^,.;;: ^;v.O'v. 
..'••.';;•..,:::•:: r.;..,..\;;; •.-y,.y:.y-y.'iXi:y 

Capiuil expenditures C7,094j (24,830)' (3,507) — (35,431) 

Invcstocnts'./;.,'••';.;;;";...;;;.;y.;V"";''.;^^ .;;..• ; ̂ ;.;. ; ; ' ; . . - / ' ; ; . , . ^ ; ; \ ' ; j ^ ' ;;/;;.'-;;;̂ ; l|lsSs;-̂ ;̂''Q̂ Ti Vfy\'9iyiyy:I§i^ 
Proceeds ("rom sales of real estate and other assets — 33,021 681 — 33,702 

Transfers frotD'.restricted cash;; ./v. ""-.,/;;;'''.'.̂  ; . ; . . •( ;':, .;.;.,...• ;;^:^.';..-....'.^'"'29'7;.;: •y-y:y.'.y^y''-~-'y 

Intercompany dividend 3,326 — — (3.326) — 

Net casK lused.in) provided by. investing activities ' ... ' • !•'.' '. (4,618) ; • '^'8.387 . •• y (5,32(5) V (3,326-1 • (4,883J 

Financing Activities ;,:'• 

RepaymenLs of long-term debt (1 1,896) — (2,024) — (13,920) 

Long-term debt issuance costs- ; " ';. :' -y , 1 ' [• y '.'.̂ •••.''>y'̂ ;̂,;(784)̂ ,.:̂  • ' •'••'•••,:'"v::''̂ :'; ''̂  •?'^^.''^;V.;(784); 

Pnyments of dividends (46,174) — — — (46,174) 

Settlcm'cnf of-conttngent consideration , ; . . . ' - . . • ., . . . '••-!.'•.'.•"• :';.• L̂ -̂ '. . •'. •\ ," . ; '(750) 

Common stock repurchy-ses (66,548) — — — (66.548) 

Tax withholdings related to net "share .settlements o f share-based awards (4,3 77")."' 

.: •.• •;. •' — • '•':;•''•-. '— ' 
'; ' — (4;377); 

Intercompany dividend - (3.326) - 3.326 — 

ConU'ibutiohs from tioncontrollmg interests 

• ' — • 
— ; • ,. . 113.- ... — . ri3 

Chanue in inrercoiTipany receivables and paynble.*:'! ) 283.775 (29 1,2 14) 7,439 — -

Nct;casH provided by('u,scci'in);finaricibg activities- • •. ., ' .. .. . • •.1 53,996 . .,, (295.290).: ... .., 5\528-; • • ;.3:326:, - .. .,(-132,440). 

Net Increase (Decrease) in Cash and Cash.Equivalents 109,603 (3;095) (2,5i2) 103,996 

Ca.sii and cash cquivulcnts. beginning of ycur 235.508 1 3 054 14.082 - 262.644 

Cash and cash equivalents, end of year % 345.111 $ 9.0.51) .S 11.570 I — .1; 366,640 

11 1 ilxcludcs th'j impact of a 556 niiiltoit rum-cash .•;ctilciii:jni of" micrcomnuny balances upon dis.'iolvitKm of ccrtiiin (Jjarantor sub.<;idiarie.s 

I may not DV .-.oni'-'d adaorrd ot di-.trtbumd .110 iS im ^an?inc.d '0 ;>'; accwatc ::o:i:pl'^i'2 V iini-iiy Tnti usei n'^umcs .'ii •-.SKt. <or ^n.y nornjq'j-, 
•in ru ifi.ifjs cannot o- •itnirna j' .'rciuiJ"C i.y .iznna.ihi:' '^-ist 'in.mrial :i<i-fGrn7:incti rs no uuar.n^ffi; oi fiitur-r 'nsiim. 
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TRIBUNE MEDIA COMPAN'Y AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) 

(Unauiiited) 

NOTE 18: SUBSEQUENT EVENTS 

On July 31, 2017, the Company, together with the other owners of CaiieerBuildcr, completed the sale of a majority slake m CareerBuilder lo an investor 
group led by investment funds managed by affiliates of .\pollo Global Management, LLC and the Ontario Teachers' Pension Plan Board. The Company 
received ca-sh of $ 158 million, which included an excess cash distribulion of S16 million. Subsequent to the sale, the Company's ownetship in CareerBuilder 
declined to approximately 7%, on a tiilly diluted basis. 

As disclosed tn Note 8, the Company participated in the FCC's incentive auction associated with the reallocation of certain spectmm occupied by 
television broadcast stations. As of August 9, 201 7, the Company has received approximately $185 million in pretax proceeds (including S21 million of 
proceeds received by the Dreamcatcher stations), with approximately S5 million in pretax proceeds n:maining 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 
dunng 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 m the second half of 2017; however, the Company cannoi predict the exact liming ofthe remaining payments. The Company expects to use 
approximately $102 million of after-tax proceeds to prepay a portion oflhe Term Loan Facility, ,\fler-lax proceeds of SI 2,6 million received by the 
Dreamcatcher stations will be u.sed to prepay a substantial portion ofthe Dreamcatcher Credit Facility. 
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ITEM 2, MANAGEMENT'S DISCUSSION AND .ANALYSIS OF FINANCIAL CON'DITION AND RESULTS OF OPERATIONS 

As used in this management's discus-sion and analysis, unless otherwise specified or the context otherwise requires, "Tribune," "wc," "our," "us" and the 
"Company" refer to Tribune Media Company and Us 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 forthe fiscal year 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 penods presenied. 
Accordingly, all references made to financial data in this Quarterly Report are to Tribune Media Company's continuing operations, unless specifically noted. 

FORWARD-LOOKINr, STATEMENTS 

This quarterly report on Form 10-Q forthe three and six months ended June 30, 2017 (the "Quarteriy Report"), as well as other public documents and 
statements ofthe Company, includes "forward-looking statements" within the meaning of the federal securities laws, including, without limitation, 
statements conceming the conditions in our industrj', our operaiions, our economic performance and financial condition. Forward-looking statements include 
all .statements lhat do not relate solely to histoncal or current facts, and can be identified by the use of words such as "may," "might," "wi l l , " "should," 
"estimate," "project," "plan," "anticipate," "expect," "intend," "outlook," "believe" 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 arc based on estimates and a-Sisumptions 
by our management that, although we believe to be reasonable, are inherently uncertain and subject to a number of nsks and uncertainties. These risks and 
uncertainties include, without limitation, those identified or referenced under "Item 1A Risk Factors" included elsewhere in this (Quarterly Report. 

The following list represents some, but not necessanly all, ofthe factors that could cause actual results to differ fix)m histoncal 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 fiirther information) and the timing ofthe closing ofthe transaction; 
the occurrence of any event, change or other circumstances that could give rise to the termination ofthe Merger Agreement; 
the risk that the regulatory approvals forthe proposed Merger with Sinclair may not be obtained or may be obtained subject to conditions that are 
not anticipated; 
risks related to the dismption of management time from ongoing busine,s.s operations due to the Merger: 
the effect ofthe announcement of the Merger on curability to retain and hire key personnel, on curability to maintain relationships with adverti.scrs 
and customers and on our operating re.sults and businesses generally; 
potential litigation in connection with the Merger, 
changes in advertising demand and audience shares; 
competition and other economic conditions including incremental fragmentation ofthe media landscape and competition from other media 
alternatives; 
changes in the overall mailcet for broadcast and cable television advertising, including through regulatory and judicial rulings; 
our ability to protect our intellectual property and other propnetary nghts; 
our ability to adapt to technological changes; 
availability and cost of quality network, syndicated and sports programming affecting our television ratings; 
the lo.ss, cost and/or modification of our network affili-iiion agreements; 

nieo IC lie j,i-(,.|aro coriitileto or i:ni..j\. r/c, tr-.ci ri..:..;ijFrn.", -.in '.'.sff .. toi any fl-irinKi"; 



our ability to renegotiate retransmission consent agreements with multichannel video programming distributors ("M'VPDs"); 
the incurrence of additional tax-related liabilities related to histoncal income tax returns; 
Durability to realize the fiill value, orsuccessfiilly complete the planned divestitures, of our real estate assets; 
the payment of any remaining proceeds associated with the spectrum auction, the potential impact ofthe modifications to and/or surrender of 
spectrum on the operation of our television stations, the costs, terms and restnctions as.sociated with the actions necessaiy 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 &om litigation, govemmental investigations or tax-related proceedings or audits; 
our ability lo .settle unresolved claims filed in connection with the Debtors' Chapter 11 cases and resolve the appeals seeking to overturn the 
Confirmation Order, 
curability to satisfy future pension and other postretirement employee benefit obligations, 
our ability to attract and retain employees; 
the effect of labor stnkes, lock-outs and labor negotiations; 
our ability to realize benefits or synergies from acquisitions or divestitures or to operate our bu,sinesses effectively following acquisitions or 
divestitures; 
the financial performance and valuation of our equity method investments; 
the impairment of our exisitmg goodwill and other intangible assets; 
compliance with, and the effect of changes or developments in, govemment regulations applicable to the television and radio broadcasting industry'; 
changes in accounting standards; 
the paymenl ofcash dividends on our common slock; 
impact of increases in interest rates on ourvariable rale indebtedness orrefinancings thereof; 
our indebtedness and ability to comply with covenants applicable to our debt financing and other contractual commitments; 
our ability to satisfy future capital and liquidity requirements; 
our ability to access the credit and capital markets at the limes and in the amounts needed and on acceptable terms; 
the factors-discussed under "Risk Factors" of the Company's filings with theSecurities and Exchange Commission (the "SEC"); and 

' other events beyond our conlrol 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 
tn the forward-looking statements contained in this Quarterly Report may not in fad occur. We undertake no obligation to publicly update or revise any 
fonvard-looking statement as a result of new information, future events or otherwise, except as otherwise required by law. Should one or more of the nsks or 
uncertainties described in this (Quarterly Report or our olhcr filings with the SEC occur, or should underiying assumptions prove incorrect, our actual results 
and plans could differ materially from those expre.s.sed in any forward-looking statements. 

OVERVIEW 

We arc a diversified media and entertainment company comprised of 42 local television .stations, which we refer to as "our television stations," lhat are 
either owned by us crowned by others, but to which we pRwide certain scn'ices, along with a national general entertainment cable network, a radio station, a 
production studio, a portfolio of real estate as-sets and investments in a vanety of media, websites and otherrelaled a,ssets. We believe our diverse portfolio of 
assct.s distinguishes us fi"om traditional purc-play broadcasters through ourowncrship 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 I'urther described in Note 2 to our unaudited condensed consolidated financial statements forthe three and six months ended June 30, 201 7, on 
Dtcember 19. 2016, we entered into a definitive sharc purchase agreement (the "Gracenote SP.A") with Niel.sen Holding and Finance B,V. ('""Niel.sen") lo sell 
equity intere,sts in substantially all of the Digital and Data business operations, which includes Gracenote Inc., Gracenote Canada, Inc., Gracenote 
Ntttherlands Holdings B.V., Tnbune Digital Ventures LLC and Tribune International Holdco, LLC (the "Gracenote Companies"), for S560 million in cash, 
subject to certain purcha.se pnce adju,stments (the "Gracenote Sale"), which was completed on January 31, 2017. Pnor to the Gracenote Sale, wc reported our 
operations through the Television and Entertainment and Digital and Data reportable segments. Our Digital and Data segment consisted of several businesses 
driven by our expertise in collection, creation and distribution of data and innovation in unique services and recognition technology that used data, 
includmg Gracenote Video, Gracenote Music and Gracenote Sports. In accordance with Accounting Standards Update No 2014-08. "Reporting Discontinued 
Operations and Disclosure of Disposal of Components ofan Entity," assets and liabilities of Digital and Data busines.ses included in the Gracenote Sale are 
classified as discontinued operations in our unaudited Condensed Consolidated Balance Sheet at December 31, 201 6, 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 (Less) Income forall periods presented. 

Our business con.sists of our Television and Entertainment operarions and the management of certain of our real 
estate assets. We also hold a vanety of investments in cable and digital a-ssets, including equity investments in Television Food Network, G.P. {'TV Food 
Network") and CareerBuilder, LLC ("CareerBuilder"). Television and Enieriainment 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 televi.sion senes and 
movies on WGN .America, including content produced by Tribune Studios and its production partners, as well as news, entertainment and sports infoimation 
via ourwebsites 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 
entertainment cable network; Tnbune Studios, a production company that .sources and produces onginal 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. 

hi addition, we report and include under Corporate and Other the management of certain o four real estate ajisets, 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 a.ssociated 
with operating corporate office fiincticns and managing our predominantly frozen company-sponsored defined benefit pension plans. 

Our results of operations, when examined on a quarterly basis, reflect the histoncal .sca.sonality of our advertising revenues. Typically, second and fourth 
quarter advertising revenues are higher than first and third quarter advertising revenues. Results forthe second quarterusually reflect spnng seasonal 
advertising, while the fourth quarter includes advertising related tc the holiday season. In addition, our operating re.sults arc 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 infomiation on the bu.smesses we operate, see "Item 1. Business" of our .'knnual Report on Form 10-K for the fiscal year 
ended December 3 1, 20 i 6 (the "2016 Annual Report") and our other filings with the SEC 

SIGNIFICANT EVENTS 

Sinclair Merger Agreement 

On May 8, 2017, we entered into an Agujcmcnt and Plan of Merger (the "MerT;er .'Vgreemcnt") with Sinclair, providing for the acquisition by Sinclair of 
all oflhe out.standing shares of our Cla.ss A common stock ("Class .\ Common Stock") and Class B common .stock ("'Clii.ss B Common Stock" and, together 
w îth the Class A Common .Stock, the "Common Stock") by means ofa merger of Samson Merger Sub Inc., a wholly owned .subsidiary of Sinclair, with and 
into Tnbune Media Company, with Tnbune Media Company surviving the Vlerger as a wholly owned subsidiary.- of Sinclair. 



In the Merger, each share of cur Cctrmion Stock will be converted into the right to receive (i) S35.00 in cash, without interest and less any required 
withholding taxes (such amount, the "Cash Consideration"), and (ii) 0.2300 (the "Exchange Ratio") of a validly is.sued, fiilly paid and nonas.scssable share of 
Class A common slock, $0.01 par value per sharc (the "SinclairCommon Slock"), of Sinclair (the "Stock Consideration", and together with the Cash 
Consideration, the "Merger Consideration"), The Merger Agreement provides lhat each holder ofan outstanding Tnbune Media Company stock option 
(whether or nol vested) will receive, for each sharc of our Common Stock subject lo such slock oprion, a cash payment equal lo the excess, i f any, ofthe value 
of the Merger Consideration (with the Slock Consideration valued overa specified period priorto the consummation of the Merger) and the exercise price per 
share of such option, without intercsl and less any rcquircd withholding taxes. Each outstanding Tribune Media Company rc.stricted stock unit award will be 
converted into a cash-settled rc.stricted .stock unit award rcflecting a number of shares of Sinclair Common Slock equal to the number of shares of our 
Common Stock subject to such award multiplied by a ratio equal lo (a) the sum of (i) the Exchange Ratio plus (ii) the Cash Consideration divided by (b) the 
trading value of the SinclairCommon Slock overa specified penod priorlo the consummation oflhe Merger Otherwise, each such award will continue lo be 
subject to the same terms and conditions as such award was .subject priorto the Merger. Each outstanding Tnbune Media Company performance stock unit 
(other than supplemental performance stock units) will automarically become vested at "target" level of performance and will be entitled to receive an 
amount of cash equal to (a) the numberof shares of our Common Slock 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 inlcrcst and less any required withholding taxes. Each holder of an outstanding Tribune Media Company supplemental performance 
stock unit lhat will vest in accordance with ils existing terms will be entitled to receive an amount ofcash equal to (a) the numberof shares of our Common 
Slock that are subject to such unit as so vested multiplied by (b) the sum of (i) the Cash Consideration and (ii) the Exchange Rario multiplied by the trading 
value ofthe SinclairCommon Stock over a specified period priorlo the consummation ofthe Merger without interest and less any required withholding 
taxes. Any supplemental performance stock units lhat do not vest in accordance with iheirlerms will be canceled without any con.sideraiion. Each holderof 
an outstanding Tribune Media Company deferred slock unit will be entitled to receive an amoimt of casih equal to (a) the number of shares of our Common 
Slock lhat are subject lo such unit multiplied by (b) the sum of (i) the Cash Considerarion and (ii) the Exchange Rario multiplied by the trading value of the 
SinclairCommon Stock overa specified period priorto the consummation ofthe Merger without interest and subject lo all applicable withholding Each 
outstanding Tribune Media Company Warrant will become a warrant exerc-isable, al its current exercise price, forthe Merger Consideration in respect of each 
share of our Common Stock subject lo the Warrant prior to the Merger. 

The consummation ofthe Merger is subject to the satisfaction or waiver of certain customaiy conditions, including, among others: (i) the approval oflhe 
Merger by cur stockholders, (it) the receipt of approval fixim the Federal Communications Commission (the "FCC") and the expiration or termination ofthe 
waiting period applicable to the Merger under the Hart-Scott-Rodino Antitmst Improvements Act of 1976, as amended (the "HSR Act"), (iii) the effectiveness 
ofa registrarion statement on Form S-4 rcgisienng the SinclairCommon Slock lo be issued in connection with the Merger and no stop order or proceedings 
seeking the .same having been initiated by the SEC, (iv)the listing ofthe SinclairCommon Stock lo be is.sued m the Merger cn the NASD.AQ Global Select 
Market and (v) the absence of certain legal impediments to the consummation oflhe Merger. 

On August 2, 201 7, we received a rcquest for additional information and documentary material, often referred 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 
sub,stanrively identical reque.si for additional infonmalion and documentary matenal from the DOJ in connection with the transactions ctmtemplaled by the 
Merger .̂ greemeni. Issuance of the second request extends the waiting penod under the HSR Act until 30 days after we and Sinclair have substantially 
complied with the second rcquest, unless the wailing period is terminated earlier by the DOJ orthe 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 oflhe other party, (ii) performance by the other party of its covenants in the Merger 
Agreement in all matenal respects 
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and (HI) since the date oflhe Merger Agreement, no material adverse effect with respect to the other party having occurred. 

If the Merger Agreement is terminated in connection mth us entering into a definitive agî ccment with respect to a supenor propcsal, as well as under 
certain other circumstances, the termination fee payable by us to Sinclair will be SI 35.5 million If the Merger .Agreement is terminated because the required 
Tnbune slockhoider vote is not obtained at a stockholder meeting held for such purpose, the amount ofthe term.ination fee payable by us will be equal lo the 
sum of $38.5 million plus Sinclair's cosls and expenses, not to exceed $10 million ("Parent Expenses"). Ifthe Mergei" Agreement is terminated (i) by either us 
or Sinclair because the Merger has not occurred by the end dale described below cr because Tribune stockholder approval is not obtained at a stockholder 
meeting held for such purpose or (ii) by Sinclair in respect of a willfiil breach of our covenants or agreements that would give rise lo the failure ofa closing 
condition that is incapable of being cured wnlhin the time penods prescribed by the Merger Agreement, and an alternative acquisition proposal has been 
made lo us and publicly announced and not withdraw.-n prior lo the termination or the dale of the stockholders meeting, as applicable, and within twelve 
months after termination of the Merger Agreement, we enter into a definirive agreement with respect to an alternative acquisition proposal (and subsequently 
consummate such Iransaction) or consummate a transaction with respect to an alternative acquisition proposal, we will pay Sinclair S135.5 million less the 
Parent Expenses paid. 

In addirion lo the foregoing termination nghts, eitherparty may terminate the Merger Agrccmcni if the Merger is nol ccn.summated on or before May 8, 
2018, with an automatic extension to .August 8, 2018, i f necessarj- to obtain regulatorj' approval under circumstances specified m the Merger Agreement. 

Sale of Digital and Data Business 

On December 19, 2016, we entered into the Gracenote SPA with NieUsen lo .sell equity intereiiis in .substantially all ofthe Digital and Data business 
operations for $560 million in cash, .subject to certain purchase pnce adjustmcnls. Wc completed the Gracenote .Sale on January 3 1, 2017 and received grcss 
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 oflhe Gracenote Sale, On February 1,2017, we used $400 million of 
proceeds fi-om the Gracenote Sale to pay down a portion of our Term Loan Facility (as defined below). See .Note 2 lo our unaudited conden.sed consolidated 
financial statements forthe three and six months ended June 30, 201 7 for further information. 

Discontinued Operations 

Results of operations forthe Digital and Data businesses included in the Gracenote Sale arc prcsented as discontinued operations in our unaudited 
Condensed Consolidated Statements of Operations and unaudited Condensed Con.solidated Statements of Comprehen.sive (Loss) Income forall penods 
presented 
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The following lable shows the components of the results from discontinued operations associated with the Gracenote Sale as reflected in our unaudited 
Condensed Consolidated Statements of Operations (in thousands): 

Direct operaung expenses 

Scliiiig; gcnd:al.ahd.adiiiinistrativc';y>;;.;;;f;.;^ ' ^ ' j ^ ; ; ^ : ; ; . ; ' ; ^ . . ;̂ .;;V;r.!:: 

Depreciation (2) 

'Ainiirti7aSim[(i^ ;''r''^':;^:*' ~ ';- r.'!^S'^.''"''':.:£?' fy 

Operating loss 

IntCTMVincorM;^!^^;^^^ 

Interest expense (3) 

L(»S;befpre iiicoine;taxes;; ";':;S,.;"X;:~'?SiiB,;':'^^ 

Pretax (loss) gain on the disposal of discontinued operaiions 

Total pyeti«;(ldss);inco'meori.^d^ 

Income tax (benefit) expense (4) 

(Los5),mcoihe'from''dis.continiidl'opcratibiisj.net^6^^^ \yy'^^^y. 

Three Months : Ended Six Months Ended 

June 30, 2017(1) ,Iunc30, 2016 June 30, 2017(1) June 30, 2016 

— 18,862 7,292 35,556 

''iyyy:yy-^^'^y''yr^ .'?fe;#iV"27;285!U 'Jl^v'liyy.'y^^ 
— 3,052 — 5,948 

^yy''--y:-'^-y]y--'f^:yy^ Yfy^!0y7^sic' ?:;;:j;5 .̂:i 
— (10,066) (4,473) (12,842) 

§M;;?€ 
— (3,836) (1,261) (7,671) 

W^yy.:y'&y:y.^€'^:-y :y,0.f;y(A3,SS9):y :y(yiy4yi^iii;^:ljy^MiB^ ;:(2pi487);; 
(952) — 34,510 — 

•B:=yMir';h^-^WS ;((2G;487);i 

(373) (4,954) 13,753 (7,543) 

'V-;;;i;"i;.-Ki(579)iI0$. v:-:4.'-.;̂ ...: •(8,935);;': •:S-.';;i:k;.-. v...:;'i;5i039!;:;;'';Si/^ !(ii,?44);: 

(1) Results of operations for the Gracenote Companies arc reflected tlirough January 31, 2017, Ihe date ofthe Gracenote Sale 
(2) No deprccianon expen,sc or amortization expense was recorded by us in 2017 as the Gracenote Companies' assets were held for .sale as of December 31, 2016. 
(3) Wc u.scd $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 lo disconunued opcrauons based on the ratio ofthe S400 million prepayment lo the lOIal ouLsuinding indebtedness under the Term Loan Facility in effect in 
each respective period. 

(4) The effective lax rates on pretax (loss) income from dLscontinued operations were 39.2% and 35.7% for the three months ended June 30, 201 7 and June 30, 2016, respectively, 
and 47 S% and 36.8% for the six months ended June 30, 20 1 7 and June 30, 201 6, respectively. The 201 7 rates differ from the U.S federal stamtor>' rate of 35% primarily due to 
suite income taxes (net of federal benefit), foreign lax rale differences, and an adjustment relating to the sale of the Gracenote Companies. The 201 6 rales differ from the U.S 
federal stamtory rate of 35"u primanly due to state income taxes (net of federal hcncfit) and foreign tax rate differences 

The results of discontinued operarions include selling costs and transaction cosls, including legal and professional fees incurred by us to complete the 
Gracenote Sale, or$IO million forthe six months ended June 30, 2017 The net assels of discontinued operations included in our unaudited Condensed 
Consolidated Balance Sheet as of December 31,2016 totaled $521 million, as fiirther descnbed in Note 2 to our unaudited condensed con.solidated financial 
statements forthe three and six months ended June 30, 201 7. 

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

Special Cash Dividend 

On February 3. 201 7, we paid a .special ca.sh dividend of$5.77 per share to holders ofrecord ofourCla.ss A Common Stock and Class B Common Slock 
at the close of business on January 13, 20 I 7 The total aggreg.ile payment on Fcbmar\' 3, 201 7 totaled ,S499 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 ils direct and indirect wholly-owned subsidiaries (collectively, the "Debtors") 
filed voluntary petitions for rclief (collectively, the "Chapler I I Petitions") under chapter 11 ("Chapler 1 I") of title 1 1 of the Uniled Slates Code (the 
"Bankmplcy Code") in the U.S, Bankmplcy Court forthe Di.strict of Delaware (the "Bankraptcy Court"). The Fourth Amended Joint Plan of Reorganization 
for Tribune Company and its Subsidianes (as subsequently modified, the "Plan") became effective and the Debtors emerged from Chapler 1 1 on 
December 31, 2012 (the "Effecrive Dale") The Bankmplcy Court entered final decrees collectively closing 106 of the Debtors' Chapter 1 1 cases. The 
remaining Debtors' Chapter 1 I proceedings continue to be jointly administered under tbe caprion In re Tribune Media Company, et al.. Case No. 08-13141. 

See Note 3 to the Company's audited consolidated financial statements for the fi.scal year ended December 31,2016 for additional information regarding 
the Debtors' Chapler 11 cases and for a descnpiion of the terms and conditions ofthe Plan. 

At June 30,2017, restricted cash held by us lo satisfy the remaining claim obligations was $ 1 8 million and is estimated lo be sufficient to satisfy such 
obligations Ifthe aggregate allowed amount ofthe remaining claims exceeds the restncted cash held for .satisfying such claims, we would be required tc 
satisfy the allowed claims fixim cur cash from operations, 

.Secured Credit Facility 

On January 27, 201 7, we entered into an amendment (the "2017 Amendment") to our secured credit facility (the "Secured Credit Facility"), comprised of 
a term loan facility (the 'Term 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 pnorto the 
closing of the 201 7 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 Supplemenl (as defined below)) of approximately $1.761 billion (the "Term C Loans"), elecnng to extend the matunty date of the Term C Loans 
from December 27, 2020 lo the eariicr of (A) January 27,2024 and (B) solely to the extent that more than S600 million in aggregate pnncipal amount ofthe 
5.875% Senior Notes due 2022 remain outstanding on such date, the dale lhat is 91 days pnorlo July 15, 2022 (as such dale may be extended fxom lime to 
time) and (li) certain revolving lendets under the Revolving Credit Facility converted all of their revolving commitments into a new tranche of revolving 
commitments (the "New Initial Revolving Credit Commitment-s", the existing tranche of revolving commitments ofthe remaining revolving lenders, the 
"Existing Revolving Tranche"), electing lo extend the maturity date of the New Initial Revolving Credit Commitments from December 27, 201 8 to ,Ianuary 
27, 2022. See Note 6 to our unaudited condensed consolidated financial statements for the thrce and six months ended June 30, 2017 for fiirther information 
on the Securcd Credit Facility, 

Ol January 27, 2017, immediately following effectiveness of the 201 7 Amendmenl, we increased (A) the amount of the Term C Loans pursuant tc an 
Increase Supplement (the "Term Loan Increa.se Supplemenl") 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 (\) an Increase Supplement, among us and certain exi.sling revolving lenders and 
(ii) a Lender Joinder .Agreement, among us, a new revolving lender and JPMorgan, as admini.slrative agent. On Febmary 1. 2017, we used S400 million of 
proceeds fi-om the Gracenote Sale lo pay down a portion of our outstanding Term B Loans under the Secured Credit Facility. 

In the first quarter of 2017, as a result ofthe 2017 .Amendment and the $400 million pay down, we recorded a charge of $ 19 million on the 
extinguishment and modification of debt, as further descnbed 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 Apnl 1,201 6, the SEC declared effective the exchange offer registrarion .statement on Form S^ lo exchange our 
5.875% Senior Notes due 2022 and the related guarantees of certain .subsidianes for sub.staittially identical .secunties rcgi.stered under the Secunties .Act of 
1933. as amended (the 
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"Secunties .Act"). On May 4, 2016, we and the subsidiary guarantors compleled the exchange offer of the 5.875% Senior Notes due 2022 and related 
guaraniees for $1,100 billion of our 5.875% Senior Notes due 2022 (the "Notes") and the related guaraniees, which have been registered under the Secunlies 
.Act. 

Consent Solicitation 

On June 22, 2017, we announced that we received consents from 93,23% of holders of the Notes outstanding as oflhe record dale of June 12, 2017 to 
effect certain proposed amendments lo the Indenture (as defined below). We undertook the consent solicitarion (the "Consent Solicilarion") at the request 
and expense of Sinclair in accordance with the terms ofthe Merger Agreement. In conjunction with receiving the requisite consents, on June 22, 2017, we, 
the subsidiary guarantors party thereto and The Bank ofNew "York Mellon Tmst Company, N.A., as trastee for the Notes, entered into the fourth supplemental 
indenture (the "Supplemental Indenture") tc the indenture governing the Notes, dated as of June 24,2015 (as supplemented and amended, the "Indenture"), 
lo effect the proposed amendments to (i) eliminate any requirement for us to make a "Change of Control Offer" (as defined in the Indenture) to holdeis ofthe 
Notes in connecrion with the transacrions contemplated by the Merger Agreement, (ii) clanfy the treatment under the Indcnturc ofthe proposed slraclurc of 
the Merger and lo facilitate the integration oflhe Company and its subsidiaries and the Notes with and into Sinclair's debt capital siracture, 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 ofthe siucces,sor issuer of the Noles, in its sole discretion, provides an 
unconditional guarantee ofthe payment obligations of the .successor issuer under the Noies (collecrively, the ".Amendments") The Supplemental Indenture 
became effective immediately upon execution, but the Amendments will not become operative until immediately priorto the effective time ofthe Merger, 

Newsday and Chicago Cubs Transactions 

As fiirther described in Note 13 to cur audited consolidated financial statements forthe fiscal year ended December 31, 2016, we reached a final 
agreement with the IRS administrative appeals division regarding the Newsday Transacrions (as defined and described m Note 8 lo our audited consolidated 
financial statements forthe fiscal year ended December 31,2016), for lax years 2008 through 2015 in the third quarter of 2016 During the second quarterof 
2016, we recorded a $102 million income lax charge which was reflected as a S125 million cunent income tax reserve and a $23 million reduction in deferred 
income tax liabilities. The income tax reserve included federal and state taxes, interesl and penakies while the deferred income tax benefit is primarily related 
to dcducublc intercsl expense. We also recorded $91 million of income lax expense lo increase our deferred income tax liability tc reflect the esrimated 
reduction in the tax basis of our assets. The reducrion in tax basis was required to reflect the expected negonated reduction in the amount of ourguai-anlee of 
the Newsday partnership debt which was included in the reported tax basis previously determined upon emergence from bankraptcy. In connection with the 
final agreement, we recorded an income tax benefit of S3 million to adjust the estimate ofthe deferred tax liability recorded in the second quarter of 2016. 
During the second half of 2016, wc paid S122 million of federal taxes, state taxes (net of .state refunds), interest and penalties. The lax payments were 
recorded as a reduction in our current income tax reserve, Dunng the fourth quarter of 2016, we recorded an additional $1 million of lax expense pnmarily 
rclaled to the additional accraal 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 al June 30, 2017, 

As further described in Note 13 tc our audited consolidated financial statements forthe fiscal year ended December 31, 2016, on June 28, 2016, the IRS 
is.sued to us a Notice of Deficiency ("Notice") which presents the fRS's po.silion that the gain on the Chicago Cubs Transactions (as defined and described in 
Note 8 10 our audited con.solidated financial statements forthe year ended December 3 1, 2016) should have been included in our 2009 taxable income. 
.Accordingly, ihe IRS has proposed a S182 million lax and a $73 million gross valuation misstatement penally. After-lax inlerest on the proposed lax and 
penalty through June 30,2017 would be approximately $45 million. We continue to di-sagree with the IRS's position that the tran.saclion generated a taxable 
gain in 2009, the proposed penally and the IRS's calculation oflhe gain. During the third quarter of2016, we filed a petition in U.S. Tax Court lo contest the 
IR.S's determination. We continue to pursue resolution ofthis di.spuled tax matter with the IRS. Ifthe gain on the Chicago Cubs Transactions is deemed to be 
taxable in 2009. we estimate that 
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the federal and stale 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 relanng to this iransaclion .subsequent lo 2009, .As of June 30,2017, we have paid or accraed approximately $47 million of federal and 
state tax payments through our regular tax reporting process, Wc do not maintain any lax reserves relaring 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 S152 million and $158 million, respectively, related to the fiiture recognition of taxable income rclaled lo the Chicago Cubs Transactions, 

CareerBuilder 

On September 7, 2016, TEGN.A Inc. ("TEGN.A") announced that it began evaluating strategic allcmarives, including a pcssible 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 received by TEGNA, we determined that there was sufficient indication that the carrying value of our investment in CareerBuilder may be 
impaired. As ofthe assessment date in the first quarterof 2017, the carrying value of cur 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 lo our unaudited conden.sed consolidated financial 
.statements forthe three and .six months ended .lunc 30,2017. In the first quarterof 2017, wc recorded a non-cash pretax impairment charge of $122 million to 
write down our investmenl in CareerBuilder, which eliminated the remaining fresh start rcporting basis difference. The write down resulted from a decline in 
the fairvalue ofthe investment that we determined to be other than lemporary. 

On June 19, 2017, TEGNA announced that it entered into an agreement (the "CareerBuilder Sale Agreement"), together with the other o-wncrs of 
CareerBuilder, including us, lo sell CareerBuilder lo an investor group led by investmenl ftinds managed by affiliates of.Apollo Global Management, LLC 
and the Onlano Teachers' Pension Plan Board. As a result, in the three months ended June 30, 2017, we recorded an addinonal non-cash pretax impairment 
charge of$59 million lo further write down our investment m CareerBuilder based on the transacrion value contemplated in the CareerBuilder Sale 
.Agreement. The transaction closed on July 3 1, 2017 and we received cash of $ 158 million, which included an excess cash dustribution of S 16 million. 
Subsequent to the sale, ourowncrship in CareerBuilder declined lo approximately 7%. on a fully diluted basis 

In the six months ended June 30, 201 7, the total non-cash prctax impainmcnt charges to write down our investment in CarcerBuilder totaled $ 181 
million. The impainiient charges resulted from declines in the fairvalue ofthe investment that we determined to be other than temporary. 

FCC Spectrum Auction 

On .Apnl 13, 2017, the FCC announced the conclu,sion ofthe incentive auction, the re.sults oflhe reverae and forward auction and the repacking of 
broadcast television spectram. We participated in the auction and anticipate receiving approximately S190 million in pretax proceeds resulting fixim the 
auction. The anticipated proceeds reflect the FCC's acceptance of one cr more bids placed by us or channel share partners of television stations owned or 
operated by us dunng the auction to modify and/or surrender spectram used by certain of such bidder's television .stations. As of August 9, 2017, we have 
received approximately $ 185 million in pretax proceeds ('including $21 million of proceeds rcceived by the Dreamcatcher stations), with approximately $5 
million in prctax proceeds remaining lo be paid to us. We expect to receive the remaining auction proceeds in the .second half of 2017; however, we cannot 
predict the exact timing oflhe remaining payments. We expect to use approximately $102 million of after-lax 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 ofthe Dreamcatcher Credit 
Facility. Twenty-two of our television stations (including WTTK, which operates as a satellite station of VkTTV) will be required to change frequencies or 
otherwise modil'y their operations as a result ofthe rcpacking, as further described in Note 8 to ourunaudited condensed consolidated financial statements for 
the three and six months ended June 30, 201 7 In doing so, the .stations could incur substantial conversion costs, reduction or loss of ovcr-the-air signal 
coverage or an inability to provide high definition programming and additional program streams. The 
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legislation authorizing the incenrive auction provides the FCC with a S1.750 billion fiind to reimburse reasonable costs incurred by stations that are 
reassigned lo new channels in the repacking. We expect that the rcimbursemenls fiDm the FCC's special fiind will cover the majonty of our expenses related 
to the rcpacking However, we cannoi curtently prcdict the effect oflhe repacking, whether the special fiind will be sufficient to rcimburse all of our expenses 
related to the repack, the timing of reimbursements or any speclmm-rclated FCC regulatory action, 

Non-Operating Items 

Ncn-operaiing items forthe three and six months ended June 30, 2017 and June 30, 2016 are .summarized as follows (in thousands): 

Three Months Ended Six Months Ended 

Loss on cxm of debt.; 
Gain on investment transaction 

,\\^te-i6wns:xjfinycstrn 
Other non-operating gain (loss), net 

Total iion-6pcratirig(l(jss):gain, net •• ••yy:"' 

June 30,2017 June 30, 2016 June 30, 2017 June 30, 2016 

is 'ly'''^fy^y^''y 
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Non-operating items forthe 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 ilems forthe six months ended June 30, 2017 included a $19 million prctax loss on the extinguishment and modification of debt. The 
loss consisted ofa 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 ofthe Term Loan Facility was considered exringuished 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 forthe six months ended June 
30,2017 included a pretax gain of $5 million from the .sale of our tronc. Inc. ("tronc") shares. Write-downs of investment forthe six months ended June 30, 
2017 included non-cash pretax impairment charges of SI 81 million to write down our investment in CareerBuilder, as ftjrther 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 SP.A with Nielsen to 
sell equity interests in substantially all ofthe Digital and Data business operations and the Gracenote Sale closed on January 31,2017. As a result, the 
histoncal results of operations for businesses included in the Gracenote Sale arc reported in disconrinued operations for all periods presenied. 

Beginning in the fourth quarter of 2016, the Television and Entertainment reportable segment includes the operations of Covers, a business-lo-ccnsumer 
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 segment was immaterial. The following discussion and analysis presents a review of our continuing operations as of and forthe 
three and six months ended June 30, 2017 and June 30, 2016, unless otherwise noted. 
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CONSOLID.ATED 

Consolidated operating re,suUs forthe 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 

Operating reyciiues.."?.;.-!'.','r,̂ -; *'.,'.;7';";"̂ .V • ;-.;..;;^i'£-ii>-.'46?;5'1J?; $: v-;^i;iS".,47?;796;s; >iV'',i'?;;^^2%;;;; :;;$.;. :'.;.;;:;';>?;C948,268 yy.;^U 

Operating profit. - ' •y. $. ••"!.., .18.326 $ '';' • : ; ';-' • " 56,266 • .'•/..'";'-67,%.'i; ..-s' ;"";••''•'3,094 ".• "S": :-';') •-•-;86,i98-' '':y 

In'come'on eqtiity. investments,- net -• ..v.; "." 'yis-''-•''?::?v'4();76iV>--iŝ  •;5-^;'R\^-44^661 'y'y- >;;'V,T8;%:,-"s: ̂ i'??̂ -Sj::77;'798'?;, '<s' •y •• y'rpyi^^S^ 'yjs}. --6% ; 

Loss-fromcontinuing operations:.;..;.: .;-;i^., - ; ' ; i S^ ; ; ; .^'(29,823).' •:;v;S.j;:;(i52,628);;; i:-S"';:';:-"'::̂ ?P;:?̂ °'; yi-. '̂ •0..,..'.;.;i;(l 31,035):'; '•'$.. ;: . ; ': •.: (i37;526) ,;-̂ :;;̂  ;;;,.;,:,•;-5.%; 

(Loss);mcdiTie firoin discontint̂ ^^ 
••-.netof taxcis . • ; ; ; j ; ; " ^ ; ; • ; , ; : - ;̂̂ .̂ •v'-".Vi:;•̂ ..•! 

tis,,';-:(iss% \^yy:'y'.'''"yy''iy:i:' 
•;'rC-$/;̂ '̂:''-''--?'.';\(579y • ''•M-i: yy(&,935)^: •|.-.y';v;';^94:.%';:; ;•$: y--)jy^^:ii5fi39r7. l-'s:; yy.:yyyyi/i2i944)y"f 

Netl()Ss;:;'jv:'//-;!l?j'^v^^'^^:*J 'P-';- -y : yiy^syiyi:y^yUj40^ ^ ^^:^&:|i61,563i);:; ;^a^vd-i'5>996)::- .•;-;̂ 5;;y-56,47(S'';;:;.iî  J;5?;'.̂ 23'%,; 

• Represents positive or negative change equal to; or in excess of 100% -

Operating Revenues and Operating Profit (Loss)—Consolidated operaiing revenues and operatin g profit (less) 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) June30, 2017 June 30, 2016 Change June 30, 2017 June 30, 2U16 Change 

Opei'ating'revenues-ii:;,:?;.-' ::--;-::;!:•/;:•; .'yyyy&ii'ti% y^yiyy-rK-yyyyrry'ji -^pry'i'ik 

Television and Entcrtammcnt S 466,061 $ 468,134 — % $ 902,094 s 924,009 -2% 

. Gorporate'imd;Other ' . . . ,., ;y: -y, • y-yy '• 3,456,'..:;.; : .-ii.,''lU662-,:-; .,.;:;^....; -7p'%;j ...., ^:.-;''- 7:333.̂ ;. V --'24,259 . •;..'';; J:-.r7P:%... 

"l oial operating revenues $ 469,517 S 479,796 -2 % $ 909,427 s 948,268 -4% 

Operating profit Ooss);, 

Television and Entertainment S 50,219 $ 83,346 ^ 0 % $ 70,232 s 141,951 -SI % 

Corppriite^and Other.;.-;,,... .,;: '..',.,'v.,..•;-..;:̂ . •y:'X:''r''^''":'yy(^^ v;';;•;;';,; (i7,i4bv;̂  .::;'''''^?--(67,i38)>- ';.... '^yy:f2o'%._ 

Total operaUng profit S 18,326 $ 56.206 -67 % s 3.094 s 86,198 -96 % 

Tiiree Monllu F.nded June 30. 201 7 compared lo llie Tlirce Monlli.s Ended .lunc .10, 2016 

Consolidated operating revenues fell 2%, orSlO million, in the three months ended June 30, 201 7 primanly due to a decrease of $8 mi l l ion at Corporate 
and Other largely due to (he loss of revenue from real e.siaic properties sold in 201 6 and 201 7 .Additionally, Television and Entertainment revenues 
d-̂ crea.sed $2 million dnv-jn by lower advertising revenue, partially offset by higher retransmission lev-jniics and carnage fees Cun.solidatcd operating profit 
decreased 67",;,. or $38 million, m (he three nninth.s ended June 30. 20 1 7 due lo lower I'elcvision and hntertaininenl operatini; profit pnmarily as a result of 
higher prog:-a;nniing e.vpenses us well :is j higher opcraiiiig In.s.s in Cnrporalc :ind Other due In lower r.:venaes and higher nrore^siona! fees. 

•>:.; I'lioimarion ronmin'.o oeiein toaynoi. no cotned aaantOfJ or aistnhuteo -iria is ooi wi>ii.ini.ao IC no occinote conioteie ar timely ~nii tiser assiitti.js all risitr, tor any .iatoMjiv 
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Six Months Ended June 30, 201' compared to the Six Months Ended June 30, 2016 

Consolidated operaiing revenues decreased 4%, or $39 million, in the six months ended June 30, 2017 due to a decrca.se of $22 mill ion in Television 
and Entertainment revenues, dnven by lower advertising revenues, partially offset by increased rctran.smissicn revenues and carnage fees and a decrease in 
Corporate and Other revenues of $17 million primarily due to the loss of revenue fixjm real estate properties sold in 2016 and 2017, Consolidated operating 
profit decreased $83 million in the six months ended June 30, 2017 due lo lower Television and Entertainment operating profit as a re.sult o f lower 
advertising rcvenues and higher programming expenses and a higher Corporate and Other operating loss primarily due lo a decline in revenue, higher 
professional fees and incrcased compensation expense pnncipally related to the resignation ofthe CEO in the first quarterof 2017. 

Operating Expenses—Consiolidated operating expenses forthe three and six months ended .lune 30,2017 and June 30, 2016 were as follows: 

Three Months Ended Six Months Ended 

(in thousands) June30,2017 June30,2U16 Change Junc30,2017 June30,2U16 Change 

P r o g r a m m n g . ; -.r;-;:!;;.;.;.:•••"^^;;;;.-;•':;;;f , • ;-;̂ ;:V.157;084.;;' • %:-._ ;̂, ,y . p i y m y y ^ . ••; ^C.*??%- y.^:y--, S:-;./: 298;33();':;. $ ;£;;.. . ;:;;;246,970 ';;.;v^,.;'';;::;t2-r'%.' 

Du-ect operating expenses 96,940 96,523 — % 195,747 194,095 -i-l % 

Seiliiig.'pieirffijmd 

Depreciation 13,927 14,467 -4% 27,498 28,909 -5 % 

ArntKliiation-';'';;''^..^ V. "• •,:/':"., ' •;•'4i,i'!'b..'̂ ;̂ .̂ ;-̂ . ': •'^•';;-;:83,335'': V.'^i/;-';^^^ 

Total operaung expenses $ 451,191 $ 423,590 - 7 % $ 906,333 S 862,070 -i-5 % 

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

Programming expense, which represented 33% of revenues forthe thrce months ended June 30,2017 compared lo 26% forthe three months ended June 
30,2016, increased 28%, or $34 million, primarily due to a total of $20 million of additional expense related to a shift in programming strategy at WGN 
.Amenca in the second quarter of 2017. This includes cancellaiion costs far Outsiders and Underground and the associated accelerated amortization o f the 
remaining program assets for both shows as well as the wnts-offof certain other capitalized program developments projects. The remaining increa.se was due 
to higher network affiliate fees of S8 million and $6 million of higher amortization of license fees pnmarily related lo original programming lhat aired in the 
quarter. 

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

Selling, general and administrative expenses ("SG&A"), which represented 30% of rcvenues for the three months ended June 30, 201 7 compared to 3 I % 
forthe three months ended June 30, 2016, were down 4%, or $7 million, due mainly lo lower other expenses, partially offset by higher outside services 
expense. The decline in other expenses was pnmanly the result o fa $4 million decrease in promotion expense due to reduced spend al nearly all stations, a 
S7 million reduction of impairment charges associated with certain real estate properties and a $3 milium decrease m real estate taxes and other costs 
as.sociated with real estate sold m 2016. Outside services incrcased 25%, or $6 million, largely due to an increase m professional and legal fees of $12 million 
related to the Merger, partially offset by a $3 million decrease in technology professional fees, a SI million decrea.se in costs for operating the websites of our 
television stations and a $ 1 million decrease in costs a.ssociated with real estate .sold in 2016. 

Depreciation expense fell 4%, or less than S1 million, in the three months ended .lune 30, 201 7. The decrease in depreciation expense is pnmarily due 
lower levels of depreciable property. .Amortization cxpcn.sc remained flat tor the three months ended June 30, 201 7. 

t>4 
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Six .Months Ended .lune 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 lo 26%. forthe six months ended .lune 30, 
2016, incrca.scd 21 %, cr $51 million, partially due tc a total of $20 million of expense rclaled to a shift in programming .strategy at WGN .Amenca in the 
second quarter of 2017. This includes cancellaiion cosls for Outsiders and Underground and the as.sociated 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 lo 
higher network affiliate fees of SI 6 million and $ 19 million of higher amortization of license fees pnmarily related lo original prouramming that aired during 
2017. 

Direct operating expenses, which represented 22% of revenues forthe six months ended June 30, 2017 and 20% forthe six months ended June 30, 2016, 
increa.sed 1%, orS2 million. Compensation expense increased $2 million primarily at Television and Entertainment and all other direct operating expenses 
remained essentially flat with the pnor year. 

SG&.A expenses, which rcprcsented 33% of rcvenues for both the six months ended June 30, 2017 and June 30, 2016, decreased 2%., or $7 million, as 
lower other expenses werc partially offset by higher compensation and outside ,services. Compen.sation expense increased 11 %», or S15 million, mainly due to 
a $9 million increa.se at Cotporate and Other dnven by separation costs related to the rcsignaiion ofthe CEO in the first quarter of 2017. Compensation 
expense also increased $6 million at Television and Entertainment mainly due lo a $4 million increase in severance expcn,se and a $2 million increase in 
stock-based compensation. Outside .services expense was up 2%, or SI million, as an increase in professional and legal fees of SI 2 million related to the 
Merger were largely offset by a $7 million decrease in technology profes.sional fees, a $1 million decrease in costs for operating websites and a $2 million 
decrease m costs associated with real estate sold in 201 6 Other expenses decrca.sed 1 7%, or $23 million, pnmarily due lo a S14 million reduction of 
impairment charges asiiociated 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 decrea-se in promotion expense 

Depreciation expense decreased 5%, or $1 million, in the six months ended June 30, 2017, The decrease in depreciation cxpen,se is primanly due to 
lower levels of depreciable property Amortization expensie remained fiat for the six months ended June 30, 201 7. 

(Loss) Income From Discontinued Operations, Net of Taxes—The rcsults of discontinued operations for the three and six months ended June 30, 201 7 and 
June 30, 2016 include the operating rcsults ofthe Digital and Data businesses included in the Gracenote Sale Loss fkim disconrinued operations, net of taxes 
totaled $1 million and $9 million forthe three months ended .lune 30, 201 7 and June 30.2016, respectively. Income from discontinued operations, net of 
taxes totaled $ 15 million for the six months ended June 30, 201 7, including a pretax gain on the sale of $35 million compared to a loss from discontinued 
opcrauons, net oftaxes of $ 13 million forthe six months ended June 30, 2016. Inlerest expense allocated tc discontinued operarions totaled $4 million for 
the three months ended June 30, 2016 .ind $ 1 million and $S million forthe six months ended June 30. 2017 and June 30, 2016, respecnvely. The results of 
diiicontinued operations also include .selling and transaction costs, including legal and professional fees, incuired by us to complete the Gracenote Sale, of 
S 10 million for the six months ended June 30, 201 7 See Note 2 to our unaudited condensed consolidated financial slalemcnts for ihe three and six months 
ended June 30, 2017 for further information. 
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TELEVISION A.N'D ENTERTAINMENT 

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

Three Months Ended Sfai Months Ended 

(in thousands) June30,2017 Junc30,2016 Change June30,2017 June30,2016 Change 

Operatiiig revenues • - . -. . . . $ : " " ! ;466,061 S .;".^'."y/.^468;i-3(J";.' - :N'V: - 902,094 $ 924,009 'y ' --y^y -yyy;-2.%; 

Operating expenses 415,842 384,788 -i-8 % 831,862 782,058 -1-6 % 

bperaringprofit;.; ' .;.; :''':'::v;,;83;346v.':'̂ :.̂ :;;.̂  

77iree Months Ended June 30, 2017 compared to the Tiiree Months Ended June 30,2016 

Television and Entenainmeni opcraring 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 rcvenues and carriage fees, as fiirther described below. 

Television and Entertainment operating profit decreased 40%, orS33 million, in the three months ended June 30, 2017 mainly due lo higher 
programming expenses orS34 million, as fiirther described below. 

5j'.r .Months Ended June 30, 2017 compared to the Six .Months Ended June 30, 2016 

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

Television and Entertainment operating profit decreased 51%, or S72 million, in the six months ended June 30, 2017 mainly due to lower operating 
revenues of $22 million and incrcased programming expense of $51 million, as fiirther described below. 

Operating Revenues—Television and Entertainment operating revenues, by classification, forthe three and six months ended June 30, 201 7 and June 30, 
2016 were as follows: 

Thrce Months Ended Six Months Ended 

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

Advertising .- ' -' ' ' v '; ;'',; 'yy.y .. v$ y 312,864 ; s . 3 3 8 , 2 2 0 .;.; yCy r- , -7%.; '.:$'. ..r^; 604,571 '• : s. "vv;';:;.::;.^659,682; •;" :U.-8:% 

Retransmission revenues 1(14,999 83,278 199.213 166,805 •1-19% 

Carriage, fees - ;^..;;:>'';-,.-;;.^V.':=/L^'^;; ;' - :^ . i tt-::V^^^ ••:-;-; yyyyyy'jy30^96::}. 4̂ 5 %;•; :..vV;.:.,;,,----.-65;477;V ('^'^-^'•'yt.^y^^^'^: 'y :yyy::,yrfi%:'-
Barter/trade 9,481 9,230 -t-3 % 18,493 19,306 -4 % 

Q^y':ii.yy-':~::y\:yyy-y:^'^yy:y_ ''''M.yi''''':̂ - •.::̂ ';"':.v€̂  •::6,850'',' •; ;^;-'..'-".;:-7,()io ',y^ '^•tyyyy'y^y^y. .: '. "14,34(1 '•;";'-'̂ 'ffiS:;;;'-̂ '̂ l-6,806-̂ f:''. {^y-jyyy-\^i^-' 
Total operaung revenues J 466,061 S 4(.8,134 — % $ 902,094 S 924,009 
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Tiiree Months Ended June 30, 2017 compared lo the Tiiree Months Ended June 30. 2016 

,4dvernsing Revenues—Advertising revenues, net of agency commi.ssions. decreased 7%, or $25 million, in the three months ended June 30. 201 7 pnmanly 
due to a S9 million decrease in net political advertising rcvenues and a $17 million decrease m net core advertising rcvenues (compnsed of local and 
national advertising, excluding political and digital). The decrcase in net core advertising revenue was primarily due to a decline in market revenues. Net 
political advertising revenues, which arc a component of total advertising revenues, were $4 million forthe three months ended June 30, 201 7 compared to 
$ 13 million forthe three months ended June 30,2016 as 2016 was a presidential election year. 

Retransmission Revenues—Retransmission revenues increased 26%, or S22 million, in the three months ended June 30, 2017 primanly due to a $23 million 
increasic from higher rates included in relransmis.sion consent renewals of our M VPD agreements. 

Carriage Fees—Carriage fees increased 5%, orSl million, in the three months ended June 30, 2017 mainly due to a $4 million increa.se from higher rales for 
the distribution of WGN Amenca, partially offset by a decline in revenue due lo a dccrea.se in the number of .subscribers. 

Barter/Trade Revenues—Barter/trade revenues increased 3%, or less than $ 1 million, in the three months ended .lune 30. 201 7. 

Other Revenues—Other revenues are pnmarily denved from profit sharing, revenue on syndicated content and copynght royalties Other revenues decrea,sed 
2%, or less than S1 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 rcvenues. net of agency commissions, fell 8%>, or $55 million, in the six months ended June 30, 2017 pnmarily due lo a 
$23 million decrease in net political advertising revenues and a $35 million decrea.se in net core advertising revenues (compnsed of local and national 
advertising, excluding political and digital), partially offset by a S2 million incrca.se in digital revenues. The decrease in net core advertising revenue was 
primanly due tc a decline in maritet revenues, partially offset by an increa.se in revenues as.sociated with airing the Super Bowl on 14 F0X-af51iated .stations 
in 2017 compared to .six CBS-affiliated stations in 201 6 Net political advertising rcvenues, which are a component of total advertising revenues, were 
approximately $6 million for the six months ended June 30, 2017 compared lo $29 million for the six months ended June 30, 2016. as 201 6 was a 
presidential election year. 

Retransmission Revenues—Retransmission revenues increased I 9%, or$32 million, m Ihe six monlhs ended June 30, 201 7 pnmanly due to a $38 million 
increase from higher.rales included in retransmission con.sent renewals of our MVPD agreements, partially offset by a decline in revenue due to a decrea.se in 
the number of sub.scribers. 

Carnage Fees—Carnage fees were up 7%, or $4 million, in the six months ended June 30. 2017 due mainly lo a $7 million increase from higher rates forthe 
di.stnbulion of WGN .Amenca, partially offset by a decline in revenue due lo a dccrea,se in the number of .sub.scribers. 

Bciiier/Trade Revenues—Barter/trade revenues decreased 4%,, or less lhan $ I million, in the six monlhs ended June 30.2017 

Olhcr Revenues—Other revenues arc pnmanly denved fniin profit shanng. revenue on syndicated conlent and copynght royalties. Other revenues decreased 
15%. or $2 million, m tlie six monlhs ended June 30. 2017 as 2016 included profit sharing from an onginal program thai was cancelled 



Operating Expenses—Television and Entertainment operaiing expen.ses for the thrce and .six monlhs ended June 30, 2017 and June 30, 201 6 were as 
follows: 

Three Months Ended Sbc Months Ended 

(in thousands) 

Compen^tipifv.;'', y;.yyy 

Programming 

Depreciation ;•;:;,;;:.'-; y;̂ ;-. 

Amortization 

6ibtS:' '''y-t:P '-yy. • -' 

Total operaung expenses 

June 30, 2017 June30, 2016 Change Ji]ne30, 2D17 June 30. 2016 

,;i40,922;.jv$;;;;,;; 

157,084 122,803 

•J:jo;536;Ŝ ,i(̂ p.̂ -:̂ ^ 
41,664 41,670 

;;''65,642:'̂^̂v'«-;f-̂;.'";'"V 

i;'>3 

-1-28 % 

C:-5:lfi' 

— % 

.j:;279;084;;;;;;S;::;;' 

298,330 

yyyw^ssftiiyyy 
83,323 

S;i;5.6,55(5;;̂ |v;;̂ --.. 

v;:271;;694;.v: 

246,970 

.;..22;!25 

83,335 

'•:H:57,W4 • 

415,842 384,788 831,862 782,058 

Change 

;ĝ s;;>f3;%,'; 
-1-21 % 

;; .̂ 7 
— % 

'Ŝ ;?y..̂ 5%-' 

•i-6 % 

77iret' Monlhs Ended June 30. 2017 compared to the Three Monlhs Ended June 30, 2016 

Television and Entertainment operating expenses were up 8%, or S31 million, in the three months ended June 30, 2017 compared to the pnor year 
period largely due to a 534 million increase in programming and higher compen-sarion 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&/\ expense, increased 3%, or S4 mil l ion, in 
the thrce months ended June 30, 2017. The incrcase was primarily due lo a $4 million increase in severance expense and a SI million increase in stock-based 
compensarion, partially offset by a $1 million decrcase in direct pay and benefits. 

Programming Expense—Programming expense incrcased 28%, or $34 million, in the three monlhs ended June 30, 2017 and included S20 mi l l ion of 
additional expenses related to a shift in programming .strategy at WGN .Amenca in the second quarterof 2017, This includes cancellation costs for Outsiders 
and Underground as well as accelerated amortizarion lo write-off the remaining program a.ssels for both shows and the write-off of certain other capitalized 
program developments projects. The remaining increa.se was due to an $8 million increase in network affiliate fees and $6 million of higher amortizaiion of 
license fees pnmarily related to original programming that aired dunng the quarter The increase in netwoilc affiliate fees of $8 million was mainly related to 
renewals of certain network affiliate agreements in the third quarter of 2016, as well as other contractual increases. 

Depreciation and .Amortization Expense—Deprcciation expen,se declined 5%, or $1 million, in the thrce monlhs ended June 30,2017 due lo lower levels of 
depreciable property. Amortizarion expense was flat forthe three months ended June 30,201 7. 

Other Expenses—Other expenses include sales and marketing, occupancy, outside services and other miscellaneous expenses, which arc included in direct 
operaiing expenses or SG&A expense, as applicable Other expenses decreased 10%, or S7 million, forthe three months ended June 30, 201 7 resulting from a 
$4 million decrease in promotion expense due to reduced spend across neariy all .stations, a $ 1 million decrease in outside services, primanly related lo 
professional ser\'ices and a $2 million decrease due lo an impairment charge recorded in 2016 a,ssiOCiatcd with one real estate property. 

.S'l.r Months Ended .lune 30, 2017 compared to the Six Month K Ended .hint: 30, 2016 

Televi.sion and Eniertainment operating expenses werc up 6%. or $50 million, in the six monlhs ended June 30. 201compared to the pnor year period 
largely due to higher programming and compensation expenses, partially oft'set by lower other expenses, as fiirther described below 
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Compensation Expense—Compensation cxpcn.sc, which is included in both direct operating expen.ses and SG&.A cxpen.se, increasied 3%, or S7 mill ion, in 
the SIX months ended June 30, 2017 pnmarily due to a $5 million increase in severance expense and a $2 million increase in stock-based compensation. 

Programming fjrpeni-i?—Programming expense incrca,sed 21 %, or S51 mill ion, in the six monlhs ended June 30, 201 7 primarily due to the S20 million o f 
additional expenses related lo the shift in programming strategy at WGNA described above, higher amortization of license fees for onginal programming 
aired in the first half of 2017 and higher network affiliate fees. The incrca.se in amortization of license fees of $19 million was attributable to three first-mn 
originals ainng in the first half of 2017 (Outsiders. Underground and Salem) versus two first-ran onginals in the first half of'2016 (Outsiders and 
Underground), along with higher amortization for Outsiders and Underground as epi.sodes of both .shows werc re-aired in 201 7. Netwod' aff i l ia te fees 
incrca.scd by S16 million mainly due to renewals of certain network affiliate agreements in the third quarter of 2016, as well as olhcr contractual increases. 

Depreciation and .Amortization Expense—Depreciation expen.se decreased 7%, or $2 million, in the six monlhs ended June 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 arc included in direct 
operating expenses or SG&.A expense, as applicable. Olhcr expen.ses decreased 5%, or $7 mill ion, in the six monlhs ended .lune 30, 2017 primarily due to a 
$4 million decline in promotion cxpcn.sc and a S3 million decrcase due to impairment charges recorded in 2016 associated with one real estate property. 

CORPORATE AND OTHER 

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

(in thousands) 

Real estate revenues. 

Three Months Ended 

June 30, 2017 

.3,456. 

June 30, 2016 

... -Vl,662 

Change 

Six .Months Ended 

June 30, 2017 

-70.%:.. ' 7,333;'.;. S 

June 30, 2016 

,': 24,259 

Change 

-70% 

Operating Expenses - J ---

Real csuue(l) 

; Goiporate (2); ;. v ;;,;;.:J.-

Pension credit 

Total-opcrating.expcnsss 

2,531 

381273-

(5,475.) 

35,349 .$ 

12,070 

"'32;794_..' 

(6,062) 

38,802 ' 

-79 % 

, + 1 7 % j 

- 1 0 % 

5,758 

; 79737^; 

(I 1,024) 

• 74.471.;. % 

25,266 

66;8pi;'.t; 
(12,055) 

80,012 

-77 % 

•.+19 % / 

-9% 

(1) Real csialc operating expenses included SO.5 [iiillion and SI million ol"dcprCL-iation cxpcniic for the three months ended June .31), 2017 and June 30, 2016, respiretively. and S 1 
million of depreciation expen.sc for each of the six months ended .lunc ."(0. 2017 and June 30, 201 (1 

(2) Corporate operaung e.xpen.scs included S-i million of depreciaiion expense for cich of the three monlhs ended .lunc ?il). 2017 and .lune 30. 2016 and S6 million ,ind S5 million of 
dcprcciatiun expense for ihc six months '.inded June M). 20 i 7 and June 30 20 i 0, rsspeclively 

Three Monlhs Enik'ti Jum' .Ul, 20! ' unnpaivd m ilif Thrce -M-inlhs Ended .Inn:: 30, 20! 6 

l ic i i l Esiciie Revenues—Real estate revenues decrca.sec! 70';-ii. or ,S8 million, in the three months ended lune 30, 20 i 7 primarily due to liic loss of revenue i'roni 
tea! est;iic properties sold during 201 6 and 201 7 

Real Esuile Expenses—R-jal estate expen.ses ',iecreased 70':.;, Q;- 5 i f) iTii!ji.:in. in the three nionrlis ended June 30. 20 1 7 priiiianly i-esulting frtim a S5 millioi! 
rsdue'.inn of inipaimient .jharges a-S-sociuie-.! with eenaiii real estate 

'1,. inlorm.itinn '•.ont.aim 0 •lerein ma.' not o: 
•ir-"Of to Ir.i^ '.join- -.orn .lainatja or 'os..es 

iti.iofta or iliitrtiiiion ."in'not ......iiiirtco lo "f .viciinile cornpinre ot tinfjy 'lie js"' ,isi 
t'mitetl -1. ..xriow^r s i -iii(jf),-Af.i-. mv. ^isl iinanojii oeiformanct: is TO onar.^oie" oi iiitij'" 
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properties. The .sale of properties in 2016 al.so resulted in a $4 million decrcase in real estate taxes and other co.sts a.s,sociated with real estate .sold in 2016. 

Corporate Expenses—Corporate expenses increased 1 7%, or $5 mill ion, in the three months ended June 30, 2017 pnmarily due lo higher outside service 
ixpen,se of S8 million largely due lo an increase in professional and legal fees of $ 12 million associated with the Merger, partially offset by a S3 million 
decrcase in professional fees related to technology. The outside service expense increase was partially offset by a $3 million decrca.se in compensation 
expense as equity compensation expense related to the resignation of the CEO was accelerated in the first quarter of 2017. 

Pension Credit—The pension credit decreased 10%, or $ 1 mill ion, 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 estate revenues decreased 70%, or S17 million, in the six months ended June 30, 2017 pnmarily due lo the loss o f revenue from 
real estate properties sold in 2016 and 2017. 

Reul Estate Expenses—Real estate expenses decreased 77%, or $20 million, in the six monlhs ended June 30,2017 pnmarily resulting from an $ 11 mill ion 
reduction of impairment charges associated with certain real estate properties. The sales of properties in 2016 also resulted in a $8 million decrcase in real 
estate taxes and other cosls associated with real estate .sold in 2016. 

Corporate Expenses—Cotporate cxpen.ses increased 19%, or $ I 3 million, m the six months ended June 30, 2017 pnmarily due to an $8 mi l l ion increase in 
compensation expense, largely due tc $6 million of severance expense rclaled to the resignation ofthe CEO in the first quarter of 201 7 as well as the 
a.s.sociated acceleralion of equity compensation expense Additionally, outside scr% ices were higher by $4 million dnven by a S12 million increase in 
profes-sional and legal fees primarily associated with the Merger, partially offset by a $7 million decrease in professional fees pnmarily related to technology. 

Pension Credit—The pension credit decreased 9%i, or $ I mill ion, in the six months ended June 30, 201 7 

INCOME ON EQUITY LN'VESTMENTS, NET 

Income on equity investments, net for the three and six monlhs 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 

Incomefrom equity investmcnt3s,-nct, before-;v:.;-;;;.; . ̂  - . . . . ' • . •:• • -., •;•.••;• • ytcfy.'iy-t'- .;-> :;..;^V-'-^'.'-••..-";!';:,-\":i,—. "• .ty ]:::y,y\yy;Hi\ 
amortization ofbasis difference / . S ' ' ' 53,311. ; S .:; ^̂'̂  ' 57,950 -8 % S ' . 106,199 S ' " I09;87.3- "';/" V'!-Jls % 

Amortizauon of basis difference (1) (12,550) (13,644) -8 % (28,401) (27,315) -1-4 % 

incirne-oii'^equity'iriyKtmm^ S ; -;:". 44^306 '.^.r-•;.;.^ii;i!-8,%;:i !:$:,^fy~ ii;.;?77,798. "';S'--';>'.^1' 82,558:!4S'A';r;'i:"2;:?'J;i:̂ %':' 

(1) Sec Note 5 to our unaudited conden.sed con.solidaied ilnancial .suucnicnLs ("or tiic three and six months ended .lunc 30, 201 7 for the di.scus,su)n of liie amortization of ba.sis 
dii"ference 

.As described under "—Significant Events—CareerBuilder," in the three and six months ended June 30,2017. we recorded non-ca.sh prctax impairment 
charges of S59 million and $181 million, respectively, to wrile down our 

in'iirniittion ''nn'aioeo ..t'.piii r„iy nol oe tionivxl ,i,1.ioteti ot .lislrinijien imf ,s.irji .../ai lai.iett to ii. j.cniate conifiiete n- timely tlie .J.P' rs.'.niner, aii .I'^irs ,-.->' tny iiatn,icios or <ui.scs arismti Iran, ^ny ;ii;e of inn, inf'tninfun 
••ifIf .0 tne eKt.'r't iij.tn tianiaties o- icsses .jiiiiitit O'l imntetj' or 'xcniui d .^v tiunliittibie lav. =iisf 'iiivi-nai aenotmoiice is no tionraritei^ of ftittjn' 'esiiUs 



investment in CareerBuilder which is included in write-downs of investment in ourunaudited Condensed Consolidated Statements of Operations, 

Cash distnbutions from our equity method investments were as follows: 

Three Months Ended 

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

Cash.distributions from-equity investments'y ; $ - . - '38,141- ;-$' .' 36,258-

Six Months Ended 

Change June30. 2017 

-f5%.' ; ; '149;65p . $• 

June 30, 2016 

. 125.,664' 

Change 

-1-19°/ 

Cash distnbutions from TV Food Network increased 5%, or $2 mill ion, in the three months ended June 30, 2017 and increased 19%, or S24 mill ion, in 
the SIX monlhs ended June 30, 2017. 

INTEREST AND DIVIDEND INCOME, INTEREST EXPENSE AND INCOME T A X EXPENSE 

Interest and dividend income, interest expen.se and income tax expense for the three and six months ended June 30, 201 7 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 3D, 2U16 

Interest and diviclend income y-i •-•••-]:•$• •V.-; '•-548. ' .;: .•';..' .''228-^; ... *; 

•:••;$;: 
••yyy-. .yi,053-y. ,.-S" •••y ..;.' •;:.-;..v360... 

Interest.expen-sejl-)-";: .'';-"; ; ,.' .!•.; •/yifSy 40,185 ^:.'$- .'•; .' ,' ' 38,071 'V-$.'- ••••••• 78;943:- . S" •:•" v-;'"'76,2ii:;-

Income tail (beiiefit̂ ^̂ ^ 'jv-'i :•'':..;.';'J":'$;.' ;.— .;;' • (9',9"o.5) •%•') ; 214.856 ; . •.• •'.;;.• * ' •• '^•.-'"•-'^.(6L5-i9);; ,̂ S'''- • ' ' 'vVv: 230^051;^:; 

Change 

"-1-4%"': 

* Represents positive or negative change equal to, or in excess of 100% 
(1) Interest cxpcn.sc excludes S4 million for the three months ended June 30, 201 (i. and SI million and SK million tor the six mondis ended June 30, 20i 7 and June 30- 201 6, 

respeclivcly, related to discontinued operations Wc used S400 million ofthe 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 aKoealcd to disconlmued operations (>ased on the ratio ofthe S400 million prepayment to the tola! outstanding borrowings under 
the Term Loan Facility 

(2) Income tax CDcncfit) expense excludes benefits of SO 4 million and S5 million for the three mondis ended June 30. 201 7 and June 30. 20 1 6, respectively, and an expense of S 14 
million and a benefit of S8 million for the six months ended June 30. 201 7 and June 30, 20 I (). respeclivcly, related lo disconunued operaiions 

Interest Expense—Interest expense from continuing operations for each ofthe thrce months ended June 30, 201 7 and June 30. 20 16 includes amortization of 
debt issuance cosls of $2 million Interest expen.se from continuing operations lor the six months ended .lune 30, 201 7 and June 30. 2016 includes the 
amortization of'debt issuance cosls of S4 million and $5 million, respectively. 

Income Tax (Benefit) Expense—In the three and six monlhs ended June 30, 2017, we recorded income tax benefii from continuing operaiions o f $ 10 million 
and $62 million, rcspecnvely The effective lax rate on pretax loss (rem continuing operations w.ts 24.9% forthe three months ended June 30, 201 7. The rate 
diffeis from the U.S. federal stamtory rate of 35% due to state income taxes (net of federal hcncfit), the domestic production activities deduction, certain 
tran.saction co.sts not fully deductible for tax purposes, a $3 million benefii rclaled to expected rclimds <if intercsl paid on pnor tax a.sse.ssmenls and other 
non-deductible expenses The effective tax rate on pretax loss from continuing operations was 3 1.9%. for the six months L-nded June 30. 20 I 7 The rate for ihe 
six months ended June 30. 20 i 7 was also impacted bv a S2 million charue related lo [lie write-off of unrealized dcfctrcd tax assets related to stock-hascd 
eompcnsation. 

In the llirec; and six months ended June 30. l i ) 1 6. we recorded income tax expen.se !'roni continuing operations of'$2 1 5 million and $230 mil l ion , 
respectively Forthe three months ended .lune 30, 2016. the rate differs from the V. S federal statuior\f rate of 351-II due to state income taxes (net of federal 
henelii i. ;i % \ 02 million chartie tn 
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establish a reserve net of federal and slale tax benefit for intercsl on the Newsday transacrion, and a related $91 million charge lo adjust the Company's 
deferred taxes, the domestic production aclivilies deduction, other non-deductible expenses and a $2 million benefii rclaled to certain state income tax 
matters and other adjustmcnls. Forthe six monlhs ended June 30, 2016, the rate was also impacted by a $4 million charge related to the write-offof 
unrcalized deferted lax assels related to stock-based compensation. 

Although wc believe our estimates and judgments arc rcasonable, the rcsolulions of our income tax matters arc unpredictable and could result in mcome 
tax liabilities that are significantly higher or lower than lhat which has been provided by us. 

LIOL'IDITY AND CAPITAL RESOURCES 

Cash flows generated from operating activiries is our primary source of liquidity. We expect tc ftind capital expenditures, acquisirions, 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 disiriburions to holdeis of Warrants and other operating requirements in the next twelve monlhs through a 
combination ofcash flows from operations, cash on our balance sheet, distnbutions from or sales of our investments, proceeds from the FCC spectmm 
auction, sales of real estate assets, available borrowings under our Revolving Credit Facility, and any refinancings thereof additional debt financing, if any, 
and disposals of assels or operations, if any. We have continued the monetizaiicn of our real estate portfolio. As of June 30, 2017, we had three real estate 
properties held forsale, as further described in Note 3 to ourunaudited condensed coni>clidated financial statements forthe three and six months ended June 
30, 2017. We expect lo broaden this sales acrivity to other properties to lake advantage of robust market conditions although there can be no a.ssurance that 
any such divestimres can be compleled in a timely manner, on favorable terms oral all. The Merger Agreement forthe proposed merger with Sinclair, 
described in the introduction to this management's discussion and analysis, places certain limitarions on our use ofcash, including our applicarion ofcash to 
repurchase sharcs, curability to declarc any dividends other than quarteriy dividends of $0.25 or less per share, our ability to make certain capital 
expenditures (excepl pursuant tc our 2017 capital expenditures budget), and pursue significanl business acquisirions 

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

Our financial and operating performance rcmains subject lo prcvailing economic and industry conditions and lo financial, bu.siness and other factors, 
some ofwhich are beyond our control and, despite our current liquidity position, no assurances can be made that cash Hows from operations and investments, 
fiiture borrowings under the Revolving Credit Facility, and any refinancings thereof, or dispositions of a.s.sets cr operations will be sufficient lo satisfy our 
fiiturc liquidity needs. 

Sources and Uses 

The table below details the total operating, investing and financing acrivity cash flows forthe six months ended June 30, 2017 and June 30, 201 6: 

Six Months Ended 

(in thousands) 

Net casih'proyided by operating activities;,,; 

Net cash provided by (used in) investing activities 

Net (:ash.used:in finandiiigacrivities .̂ ;;;̂  

Net (decrease) increase in cash and cash equivalents 

June 30, 2017 June 30, 2016 

;S.-:-"'':;;:-'̂ ''-;.:'''-' f22,614:,'.-'';'.$. / ':>^:^!':.-';:;;;^24;i";319.:. 

595,200 (4,883) 

•:;S-/V'""''.V - ' (927,656)''-":';̂ :'';î  ̂ • (132,440) 

S (209.842) $ 103,996 

iicrmitiian aintr di-:tnni.-tf.-d ^nd I', n r.jtiy latra/^r. 



Operating activities 

Net cash provided by operating activities forthe six monlhs ended June 30, 201 7 was $123 million comparcd to $241 million forthe six months ended 
June 30, 2016. The decrease was pnmanly due lo lower operating cash flows from operating result.?, higher cash paid for income taxes, partially offset by 
higher distributions from equity investments. Cash paid for income taxes, net of income lax refunds, increased by $53 million. Disiriburions from equity 
investments increased by $24 million to $150 million forthe six monlhs ended June 30, 2017 from $126 million forthe six months ended June 30,2016. 

Investing activities 

Net cash provided by investing activities totaled $595 million forthe 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 lo the sales of real estate and $5 million related to the sale oftronc shares. 

Net cash used in investing activities totaled $5 million forthe six months ended June 30, 2016, Our capital expenditures in the six months ended June 
30,2016 totaled $35 million. In the six months ended June 30, 2016, we received 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 forthe six months ended June 30, 2017. Dunng the six months ended June 30, 201 7. we repaid 
$590 million of borrowings under our Term Loan Facility and the Dreamcatcher Credit Facility, which included u.sing $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 bortcwings of Term C Loans to repay $ 184 
million of Term B Loans, with the remtunder used to pay fees associated with the 2017 Amendment. We paid dividends of $543 million consisting of 
quarteriy cash dividends of $44 million and the special cash dividend of $499 million. 

Net cash used in financing activities was SI 32 million forthe six months ended June 30, 2016, Dunng the six months ended June 30, 2016, we paid 
regular cash dividends of $46 million and paid $67 million forthe Class A Common Slock repurchases pursuant to our $400 million .stock repurchase 
program (see "—Repurchases of Equity Secunties" below for fiirther information). We also repaid S14 million of borrowings under our Term Loan Facility 
and the Dreamcatcher Credit Facility 

Debt 

Our debt consisted of the following (m thousand.s): 

June 30, 2017 December 31, 2016 

•ferin.Loan FacUity,;'.'•.̂ '̂ .Ĵ T :̂̂ -̂ ,•. •:l~iy":yy;^l, ' O l ; • - -.'AV'-.̂ f:;; y, •'• ••'•^;i..'''.:)K;.' •'• s ' l •i;'?''.'̂ .;.''̂ :;.' ;<'̂ îî î''.v;';'-l̂ î ̂ -̂̂ lE ,ii.Vir-.;i! i,v!S'-.:;;:..̂ L;;i;S'.; :;-^'i 
Term B Loans due 2020, effective interest rate of 3.84%o and 3.82%, net of unamortized di.scount 

and debt is.suance costs of $2,339 and $31,230 S 197,661 $ 2,312,218 

Term.C L6ahs':diie 2024,.effective interest-rate of 3,85.%o, net of uhamortizedfdiscount and debt! ,- -. .;;;;; '';.;' . •; . . ; - -. . 
•y, -^issuancecpsts.of $24^75? ' •:,f • \y •.;'!^. - •. '•• yy--: ':...';^;.',V : ; . ', '>';.'...',r-;? "i,; ';;'•; ;''".7'32,285 .;•"'::„•;;.•„•-;,'-'X'-"'- i^yiy'-y-
5,875% Senior Notes due 2022, net of debt issuance costs of $ 14,054 and $15,437 1,085,946 1.084,563 
DreamcatcherCredit Facility due 201.8, effective interest rate of 4.08%, net ofunaniortized ' . 
" discount an'd.ijebt issuance t;osls.6f$55 and $86-? ' - ' . " . , ' - . - ".i f..;v .. ' ' - ' ' ' • ; ' i";'-.-.12,'770-- ' . " • . • ' - - - . ',;14,770. 

Total debt (1) $ 3,028,662 $ 3,411.551 

(1 ) Under the terms of the fvlerger .Agreement. Sinclair will assume ail of our out.standing debt on the date ihc (vlerger is closed 

conieil aaaolea o: aistnhi^tofl .mrf is nol y^ananiKt to n. ict.ntate ton'.niete or titneiy. Tne n- .c assnintis all ntifs lor any aatr.aoei'. or o s s e s ansitio ironi a n y u s e or t ins 
iiinnoi tl.. iinnieri or . r emo ld Oy „oiiiii:,,i3ie IH-M .-'.̂ (̂ financial n^i ionnnor^ e; on -anariyie.. of -ntiir....-,,;,,/!..f 



Securcd Credit Facility—As of December 31,2016, our Securcd Crcdil Facility consi.sled of the Term Loan Facility, under which $2,343 billion of Term 
B Loans werc outstanding, and a $300 million Revolving Credit Facility, See Note 9 to our audited consolidated financial statements forthe fiscal year 
ended December 31,2016 for fiirther informarion and significanl terms and conditions associated with the Secured Credit Facility, including, but nol limited 
to, interest rates, repayment terms, fees, restricrions and affirmarivc and negarive covenants. The proceeds of the Revolving Credit Facility are 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 lo which wc 
converted Former Term B Loans into a new tranche of Term C Loans of approximately $ 1.761 billion, extended the mamrity dale oflhe Term C Loans and 
revised certain terms under the Term Loan Facility. On January 27,2017, immediately following effectiveness of the 201 7 .Amendment, we increased the 
amount of commitments under our Revolving Credit Facility from $300 million lo $420 million, Al June 30,2017, there were no borrowings outstanding 
under the Revolving Credit Facility; however, there were $22 million of standby letteis of credit outstanding primarily in .support of our workers' 
compensation insurance programs. 

As fiirther described Ln Note 2 to our unaudited condensed,con.solidated financial statements for the three and six monlhs ended June 30, 2017, on 
Febraary 1, 2017, we used $400 million of proceeds from the Gracenote Sale to pay down a portion of our Term B Loans, 

tn the first quarter of 2017, as a result of the 2017 .Amendment and the $400 million pay down, wc recorded a loss of $19 million on the extinguishment 
and modification of debt, as fiirther descnbed in Note 6 lo our unaudited condensed consolidated financial statements for the thrce and six months ended 
June30,20l7. 

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

S.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 secunties registered under the Securities .Act of 1933, as amended, on May 4, 2016 (the "Notes"). The Noies bear 
inlerest 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 1 5, 2016, The 
Notes mature on July 15, 2022. See "—Significant Events—5.875"/o Senior Notes due 2022" for additional information rcgarding the Con.sent Solicitation 
undertaken by us in the second quarterof 2017 relating to the Supplemental Indenture. 

Dreamcatcher Credit Facility—Wc and the guaranlois guarantee the obligations of Dreamcatcher under its seniorsccured credit facility (the 
"Dreamcatcher Crcdil Facility"). Sec Note 9 lo our audited consolidated financial staicments for the fiscal year ended December 31, 201 6 forthe descriprion 
ofthe DreamcatcherCredit Facility. Our obligarions and the obligators ofthe guarantors under the DreamcatcherCredit Facility are .secured on a pan pa.ssu 
basis with our obligations and the obligations ofthe guarantors under the Secured Crcdil Facility. As described under"—Significant Events—Spectram 
Auction," on April 13, 201 7, the FCC announced the conclusion ofthe incentive auction, the rcsults of the reverse and fonvard auction and the repacking of 
broadcast television ,spectram. We participated in the auction and ihe Dreamcatcher stations received $21 million of prctax proceeds in July 201 7, see "— 
Significant Events—FCC Spectram .Auction" for additional infonnation. Any proceeds a-ccived by the Drcamcatcher stations as a result of the spectmm 
auction are required to be first used tc rcpay the DreamcatcherCredit Facility 

i "iiormation oontainec nereiii may not oe conteo attaotctl or aistnbut'aa ano is not Amianteo tc oe .icctiivte cotnuiete o i iinieiy I n n u s i " assnities an ffSfi ior any Oamaoes ot losses arisinii rroi 
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Contractual Obligations 

The table below includes our fiiturc payments for the contractual obligations which were matenally affected by 
the 201 7 /Amendment as further described under "—Significant Events—Secured Credit Facility" and the $400 million pay down of Term B Loans under our 
Term Loan Facility on Febraary 1, 201 7, as a rc,sull of the Gracenote Sale which closed on January 31, 2017. 

Payments Due for the 12-Month Period Ended June 30, 

(in thousands) 

Long-term debt (1)(3)! :•• •:•". 

Interest on long-term debt (1 )(2)(3) 

Total . • '. •' .. - - -. 

Total 201S 2019-2020 2021-2022 Thereafter 

: SV'̂ ': ;;J;'••3;669,869 $:tr: ;s';-:;;:9{'21 ;̂664''. y.$y' ; ,̂:;W;y;;i;44i004/^ • " . ' j ; ; ; -VV::'-S;'?35,229--;, V$" ?-̂ ;;'2;768̂ Sf72 ' 

899,994 153,897 305,027 288,637 152,433 

$ ' ..-3;'969,863, ' S" •175,561 

.'•'$• ' 
• '!•'.' 349,03i , ••"s .'.^.•'f. ; 523,866 ;! •. S- .' •2i92;i',4b5 

(1) As of June 30, 20 1 7, the Company has $ 1.732 billion of Term C Loans ouLstanding The Term C Loans maturity dale is the earlier of (A) January 27, 2024 and (B) solely to the 
extent that more than S600 million in aggregate principal amount of the 5.875% Senior Notes due 2022 remain outstanding on such date, the date tliat ts 91 days prior to July 15, 
2022 (as such date may be extended from time lo lime), as further descnbed in Note 6 to our unaudited condensed consolidated financial statements for the three and six months 
ended June 30, 2017. For purpQ,ses oflhe above tabic, Tcm-i C Loans are deemed to mature in 2024 

(2) interest payments on long-term debt include the impaei of our hedging program with respect to S500 million of Term C Loans, as further described in Note 7 to our unaudited 
condensed consolidated financial slalemenls for the three and six months ended June 30, 2017. 

(3) The uible above does not reflect any changes resulting from our anticipated prepayments ofa portion of die Term Loan Facility and the Dreamcatcher Credit Facility in the third 
quarter of 201 7. as further described in "—Significant Hvenl.s—FCC Spectrum Auction "' 

Repurchases of Equity Securities 

On Febraary 24, 2016, the Board of Directors (ihe "Board") authonzed a stock repurchase program, under which we may repurchase up to $400 million 
of our outstanding Class A Common Slock (the "201 6 Stock Repurch.i.se Program"). Under the slock repurchase program, we may rcpurchase shares in open-
matkel purchases in accordance with all applicable secunties laws and rcgulations, including Rule 1 Ob-18 ofthe Exchange Act. The extent to which we 
repurcha.se our shares and the timing of such repurchases wil l depend upon a variety of factors, including market conditions, regulatory requirements and 
other corporate considerations, as determined by our mtinagemeni team. The rcpurchase program may be su.spendsd or discontinued at any time During 
2016, we repurcha.sed 6,432,455 shares for $232 million at an average pnce of $36 08 per .share Dunng (he first half of 2017, wc did not make any .share 
repurchases. As of June 30, 201 7. the remaining authonzed amount under the curtent authorization totaled $ 168 million. Tlic Merger Agreement prohibits us 
fi-om engaging in additional share rt;purchases. 

Cash Dividends 

On February 3. 201 7. wc paid a .special ca.sh dividend of $5,77 per sharc lu holders ofrecord of our Common Slock at the close of business on Januaiy- 13, 
201 7. The total aggregate payment on Febraaiy 3, 201 7 totaled $499 million, including the payment lo holders of Warrants 

The Board declared quarterly cash dividends on Common Stock to holders ofrecord ofCommon Stock and Warrants as follows im thousands, except per 
share data)-

2017 2016 

Total Total 
Per Share Amount Per Sharc Amount 

First quarter $ , . 0.25 .. $ .21 ,742. .$ . . .0-25,. $ . L.. 23,215 

Second quarter 0.25 2! ,SI6 0.25 22.959 

Total quarteriy ca,sh dividends declared and paid $ 0.50 $ 43, ,558 $ 0.50 $ 46,1 74 



On .Augu.st 2, 2017, the Board declared a quarterly cash dividend on Common Slock of $0,25 per sharc lo be paid on September 5, 2017 to holders of 
record of Common Stock and Warrants as of August 21, 2017, 

Any determination to pay dividends on our Common Slock, and the establishment of the per share amount, record dales and payment dates, is subject to 
the discretion of our Board and will depend upon various factors then exisring, including our eamings and cash flows, financial condition, results of 
operations, capital requirements, level of indebtedness, contractual restrictions (including the restncted payment covenant contained in the credit agreement 
goveming the Secured Crcdil Facility and the indenture goveming the Notes, as fiirther descnbed in Note 6 tc our unaudited condensed consolidated 
financial statements forthe thrce and six months ended June 30, 2017), restrictions imposed by applicable law, general business condirions and other factors 
that our Board may deem relevant. Under the Merger .Agreement, we may nol pay dividends other lhan quarteriy dividends of $0.25 or less per share. In 
addition, pursuant to the terms oflhe Warrant Agreement, concurrently with any cash dividend made lo holders of our Common Slock, holders of Warrants 
are enriricd to receive a cash payment equal lo the amount ofthe dividend paid per sharc ofCommon Stock for each Warrant held, 

OIT-Balance Sheet Arrangements 

There have been no material changes from the Off-Balance Sheet Arrangements discussion previously disclo.sed in our audited consolidated financial 
statements for the fiscal year ended December 31, 2016 contained in our 2016 Annual Rcport. 

CRITICAL ACCOLTVTING POLICIES .AND ESTIM ATES 

There were no changes to critical accounting policies and estimates from those disclosed in "Part II. 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—See Note 1 tc ourunaudited condensed consolidated financial statements forthe three and six monlhs ended June 30, 
2017 for a di.scussion of new accounting guidance. 

ITEM 3. QUA.NTITATIVE-AND QUALITATI\'E DISCLOSURES ABOUT MARKET RISK 

Quantitative and Qualitative Disclosures About Market Risk 

There have been no material changes from the quantitative and qualitative di.scu.ssion about market risk previously disclosed in cur audited consolidated 
financial slalemenls forthe fiscal year ended December 31,2016 

ITEM 4. CONTROLS AND PROCEDURES 

Evaluation of Disclosure Controls and Procedures 

We maintain disclosurc controls and procedures that are designed to ensiure that infbrmation we are required to disclose m the rcports we file or submit 
under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), is recorded, prace.s.sed, summanzed and reported, within the lime penods 
specified in the SEC's rales and forms such lhat information is accumulated and communicated to our management, including our Chief Executive Officer 
and Chief Financial Officer, as appropnate to allow timely decisions regarding required disclosures. 

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness ofthe design and 
operation of our di,sclosure controls and procedures as defined in Rule 1 3a-l 5(c) under the Exchange Acl, as of June 30, 201 7. Based on management's 
evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that, as ofthe date of their evaluation, the Company's di.sclosure controls 
and procedures were effective as of June 30, 201 7. 

'manual cieriormance is no qoa'anim'of iuium 



Our management concluded that our consolidated financial statements in this report fairiy present, in all matenal respect.s, the Company's financial 
position, rcsults of operations and cash flows as of the dates, and for the periods presented, in conformity with generally accepted accounting pnnciplcs 
("GAAP"), 

Changes in Internal Control over Financial Reporting 

There have been no changes in intemal control over financial reporting that occurred dunng the quarter ended June 30, 2017 that have materially 
affected, or arc rcasonably likely lo matenally affect, our internal control over financial reporting, 

P.ART II. OTHER INFORMATION 

ITEM 1. LEGAL PROCEEDINGS 

Wc are subject to various legal proceedings and claims that have ari,sen in the ordinary course of business. The legal entities comprising our operations 
are defendants from time to time in actions for matters ansing cut of their business operations. In addition, the legal entities comprising our operations are 
involved from time lo time as panics in various rcgulatorj-, environmental and other proceedings with govemmental authorities and admini.stralivc agencies. 

On December 31, 2012, the Debtors that had filed voluntary pennons for relief under Chapler 11 in the Bankraptcy Court on December 8, 2008 (or on 
October 12, 2009. in the case of Tribune CNLBC, LLC) emerged from Chapter 1 1, The Company and certain oflhe other legal cnlirics included in our 
unaudited condensed consolidated financial statements forthe thrce and six months ended June 30, 2017 were Debtors or, as a result oflhe i^sjlracturing 
transactions undertaken at the time ofthe Debtors' emergence, are successor legal entiries to legal entities lhat were Deblors. The Bankraptcy Court entered 
final decrees collectively closing 106 ofthe Debtors' Chapter 11 cases. The remaining Debtors' Chapler 11 ca.scs have not yet been closed by the Bankraptcy 
Court, and certain claims asserted against the Debtors in the Chapter 11 ca.ses remain unresolved. As a result, we expect to continue to incur certain expenses 
pertaining to the Chapler 11 proceedings in future periods, which may be malerial. See Note 3 to our audited consolidated financial statements for the fiscal 
year ended December 31, 2016 for fiirthcrinfcrmation. 

In March 2013, the IRS issued its audit report on our I'ederal income tax retum 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 
al.so would be subject to interest on 
the tax and penalty due. We disagreed with the IRS's pcsirion and timely filed a protest in response to the IRS's 
proposed tax adjustments In addition, ifthe IRS prevailed, we also would have been subject to state income taxes, 
interest and penalties. 

During the second quarter of 2016. as a re.sult of extensive discussions with the IRS administrative appeals division, we reevaluated our lax litigation 
position related to the .New,sday tran.saction and re-mea.sured the cumulative most probable outcome of such proceedings. As a result, dunng the second 
quarter of 2016, we recorded a $102 million charge which was reflected as a $125 million curtent income tax reserve and a $23 million reduction in deferred 
income tax liabilities. The income lax reserve included federal and slale taxes, interest and penalties while the deferred income lax benefit is pnmarily related 
to deductible intere,st expen.se. In connection with the potential resolution of the matter, we also recorded $91 million of income tax expen,se to increase our 
defcrtcd income tax liability lo reflect the estimated reduction in the tax basis ofouras.sets The reduction in tax basis is required lo reflect the expected 
negotiated reduction in the amount ofthe Company's guarantee ofthe Newsday partnership debt which was included in the reported tax basis previously 
dele.miincd upon emergence from bankraptcy. During the third quarter of 2016. we reached an agreement with the IRS administrative appeals division 
regarding the Newsday transaction which applies ibr tax years 2008 through 2015. The terms of the agreement reached with the fRS appeals office were 
matenally consislen( with our reserve at June 30. 201 6. In connection with the final agreement, wc also recorded an income tax benefit of S3 million to ad|U.st 
the previously recorded estimate oflhe defened ta,\ liability adjustment descnbed above. During the fourth quarter or2016. we recorded an 



additional $1 million of tax expense pnmarily related lo the additional accraal of interest. During the .second half of 2016, we paid $122 million of federal 
taxes, state taxes (net of state refiinds), interest and penalties. The tax payments were recorded as a reduction in our current income lax 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 fiirther described in Note 13 lo our audited consolidated financial statements for the fiscal year ended December 31, 2016, on June 28, 2016, the IRS 
issued to us a Nofice of Deficiency ("Notice") which presents the IRS's position that the gam on the "Chicago Cubs Transacrions (as defined and described in 
Note 8 lo cur audited consolidated financial statements forthe year ended December 31, 2016) .should have been included in our 2009 taxable income. 
.Accordingly, the IRS has proposed a S182 million tax and a $73 million gross valuation musstatement penalty. After-tax intere.sl on the proposed tax and 
penalty through June 30,2017 would be approximately $45 million. We continue to disagree with the IRS's pcsirion that the transacrion generated a taxable 
gain in 2009, the proposed penalty and the IRS's calculation ofthe gain. During the third quarter of 2016, we filed a petirion in U.S. Tax Court to contest the 
IRS's determination. We conrinue to pursue resolurion ofthis disputed tax matter with the IRS. Ifthe gain on the Chicago Cubs Transactions is deemed to be 
taxable in 2009, we estimate that the federal and state income taxes would be approximately $225 million before interest and penalties. Any lax, interest and 
penalty due will be offset by any tax payments made relating lo this transaction subsequent lo 2009. Through June 30, 2017, wc have paid or accraed 
approximately $47 million through ourrcgulartax rcporting process. 

Wc do not maintain any lax reserves rclaled tc the Chicago Cubs Tran.sacrions. In accordance with ASC Topic 740, "Income Taxes," our unaudited 
Condensed Consolidated Balance Sheet as of June 30, 2017 includes deferrcd tax liabilities of $152 million related tc the fiiturc rccognition of taxable 
income and gam from the Chicago Cubs Transactions, Our liability for unrecognized tax benefits totaled $23 million al June 30, 2017 and December 31, 
2016. 

Following the filing ofthe registration statement on Fonn S^ by Sinclair registering the SinclairCommon Stock lo be issued in connection with the 
Merger, four putative stockholder class action lawsuits were filed agaimsl us, members of our Board, Sinclair and Samson Merger Sub, Inc. in the United Slates 
District Courts forthe Distncts of Delaware and Illinois alleging that the proxy statement/prospectus omitted malerial informarion and was materially 
misleading, thereby violating the Securities Exchange Act of 1934, as amended. The actions are captioned McEntire v. Tribune Media Company, el al.. 1:17-
cv-05179 CN.D, lii.), Duffy v. Tribune Media Company, et al., 1:1 7-cv-00919 (D. Del.), Berg v. Tribune Media Company, el al.. 1:17-cv-00938 (D, Del,), and 
Pill V. Tribune Media Company, et al., 1 -1 7-cv-00961 CD. Del.). The actions generally seek, as relief, class certification, preliminary and permanent injunctive 
relief, rescis.sion or rescissory damages, and unspecified damages. We intend to vigorously defend against these lawsuits. 

Wc do not believe that any other matters or proceedings prcscnriy pending will have a material adverse effect, individually or in the aggregate, on our 
consolidated financial position, results of operaiions or liquidity. However, legal matters and proceedings are inhercntly unprcdictable and subject to 
significant uncertainties, some ofwhich are beyond our control. As such, there can be no a.s.surance that the final outcome ofthese mallets and proceedings 
will not matenally and adversely affect our consolidated fmancial position, results of operations cr liquidity 

ITEM 1 A. RISK FACTORS 

We discuss in our filings with the SEC various risks that may materially affect our business. There have been no malerial changes to the risk factois 
disclosed in cur 2016 Annual Report and our Quarteriy Rcport on Form 10-Q forthe thrce month penod ended March 31.2017 (the "Ql 201 7 Form 1OQ"). 
The malenalizalion of any nsks and uncertainties identified in forward-looking statements contained in this report together with tho.se previously disclosed 
in our 2016 Annual Report and our Ql 2017 Form 10-Q and our other filings with the SEC or those lhat arc prcscntly unforcsccn 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 Operaticn.s—Forward-looking Statements " 

ormation coniaiti'io inn em inayiioi ne conretl irian'eO or tiit.iriiintetj 4nd is not .vat i allien to On a,-.cnr,ite conioiete or timely t'Oe user assnmes ai, iisfti lor any n.imacj'.s or lasses arisinii rtam a 
to tne ii>i.....T ^iic" .lamatje-j or msses cannot ne iimireo o " ' ' 



ITEM 2. UNREGISTERED S ALES OF EQUITY .SECLTIITIES AND USE OF PROCEEDS 

Recent Sales ofUnregistcred Securities 

On the Effective Dale, we issued 78,754,269 shares ofClass A Common Slock, 4,455,767 shares ofCla,ss B Common Stock, and 16,789,972 Warrants, 
w-hich are govemed by the Warrant Agreement. The Warrants are exercisable al the holder's option into Cla.ss .A Common Stock, Class B Common Slock, ora 
combination thereof̂  at an exercise pnce of $0,001 per share or through "cashless exercise," whercby the number of shares tc be issjued to the holder is 
reduced, in lieu ofa cash paymenl for the exercise price 

Since the initial Lssuance ofthe Warrants on December 31,2012 through June 30, 2017, we have issued 16,563,058 shares ofClass A Common Stock and 
143,477 shares of our Class B Common Slock upon the exercise of 16,706,588 Warrants. Ofthese exercises, we i.s.sued 12,610,085 shares ofClass .A Common 
Stock and 25.244 sharcs ofClass B Common Slock, respectively, for ca.sh, receiving total proceeds of $12,635 from the cxcrci.scs. In addition, wc issued 
3,952,973 shares ofClass .A Common Stock and I 18.233 shares ofClass B Common Stock, respectively, upon "ca.shless exerc-ises," 

The issuance of shares ofClass A Common Slock and Class B Common Slock and Watrants at the lime of emergence from Chapler 1 1 bankraptcy, and 
the is,suance of shares ofCommon Slock upon exercise of the Warrants, werc exempt from the rcgislration requirements of Section 5 oflhe Secunties Act 
pursuant to Section 1 145 of the Bankraptcy Code, which generally exempts distnbutions cfsecuniies in connection with plans of reorganization. 

None of the foregoing transactions involved any underwriters, undcrwnting discounts or commissions. 

Repurchases nf Equity Securities 
During the six months ended June 30, 201 7, we did not make any share repurchases pureuant to the 2016 Slock Repurclia.se Program, as further descnbed 

in "Management's Di.scussion and Analysis ofFinancial Condition and Results of C!)perations—Liquidity and Capital Re.sources—Repurchases of Equity 
Secunties." As of June 30,2017, the remaining authonzed amount under the curtent aulhorizanon totaled $ 168 million. The Merger Agreement prohibits us 
from engaging in additional sharc rcpuTCha,scs. 

ITEM 3, DEFAULTS UPON SENIOR SECURITIES 

None 

ITEM 4. M1.NE SAFETY DISCLOSURES 

None 

ITEM S. OTHER INFORMATION 

None 

ITEM 6. EXHIBITS 

Incorporated by i-ct'crence to the Exhibit Index attached hereto and made a part hereof 

..II) may KM i,r cooie 



SIGNATLTIE 

Pursuant to the requirements ofthe Securiiies Exchange Acl of 1934, the Registrant has duly caused this report on Form 10-Q to be .signed on ils behalf 
by the undersigned thereunto duly authonzed on August 9,2017 

TRIBUNE MEDIA COMPA.NY' 

By: /V Chandler Bigelow 

Name: Chandler Bigelow 
Title: Executive Vice President and Chief Financial Officer 
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EXHIBIT INDEX 

Exhibit Nn. Description 

2,1 .Agreement and Plan of Merger among Tnbune Media Company and Sinclair Broadcast Group, Inc., dated as ofMay 8. 201 7 
(incorporated by rcference to Exhibit 2.1 to the Curtent Report on Form 8-K ofTnbunc Media Company, filed May 9, 201 7). . 

4.6 Fourth Supplemental Indenture, daied as of June 22, 2017, by and among Tnbune.Media Company, the subsidiary guarantors party 
thercto and The Bank ofNew York Mellon Tra.st Company, N.A., as trastee (incorporated by refercncc lo Exhibit 4.1 to the Curtent 
Report on Form 8-K ofTnbunc 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 ofTnbunc Media Company filed May 10,201 7). 

10.40§* .Amended and Restated Employment Agreement, dated as of April 27, 2017, between Tribune Media Company and Chandler 
Bigelow. 

10.41 (;• Amended and Restated Employment Agrcement, dated as of Apnl 27. 201 7, between Tribune Media Company and Edward 
Lazaras, 

3 1,1 Certification Pursuant to Rule 13a-14(a) underlhc Secunties Exchange Acl of 1934 

3 1.2 Certification Pursuant to Rule I 3a-14(a) underlhc Secunties Exchange .Act of 1934 

32.1 Section 1350 Certification 

32.2 Section 1350 Certification 

101,INS XBRL Instance Document 

lOI.SCH XBRL Taxonomy Extension Schema 

101 .C.AL XBRL Taxonomy Extension Calculation Linkbase 

101 .LAB XBRL Taxonomy Extension Label Linkbase 

101.PRE XBRL Taxonomy Extension Presentation Linkba.se 

lOI.DEF XBRL Taxonornv Extension Definition Linkba.se 

Cf Constitutes a compensatory plan or ai-rangement. 
• Filed hercin 
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Exhibit 10,40 

Execution Copy 

.AMENDED AND RESTATED EMPLOYMENT AGREEMENT (the "Agrcement") dated as of Apnl 27,2017, 
between Tnbune Media Company, a Delaware corporation (the "Company"), and Chandler Bigelow ("Executive"1. 

WHERE.AS, the Company and Executive desire lo amend and restate the Employment Agrcement, dated as of January- I , 2016 (the "Original 
.Agreement") lo reflect the terms upon which Executive shall provide services tc the Company 

NOW, THEREFORE, in consideration oflhe mutual agreements, provisions and covenants contained hercin 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 
Apnl 27. 2017 (the "Effective Date") and shall continue unril December 31. 2018 (the "Term Expiraiion Dale"). Execunve's employment under this 
.Agreement may be terminated earlier than the Term Expiration Date at any time pursuant to the provisions of Seciion 4 below. 

(b) Capitalized terms nol defined in this Agreement shall have the meanings given such terms on Annex A. 

2. Title and Duties. During the Term, Executive's ritle shall be ExecuUve Vice President, Chief Financial Officer Executive will 
have such duties and resiponsibililies customarily exercised by an individual serving m such a capacity, together with such other duties and respon,sibililies 
con.sistent with Executive's position as rcasonably assigned to Executive from time to time by the Company. Executive shall rcport directly to the Chief 
Executive Officcrof the Company. Dunng the Term, upon rcquest. Executive shall serve as an officer and/or director of one or more .subsidianes oflhe 
Company. 

3. Compensation and Related Matters, (a) Base_SaIarv. During period from January 1, 2017 through the end of the Term, forall 
services rendered to the Company hereunder. Executive shall rcceive an annual base salary ("Base Salarv") 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 Agreement to "Base Salary" shall be deemed to refer lo the mcst recently effective annual base .salary 
rate. 

(bl Annual Bonus/Deferred MTP. (i) Dunng the Term, Executive shall be eligible for an annual bonus award detennined by the 
Company in respect ofcach fi.scal yeardunng Executive's term ofemploymenl with the Company (the ".Annual Bonus") The target Annual Bonus foreach 
fi.scal year shtdlbe $700,000 (the "Tarttet Bonus"), with the actual Annual Bonus payable being based upon the level of achievement of reasonably 
attainable annual Coinpany and individual perfomiance objectives ibr,such fiscal year, as determined by the Company and communicated to Executive's. 
Except as set forth otherwise hercin, the Annual Sonus shall be paid at the same time as annual bonusies arc generally payable to other senior executives of 
the Company, subject to Executive's continuous empioyment with the Company through the end ofthe year with respect to which such .Annual Bonus 
relates, subject to Section 4 below. 

(II) .Notwith.standing anything herein to the contrary. Executive shall remain entitled to receive any benefits that may be 
due Executive underlhc Second Amended and Restated Tnbune Company Rabbi Trast .Agreement for Chandler Bigelow HI, and the iVtanagcment Incentive 
Plan Rabbi Trast No 1 (ihe "Deferred MIP Benefits"), as and when payable in accordance with the terms governing such benefits. 

tnsinntittio antl is noi /naiiantoil lo Inc ,-,'-.,.niate .ftmt.iet'i ot ttmnlv !ha ntier .assniti'ts all tisec tor my ijf».%.'.;s of .rr,.^na attstnyi trom tmy us 
ercintieti ny lipuiit ante law f^ast iin.vcn'i Detioft 



(c) Grant of Equity-Based Awards. 

(i) Ongoing Grants. Beginning in 2016 and with re.spect to each sub.sequenl year of the Term, Executive shall be granted 
a combination of restricted slock units in respect ofthe Company's Class A common slock ("RSUs"), performance sharc units in respect of the Company's 
Class A common .stock ("PSUs") and nonqualified stock options in respect ofthe Company's Class A common stock ("Options") (valued in accordance with 
Black-Scholes or similar binomial option-pricing model), such awards having an aggregate fairvalue, each year, equal to $1,000,000 (based on the fair 
market value ofthe Company's Class A 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 foreach grant of Options shall be the fair market value of the Company's common 
slock as ofthe date of their grant. Each grant of Oprions and RSUs shall vest in equal annual installments over four (4) years. The Compensation Committee 
ofthe Board of Direciors ofthe Company shall establish the PSU performance criteria, including the performance period relating to the grant. The RSUs, 
PSUs and Options shall be subject lo such other lerms as .set forth in the applicable grant agrcement and in the underiying equity plan as adopted by the 
Company. Execufive acknowledges that on Febmary 14. 2017, the Company granted Execurive the RSUs, PSUs and Options required under Ihis Agreement 
in respect of the 2017 calendaryear, 

(li) On the Effective Dale, Executive shall be granted a supplemental award of 27,300 restricted .slock units (the 
"Sunnlemental RSUs"), on the terms and conditions set fonh in the restricted stock unit agrcement attached as Exhibit B hercto (the "Supplemental RSU 
.Agreement"). Unless othenvise 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 lo, and nol in lieu of any of, the equity awards to be granted under Secrion 3(c)(i), and the 
value of the Supplemental RSUs shall not be taken into account in determining any equity awards lo be granted under Section 3(c)(i) above. 

(d) Benefits and Perquisites. Dunng the Term, Executive shall be entitled to participate in the benefii plans and programs (including 
without limitation, vacation, health insurance, dental insurance, life insurance and 401 (k) plan) and receive perquisites, commensurate with Executive's 
position, that are provided by the Company fiiom time tclimc for its senior executives, subject to the terms and condirions of such plans and programs, 
provided that nothing herein shall limit the Company's ability to amend, modify orterminatc any such plans or programs, Execurive's vacation entitlement 
will be four (4) weeks per calendar year of the Term (including 2017). 

(e) Business Expense Reimbursements Dunng the Term, the Company .shall prompriy reimburse Executive for his reasonable and necessary 
business expenses in accordance with its thcn-prevailing policies and procedures for expense reimbursement (which shall include appropriate itemization 
and substantiation of expen.ses incurred). 

ff) Retention Bonus. Provided lhat Executive remains continuously employed with the Company through and including December 31, 
2017, the Company shall pay Executive $1,400,000. in .sub.slantially equal installments consistent with the Company's payroll practices during the twelve 
(12) month penod immediately following December 3 1, 201 7. 

(g) Indemnification. Executive will be entitled lo indemnification and prompt advancement of legal fees, cosls, and expenses, on the same 
lerms as indemnification and advancement are made available to other senior executives ofthe Company, whether through the Company's bylaws or 
otherwise. Dunng Executive's employment with the Company and for six years thereafter. Executive shall be entitled to the .same directors' and officers' 
liability insurance coverage thai the Company provides generally tc its directors and officers, as may be allercd from rime to time for such direciors and 
officers. 



4. Termination of Emplovment. (a) Executive's employment with the Company may be terminated 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 Accmed Entitlements, and 
except as set forth below, all then-unvested equity awards held by Executive shall be forfeited for no considerarion. 

(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) pnorto January 1, 201 8 or(y) in any event after the occurrence ofa Change in 
Control and priorlo the Term Expiration Dale, Executive will be entitled to the following benefits in addition lo the Accraed Enlillements: 

(i) 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 Execuuve in substanrially equal installments consistent wtth the 
Company's payroll practices dunng the twenty-four (24) month penod immediately following such termination (the "Severance Period"), 

(ii) 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 cosl of such benefits to the same extent that active employees oflhe Company are required lo pay for such benefits from rime to time; provided, however, 
that such continuarion coverage shall end earlier upon Executive's becoming eligible for comparable coverage under another employer's benefit plans; 
provided, fiirth er that to the extent that the provision of such continuation coverage is not permitted under the terms ofthe Company benefit plans or would 
re,sult in an adverse tax consequence lo the Company underlhc recently enacted healthcare reform law (the Patient Protecnon and Affordable Care .Act) or 
other applicable law, the Company may allemarively provide Executive with a cash payment tn an amount equal to the applicable COBRA premium lhat 
Executive would otherwise be required lo pay lo obtain COBRA continuation coverage for such benefits for such period (minus the cosl of .such benefits to 
the same extent that active employees oflhe Company are required to pay for such benefits from time to time). 

(iii) The bonus descnbcd in Section 3(f) shall become vested and payable, and shall be paid at the same rime and 
on the same basis as such amount would have been paid as specified in Secrion 3(f) had Executive remained employed through December 31, 2017. 

(iv) (A) Options and RSUs (other lhan the Supplemental RSUs, which will be govemed by the terms of the 
Suppleinenlal RSU Agreement) granted priorto the date of termination that would have vested over the two-year penod following .such lerminalion shall 
automatically vest upon the effective date of Execurive's terminarion ofemploymenl; (B) all vested Oprions shall remain exercisable for a twelve month 
period following the dale of termination and (C) with respect to each outstanding PSU grant (other than the PSUs granted to Executive on May 5, 201 6 (the 
"Supplemental PSUs") pursuant to the Perfonnance Sharc Unit Agrcement, daled 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"i 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 ofthe 
applicable performance period had Executive then continued to be employed by the Company by (yj the ratio ofthe number of days in the applicable 
performance penod during which Executive was employed by the Company compared to the total numberof days in the applicable performance period. 

(v) Paymenl of any eamed but unpaid .Annual Bonus, if any, forthe calendar year prior to the calendar year in 
which such termination ofemploymenl occurs. Additionally, with rcspect lo the annual bonus payable under Section 3(b) for the period of his services in the 
year m which such event occurs, in the event ofa Change in Conlrol oran Anticipatory CIC Termination, Executive shall be trcated no less favorably than 
other participants in the applicable Company annual bonus plan who arc employed on the dale ofthe Change in Control with rcspect to their services in the 
same vear 



(c) If Executive's employment is terminated dunng the Term due to death or by the Company due to Di.sabiliiy, then, in addition lo the 
Accraed Entitlements, Execurive shall be enrilled lo receive an amount, payable within 90 days following termination, equal to Execurive's Target Bonus 
multiplied by a fraction, the numerator of which is the numberof days worked in such year and the denominator of which is 365. 

(d) If Execurive's employment is terminated after December 3 1, 201 7 in an Anticipatory CIC Termmanon and the transaction contemplated 
puisuant to Transaction Agreement (ora transaction lhat supersedes such transacrion) is consummated (the "Related Change m Control") within the earlier to 
occur of (i) the first anniversary ofthe date ofthe Anticipatory CIC Termination and (ii) December 3 1, 201 8, Executive shall be entitled lo receive fiiom the 
Company an amount equal to the Cash Severance Benefii described in Section 4(b)(i), which amount shall be paid in a lump sum within 10 days after the 
dale the Related Change in Control occurs. In addition, upon an Anticipatory CIC Tcnmination occumng after December 3 1,201 7, Executive shall be 
entitled lo rcceive the same benefits continuation provided under Section 4(b)(ii). except that such benefits continuation .shall cease at the earliest to occur of 
(i) the time provided in such Sccnon 4(b)(ii), (ii) 30 days following the dale the transacrion contemplated in the Transaction Agreement (or, if applicable, a 
transaction lhat 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 oflhe Anticipatory CIC Termination and (y) December 31.2018. 

(e) In addition lo the payments and benefits otherwise provided under this Section 4, if a Change in Control shall occur dunnglhe Term 
and within the one yearperiod immediately following the Change in Conlrol, Executive's employment is tcmiinaled by the Company without Cause (other 
than due to death or Disability) or by Execurive for Good Reason, all unvested Options, RSUs (other lhan the Supplemental RSUs) and PSUs (other lhan the 
Supplemental PSUs) then held by Executive shall automatically vest in fiill (which, for the avoidance of doubt, in the case of PSUs shall be the target 
amount) upon the effecuve date of Executive's lerminanon of employment. If Executive's employment terminates due to an Anricipaiory CIC Termination, 
then all equity-based awards that would otherwise have been forfeited by Executive m connecrion with such termination of employment, including, without 
limitation, the Supplemental RSUs and Supplemental PSUs (the "Contingent Vesting .Awards"), shall remain outstanding and become vested, i f at all, on the 
dale on which the Related Change in Control occurs. Ifno Related Change in Conlrol occurs wilhin the eariierlo occur of (i) the first anniversary ofthe dale 
of Anticipatory CIC Termination and (ii) December 3 1,2018, then all Conringent Vesting Awards shall be forfeited upon the eariierlo occur of such dates. 

(f) In the event that Execurive continues lo 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 pnorto the occurrence ofa Change in 
Control occumng priorto the Term Expiration Date ov(ii) Executive terminates his employment for any reason within 60 days following the Term Expiraiion 
Dale- (x) with respeci to any then outstanding RSUs (otherthan the Supplemental RSUs) and Oprions granted pnorlo January 1, 2018, Executive shall be 
credited with two additional years of vesting service and (y) the Prorated PSU .Amount ofcach outstanding PSU grant (other lhan the Supplemental PSUs) that 
is then unvested shall vest and become payable to Executive after the applicable performance period; provided, however, if Execurive's employment is 
terminated by the Company without Cause (other lhan due lo death or Di,sabilily) or by Executive for Good Reason wilhin the first 90 days ofthe 201 8 
calendaryear. Executive shall be credited with 27 months of vesting service under subclause (xj above. In addirion, in the event that Executive's 
employment is terminated following December 31,2017 or the Term Expiration Dale for any reason, other than by the Company for Cause, Execurive ,shall 
be paid his .Annual Bonus in respect of the 2017 fiscal year (in the case ofa termination m 2018) orthe 201 8 fiscal year (in the case ofa termination in 2019), 
based on actual performance, al the time the .Annual Bonus otherwnsc would have been paid under Section 3(b) above. Forthe avoidance of doubt, except for 
the benefits provided under this Seciion 4(fi or in respect ofan .Anticipatory CIC Termination, in no event shall Executive be entitled to the Severance 
Amount or any other benefits provided under Section 4fb) or 4(c) in connection with a termination of Executive's employment following December 31, 20! 7 
and pnorto the occurrence ofa Change in Conlrol. 



(g) Excepl as expressly provided in Seciion 4(c) 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 Conlrol or Execurive's termination of employment ofthe Supplemental RSUs and the 
Supplemental PSUs shall be the trcaiment provided in the Supplemental RSU Agrcement and the Supplemental PSU Agreement, as applicable 

(h) Notwithstanding anything herein to the contrary, Execurive's cnritlement to the payment and benefits set forth in Section 4(l3), 4(c), 
4(d),4(e) and 4(f) above, other than the Accraed Entitlements, shall be (A) conditioned upon Executive's having provided an irrevocable waiver and release 
of claims in favor of the Company, its predeces.scrs and successors, and all ofthe respective cunent or former directors, officers, employees, shareholders, 
partners, members, agents, or representatives of any ofthe foregoing (collectively, the "Released Parties"! substantially in the form attached hereto as Exhibit 
B, that has become effective in accordance with its terms within 55 days following the terminarion of Executive's employment (the "Relea.se Condition"i. (B) 
subject 10 Execurive's continued compliance in all matenal respects with the lerms ofthis letter, mcluding all exhibits hereto, and (C) subject to Section 22 
below. 

5. Noncomnetition and N'onsolicitation. 

(a) Executive agrees that Execurive shall not, dirc-ctly or indirectly, without the pnor 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 
terminarion, engage in activities or businesses on behalf of any (x) independent non-network local broadcast group that competes directly with the Company 
and us subsidiaries, and any other Affiliates ofthe Company cr(v)mulri-channel video programming distributor with a carriage contract that expires oris 
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, rendenng 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 m which the Company engages (cr in which the Company 
has been actively planning to engage) as ofthe date of termination of Execurive's employment (collecrively, "Comnetirive Acfivities"). 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 sen'ices as a consultant, employee, advisor, or otherwise with a Person that engages in Competirive .Acrivides, if such service relationship is 
restricted solely to one or more portions ofthe operaiions and businesses of such Person, such portions do ncl engage in Competitive Activities, and 
Executive undertakes not to, and does not, have any discussions with, or participate in, the govcmancs, management or operations of such Person or any 
business segments thereof lhat engage in Competitive Activities; or 

(ii) while an employee ofthe Company and, i f Executive is terminated during the Term, wilhin the two-year period following the 
termination, (A) solicit, recmit crhire, or attempt to solicit, reerait or hire, any employees oflhe Company or persons who have worked forthe Company 
dunng the 12 month penod immediately preceding such solicitation, recraitmcnt or hiring or attempt thereof (other than Executive's secretary .'executive . 
assistant); (B) intentionally interfere with the relationship oflhe Company with any peison or enrity who or which is employed by or otherwise engaged to 
perform .services for, or any cu,slomer, client, .supplier, developer, subcontractor, licensee, licensor cr other business rciarion 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 fixm (x) conducting a general solicitation made by means of a general purpose adverti.semenl not .specifically targeted al employees or other 
persons or entiiies described in clause (A) or (y) soliciting or hinng any employee or other person or-intity described in clau.se (.\) who is referred lo 
Executive by search firms, employment agencies or other similar enlilies, provided that such firms, agencies or entities have not been instmctcd by Executive 
to .solicit any .such employee orperson or entity or category thereof 



The penods during which the provisions ofthis Section 5(a) apply .shall be tolled dunng (and shall be deemed automatically extended by) 
any penod in which Executive is in violation of the provisions of this Sccrion 5(a"), to the extent permitted 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 securiiies ofan entity engaged, 
directly or indirectly, in Competitive Acnviues, so long as Executive does not actively participate in the busmess of such entity; provided, however, lhat 
.such securities are listed on a national securities exchange, or lii) less than an aggregate of 1 % in value of any instrament of indebtedness of an entity 
engaged, directly or indirectly, in Competrtive Acrivities 

(b) Executive acknowledges that the Company has a legitimate bu.siness interest and right in protecting its Confidential Information (as 
defined below), busines.5 strategies, employee and customer relalion.ships and goodwill, and that the Company would be seriously damaged by the disclosure 
of Confidential Infoimation and the loss or detenoralion of Us business strategies, employee and customer relationships and goodwill. Executive 
acknowledges that Execurive is being provided with significant consideration (to which Executive is nol 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 lhat 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 rcasonable with respeci to subject matter, rime penod 
and geographical area. For purposes of this Section 5, references to ihe Company shall include us subsidiaries and any affiliates ofthe Company that are 
controlled by the Company. 

6. Nondisclo.sure of Confidential Information, (a) Executive acknowledges that Executive has and .shall become familiar with the 
Company's Ccnfidenrial Information (as defined below), including trade secrets. Executive acknowledges that the Confidenrial Information obtained by 
Executive while employed by the Company is the property ofthe Company. Therefore, Executive agrees that Executive shall not di.sclose to any 
unaulhonzcd person or eniity cruse for Executive's own purposes any Confidential Information without the pnorwntien consent of the Company, unless 
and to the extent lhat the aforementioned matters become generally known to and available for use by the public other thanas a result of Executive's acts or 
omissions in violation of this Section 6, provided, however, lhat if Executive receives a request tc disclose Confidential Information pursuant lo a 
dcposinon, intertogation, request for infonnation or documents in legal procccding.s, subpoena, civil investigative demand, govemmental or regulatory 
process or similar process, Executive may disclose only that portion ofthe Confidential Information which is legally required lo be disclosed. 
Notwithstanding anything in this .Agreement to the contrary, this Section 6 does not prohibit Executive from providing tralhftil testimony or accurate 
information in connection with any investigation being conducted into the business or operations oflhe Company by any govemment agency or other 
regulator lhat is responsible for enforcing a law on behalf of the govemment or otherwise providing information to the appropnate government regulatory 
agency or body rcgarding conduct or action undertaken or omitted to be taken by the Company that Executive rcasonably believe is illegal or in matenal 
non-compliance with any financial disclosure or other regulatory requirement applicable to the Company. Executive's obligations under this Section 6 shall 
connnue beyond the termination of Executive's employment with the Company and expiration ofthe Term 

(b) For purposes of this Section 6, "Confidential Infbtmaiion" means infomiation, observations and data conceming the business or affairs 
ofthe Company, including, without limitation, all business information (whether or not m wntlen form) which relates to the Company, or its customers, 
.suppliers orconlraclots or any other third parties in respect ofwhich the Company has a business rc-lationship or owes a duty of confidcniiality. or their 
respective businesses or products, and which is nol known to the public generally other than as a result of Executive's breach ofthis Secrion 6, including but 
not iimiied to. technical mfotmation or icports; Ibnnulas, trade secrets: unwntlen knowledge and "know-how"; operating inslractions; training manuals; 
customer lists; customer buying records and habits; product sales records and documents, and product development, marketing and sales strategics; market 
.surveys; marketing plans; profitability analyses; product cost: long-range plans; information relating 10 pncing. 
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competitive strategics and new product development; information relating to any forms of compensation or other personnel-related informarion; contracts; 
and supplier lists. Confidential Information will not include such information known to Executive prior lo Executive's involvement with the Company or 
informarion righlfiilly obtained from a third party (other lhan pursuant tc a breach by Executive of this Section 6), hi addition. Confidential Informarion will 
nol include any information relating to the period before the Company's filing for protection under chapter 11 of title 11 ofthe United States Code in the 
United States Bankraptcy Court of the District of Delaware (the "Bankraptcy") to the extent that such information is, at the time of disclosure by Executive, 
subject to a protective order in connection with pending Bankrapcty-related litigation. Without limuing the foregoing, Execurive agrees lo keep confidential 
the existence of, and any informaiion 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 lo disclose any 
such informarion other than as necessary forthe prosecurion or defense of such dispute), 

(c) Executive is hereby notified in accordance with the Federal Defend Trade Secrets Acl that Executive will not be held criminally cr 
civilly liable under any federal or stale trade secret law for the disclosure of a trade secret that is made in confidence to a federal, state, or local govemment 
official, either directly or indirectly, one an attorney solely forthe purpose of reporting or mvestigalmg a ,suspecied violation of law, or i f the disclosurc ofa 
trade secret is made in a complaint or other document lhat is filed under seal in a lawsuit or other proceeding. IfExecutive files a lawsuit for retaliation 
against the Company forreponing a suspected violation of law. Executive may disclose the Company's trade secrets lo his attomey 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. Relum of Property Executive acknowledges that all notes, memoranda, specificauons, devices, formulas, records, files, lists, 
drawings, documents, models, equipment, property, computer, software cr intellectual property relating to the businesses of the Company, in whatever form 
(including electronic), and all copies thereof, that are received or crcatcd by Executive while an employee oflhe Company (including but not limited to 
Confidential Information and Inventions (as defined below)) are and shall remain the property ofthe Company, and Executive shall immediately relum such 
property lo the Company upon the termination of Executive's employment and, in any event, at the Company's request and subject tc inspection in 
accordance with applicable Company, employee policies generally; provided, that Execurive shall be permitted to retain a copy of Executive's -
contacis/rolcdex and personal files. 

8. Inielleclual Property Rights, (a) Executive agrees lhat the results and proceeds of Executive's services forthe Company 
(including, but not limited to, any trade secrets, products, services, processes, know-how, designs, developments, inncvarions, analyses, dra-wings, rcports, 
techniques, formulas, methods, developmental or experimental work, improvements, discoveries, inventions, ideas, source and object codes, programs, 
matters ofa literary, musical, dramatic or otherwise creative nature, writings and other works of authorship) resulting from services performed while an 
employee ofthe Company and any woiks in progress, whether or not patentable cr registrable under copyright cr similar statutes, that were made, developed, 
conceived or reduced to practice or Icamed by Executive;, cither alone or jointly with others (collectively, "Inventions"), shall be wcrks-madc-fcr-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, "Propnetary Rights'") of whatsoever nature therein, whether or nol now or hereafter known, existing, contemplated, recognized or developed, 
with the nght to use the same in peipetuity in any manner the Company determines in ils sole discretion, without any further payment to Executive 
whatsoever. If for any reason, any of such rc.sults and proceeds shall not legally be a work-made-for-hire and/or there are any Propnetary Rights which do ncl 
accrae lo the Company under the immediately preceding sentence, then Executive hereby irtevocably assign and agree to assign any and all of Executive's 
right, title and interc,st thercto. including any and all Proprietary Rights of whatsoever natiirc therein, whether or not now cr hercafter known, existing, 
contemplated, rccognized or developed, lo the Company, and the Company shall have the nght to use the same in perpetuity throughout the universe in any 
manner determined by the Company without 
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any fiirther paymenl lo Execunve whatsoever As lo any Inveniion that Executive is required to assign, Executive shall prompriy and fiilly disclose lo the 
Company all information known to Executive conceming such Invention. 

(b) Executive agrees that, from lime 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 lhat the Company may reasonably deem usefiil 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 Propnetary 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 lo which the Company may be entitled by 
operation of law by virtue oftiie Company's being Executive's employer Executive further agrees that, from nme to time, as may be requested by the 
Company and at the Company's sole cost and expense. Execurive shall assist the Company in every proper and la-wfiil way lo obtain and from time to lime 
enforce Propnetary Rights relating to Inventions in any and all countries. Executive shall execute, venfy 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 Proprietary Rights and the assignment thereof. In addition. Executive shall execute, verify and deliver assignments of.such Propnetary Rights 
lo the Company or its designees Executive's obligations under this Seciion 8 shall continue beyond the termination of Executive's employment with the 
Company and expirauon of the Term. 

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

9. Nondisparagemenl. While employed by the Company and al all rimes 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 forcgoing, with respect to any of their respective past or prcscnl activities; or otherwise publish (whether in 
writing or orally) statements that tend to portray any ofthe aforementioned parties in an unfavorable light; provided that nothing herein shall or shall be 
deemed to prevent or impair Executive from testifying tmthfully in any legal cr administrative proceeding if such testimony is compelled or requested (or 
otherwise complying with legal requirements) or from filing or presenting trathfiil .statements m any legal or administrative proceeding in which Executive is 
named as a defendant. 

10. Remedies and Injunctive Relief Executive acknowledges that a violation by Executive of any oflhe covenants contained in 
Sections 5, 6, 7, 8 or9 would cause irreparable damage to the Company in an amount that would be material but not readily ascertainable, and that any 
remedy al law (including the payment of damages) would be inadequate. Accordingly, Executive agrees that, notwilhsitanding 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 cr other actual damage and without the rcquircmcnl 
to post bond) to injunctive relief (including temporary restraining orders, preliminary injuncrions and/or permanent injuncrions) in any court of competent 
jun.sdiclion 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 nol be constraed as a waiver ofthe rights lhat the Company may have for damages under Sections 5, 6, 7, 8 or 9 or 
otherwise, and all ofthe Company's nghts shall be unrestricted, and notwithstanding the fact that any such provision may be determined not to be subject to 
specific peri'ormance, the Company will nevertheless be entitled to seek to recover monetary damages as a result of Executive's breach of such provision. 

11. Represenlalions of Executive; .Advice of Counsel, (a) Executive represents, warrants and covenants that as of the Effective 
Date: (i) Executive has the fiill nght, aulhonly and capacity to enter into this .Agreement and perf'orm Executive's obligations hereunder, (ii) Executive is not 
bound by any agreement that 
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conflicts with or prevents or restricts the fiill performance of Executive's duties and obligations to the Company hereunder dunng or after the Term, (iii) the 
execution and delivery of this Agreement shall nol result in any breach or violation of, ora 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) Pnor lo execurion ofthis Agrcement, Executive was advised by the Company of Executive's nght to seek independent advice from an 
attorney of Executive's own selection regarding this Agreement, Executive acknowledges lhat Executive has entered into this Agreement knowingly and 
voluntarily and with fiill knowledge and understanding ofthe provisions ofthis Agreement after being given the opportunity to consult with counsel. 
Executive further represents that in entering into this .Agreement, Execurive is nol relying on any statements or representations made by any ofthe 
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 Execurive'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 lo be withheld pursuant to any applicable law or regulation. 

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

(b) This Agrcement shall be binding on, and shall inure to the benefit of, the parties lo it and their respective heirs, legal representatives, 
successois 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-cbligaticns to the Company, as well as the rights ofthe Company hereunder, shall ran 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 earned by Executive under this Agreement have been paid lo 
Executive, the Company shall pay lo the Execurive's surviving spouse or, i f different, the Executive's designated beneficiary (or, i f 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 werc due to 
be paid to Executive. 

14. Goveming Law: No Constraction Against Drafter This Agreement shall be deemed to be made in the State ofNew York, and 
the validity, inierprctation, constraction, and performance of this Agreement in all respects shall be govemed by the laws ofthe Slate ofNew York without 
regard to ils principles of conflicts of law. No provision ofthis .Agreement or any related document will be constraed against or inierpreied to the 
disadvantage of any party hereto by any court or other govemmental or judicial authority by rca.son of such party's having or being deemed to have 
slractured or drafted such provision. 

15. Consent lo Junsdiction: Waiver of Jur\' Tnal. (a) Except as otherwise specifically provided herein. Executive and the Company 
each hereby irrevocably submits lo the exclusive juri.sdiction oflhe federal courts located within the Borough of Manhattan (or, if subject matter jurisdiction 
in such courts is nol available, in any state court located within the Borough of Manhattan) over any dispute ansing out ofor relating to this Agreement, 
Except as otherwise specifically provided in this .Agreement, the parties undertake not to commence any .suit, action or proceeding ansing out of or relating 
lo this Agreement in a fomm other lhan a foram 
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descnbed in this Section 15(a); provided, however that nothing herein .shall preclude the either party from bnnging any suit, action orproceeding in any 
olhcr court forthe purposes of enforcing the provisions of this Section 15 or enforcing any judgment obtained by eitherparty. 

(b) The agreement oflhe parties to the foram descnbed in Section 15(a) is independent of the law that m.ay be applied tn any suit, 
action, orproceeding and the parties agrce lo .such foram even if such foram may under applicable law choose lo apply non-foram law. The parties hereby 
waive, to the ftillest extent permitted by applicable law, any objection which they now or hereafter have to personal jun.sdiction or to the laying of venue of 
any such suit, action orproceeding brought in an applicable court described in Seciion 15(a), and the parties agree lhat they shall ncl attempt to deny or 
defeat such personal jurisdiction by motion or other request for leave from any .such court. The parties agree lhat, to the fiiUest extent permitted by applicable 
law, a final and non-appealable judgment in any suit, action orproceeding brought in any applicable court described in Section 15(a) shall be conclusive and 
binding upon the parties and may be enforced in any otherjunsdiction. 

(c) The parties hereto irrevocably consent lo the .service of any and all process in any suit, action orproceeding ansing out ofor 
relating to this .Agreement by the mailing of copies of such process to such party al such party's address specified in Seciion 19 

(d) Each party hereto hereby waives, to the fiillesi extent permitted by applicable law, any right it may have to a tnal by jury in 
respect of any suil, action orproceeding arising out of or relating to this Agreement, Each party hereto (i) certifies that no representative, agent cr attomey of 
any other party has represented, cxprc.ssly or otherwise, that such party would not, in the event of any action, suit or proceeding, seek lo enforce the foregoing 
waiver and (ii) acknowledges thai 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 orproceeding brought in connection with any dispute 
ansing out of orrelating to this .Agreement, each party hereto shall be responsible for us own costs and expenses (including outside attorneys' fees and 
expenses) incurred in connection with any di.sputc arising out of orrelating to this Agreement 

16. Amendment: No Waiver, Severabilitv. (a) No provisions ofthis Agreement may be amended, modified, waived or discharged 
excepl by a written document signed by Executive and a duly authorized officer of the Company (olhcr than Executive). The failure of a party lo insist upon 
strict adherence lo any term ofthis Agreement on any occasion shall nol be considered a waiver of such party's rights or depnve such party of the nghl 
thereafter to insist upon sinct adherence to lhat term or any other term of this .Agreement. No failure or delay by eitherparty in exercising any nght or power 
hereunder will operate as a waiver thereof, norwill any single orpartial exercise of any .such nghl or power, or any abandonment ofany steps lo enforce such 
a nght or power, preclude any other or further exercise thereof or the cxerci.se of any other nght or power 

(b) If any term or provision ofthis .Agrc-cment is invalid, illegal or incapable of being enforced by any applicable law or public 
policy, all other conditions and provisions of this .Agrcement shall nonetheless remain m lull force and effect .so long as the economic and legal substance of 
the transactions coniemplated by this Agreement is niit aifeeted in any manner matenally adverse to any party, provided, that in the event lhat any court of 
compcient junsdiction shall finally hold ma non-appcalabic judicial determination that any provision of Section 5, 6, 7. 8 or 9 (whether in whole or in part) 
is void or con.siii-ulcs an unreasonable restriction again.st Execunve, .such provision shall not be rendered void but shall be deemed to be modified to the 
minimum extent neces,s.iry to make such provision enforceable forthe longest duration and the greatest scope as such court may determine con.stilutes a 
rea.sonable rcstnction under the circumslanees. Subject to (he forcgoing. upon .such determination that any term orothcrprovision is invalid, illegal or 
incapable of being enforced, the parties hereto shall negonate in good faith to modify- this Agreement so as lo effect the onginal intent ofthe parties as 
closely as pcssible in a mutually acceptable manner in order lhat the transactions contemplated herc-by be consummated as originally coniemplated lo the 
fullest extent possible 



17. Entire .Agreement. This .Agreement (including its exhibits) con.stitutes the entire agreement and understanding between the 
Company and Execunve with respect tc the subject matter hereof and supersedes all prior agreements and understandings (whether wntten or oral), between 
Execunve and the Company, relating lo 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 rcprcsentations and warranties or covenants rclanng lo such subject matter excepl as specifically set forth 
herein. Notwilh-standing anything herein to the contrary, nothing in this Agreement (other lhan the lerminanon provisions in Secnon 4) .shall divest 
Executive from any benefits previously granted to orvesled by Execunve, including equity awards granted orvested pnorto the Effective Dale. 

I 8, Survival. The rights and obligations of the parties underlhc provisions ofthis .Agreement shall .survive, and remain binding and 
enforceable notwithstanding the expiration of the Term, the lerminanon of this Agreement, the termination of Executive's employment hereunder or any 
settlement ofthe financial nghts and obligations arising from Execurive'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 ofthis Agreement shall survive the lerminalion of this Agreement 
and continue lo apply following the end ofthe Term, unless otherwise modified by a separate agreement between Executive and the Company, 

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

If to Ihe Company: Tribune Media Company 
685 Third Avenue 
New York, NY 10017 
Attn: Chairman ofthe Compensation Committee 
and 
Attn: General Counsel 

With a copy to; Lawrence K. Cagney, Esq. 
Debevoise & Plimpton LLP 
919 Thinl Avenue 
New York. NY 10022 
lkcagney(,̂ debevoise.com 

If to Executive. Mr Chandler Bigelow 
Al the mo.st recent address on file with the Company 

With a copy to- Steven C Florsheim, E-sq. 
Speriing & Slater, P,C. 
55 W. Monroe St., Suite 3200 
Chicago, IL 60603 
sflcrsheim(@speriing-law.com 

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

:j t'tjH' liny use 



20, Headings and References. The headings of this .Agreement are inserted for convenience only and neither con-stitute a pan of this 
.-Xgreement nor affect in any way the meaning or intcrprelation ofthis Agreement, When a rcference in this Agreement is made to a Section, such reference 
shall be to a Section of this .Agreement unless otherwise indicated. 

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

22, Section 409 A. (a) As used herein. "Section 409.A" means Section 409A oflhe 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 parties intend that any amounts payable hereunder that could constitute "defened compensation" wilhm the meaning of Seciion 409A will be compliant 
with Seciion 409 A or exempt from Secnon 409.A. Notwithstanding the foregoing. Executive shall be solely responsible and liable forthe satisfaction of all 
taxes and penaUies 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 409A ofthe Code), and neither the Company norany of its affiliates shall have any obligation 
to indemnify or otherwise hold Executive (or any beneficiary) harmless from any cr all of such taxes or penalties. 

(b) Nolwilhsiandiiig anything herein to the contrary, the following special rale shall apply, if and to the extent required by Section 
409A: in the event lhat (i) Executive is deemed to be a "specified employee" within the meaning of Section 409,A(a'}(2)(B)(i"), (ii) amounts or benefits 
hereunder 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" wnthin the meaning of Trea.sury Regulations i) 1.409A-1 (h), and (in) Executive is employed by a public company or a controlled group affiliate 
thereof no payments hercunder that are "deferred compensation" subject to Section 409.A .shall be made to Executive prior to the date that is six (6) months 
after the dale of Executive's separation fixim 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 without interest on the earliest permissible payment date. 

(c) Any payment or benefit due upon a lerminalion of Executive's employment that represents a "deferral of compensation" within 
the meaning of Scclion 409A shall commence to be paid or provided to Executive 61 days following a ".separation from scivicc" as defined in Treasury 
Regulations § 1.409.A-1 (h), provided that Executive satisfies the Release Condition, as required by Section 4(h) above. Each payment made hereunder 
(including each separate in.stallmenl payment in the ca,se of a senes of installment payments) shall be deemed to be a separate payment for purposes of 
Section 409A. In addition, where a paymenl is to be made dunng a period of time (e.g., within 60 days following termination ofemploymenl) and such period 
of time falls in two calendar years, the payment shall be made in the second calendar year For purposes of this Agrcement, with respect lo payments of any 
amounts lhat are considered lo be "deferred compensation'" ,subjcct to Section 409A. references lo "terminaiion ofemploymenl", "termination", or words and 
phra.scs of similar import, shall be deemed to refer to Executive's "separation from scrv'icc" as defined in Section 409A, and shall be interpreted and applied 
in a manner that is consistent with the requirements ofSection 409A. 

(d) Notwithstanding anything lo the contrary in this .Agreement, any payment or benefit under this Agrccmcni or otherwise that is 
eligible for exemption from Section 409A pursuant to Treasury Regulations (j 1 409,A-1 (b )(9)(v)(.A) or (C) (relating to certain rcimbursemenls and in-kmd 
benefits) shall be paid or provided to Executive only to the extent that the expen.ses are not incurred, or the benefits are nol provided, beyond the last day of 
the .second calendaryear following the calendar year in winch Executive's ".separation from senice" occurs, and provided that such expenses arc reimbursed 
no later lhan the last day ofthe third calendaryear following the calendaryear in which Executive's "separation from ,service" occuis. To the extent that any 
indemnification 



payment, expense reimbursement, orthe provision of any in-kind benefit is determined tc be subject to Section 409A (and not exempt pursuant lo the prior 
sentence or otherwi.se), the amount of any such indemnification payment or expenses eligible for reimbursement, orthe provision of any in-kind benefit, in 
one calendar year shall nol 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 limitalion applicable to medical expenses), and in no event shall any indemnification payment or expensies 
be reimbursed after ihe lasit day ofthe calendar year following the calendaryear in which Executive incurred .such indemnification payment or expenses, and 
in no event shall any nght lo indemnificanon payment or reimbursement orthe provision ofany in-kind benefit be subject to liquidation or exchange for 
another benefit. 

[Remainder ofpage 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 wnrten above 

TRIBL'NE MEDIA COMP.ANfY' 

Bv: .'S.' Peter Kem 

Name: Peter Kem 

Title: Intenm Chief Executive Officer 

,V Chandler Bigelow 

CI-LAJN'DLER BIGELOW UI 
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Annex A 

Certain Definitions 

".Accmed Entillement.s" means any accraed but unpaid Ba.se Salary and any duly incurted, timely submitted, and unreimbursed expenses 
underlhc Company's business expense reimbursement policies, m each case accraed or incuned through the date of termination ofemploymenl, payable as 
soon as practicable and in all events within 30 days following termination of employment, (ii) amounts owing to Executive upon a termination of 
employment under the express terms ofany other benefit plans, program;;, or arrangements in which Executive participates, olhcr than .severance plans or 
policies, (iii) any earned but unpaid Annual Bonus forthe year pnor lo the year of termination, and (iv) amounts otherwise expressly required by applicable 
law to be paid 10 Executive. 

".Anticipatory CIC Termination" means the termination of Executive's employment by the Company without Cau,se (other than due to 
death or Disability) or by Executive for Good Reason, in either case, after the Company enters into a Tran.saclion .Agrcement. 

"Cau.se" means: (a) the conviction of or nolo contendere or guilty plea, lo a felony (whether any right lo appeal has been or may be 
exercised); (b) conduct constituting embezzlement, matenal misappropnaiion or fraud, whether or not related to Execunve's employment with the Company; 
(c) commi,s,sion ofa material act of dishonesty or conduct in violation of Company's written policies and codes of conduct; (d) willfiil unaulhonzcd 
disclosurc cruse of Confidennal Informanon or any other brcach of the restnctive covenants set forth in Seciions 5,6, 7, 8 or 9, (e) malerial improper 
destraction of Company property; (f) willful misconduct in connecnon with the performance of Executive's duties; or (g) any finding by the Secunties and 
Exchange Commission pertaining to Executive's willful conduct, which, in the opinion of independent counsel selected by the Company, could rca.sonably 
be expected lo impair or impede the Company's ability to register, list, or otherwise offer its slock to the public, or following any initial public offering, lo 
maintain itself as a publicly traded company; provided, however, that Executive shall be provided a 10-day penod to cure any such breach set forth in clause 
(c), (e), or(0, to the extent curable. Forthe avoidance of doubt, placing Executive on paid leave for up to 60 days dunng which the Company continues to 
provide Execunve w-ith all compensation and benefits provided for hercunder, pending the Company's good faith determination of whether there is a basis lo 
terminate Executive forCause, will nol by lUself(x) constitute a termination of Execurive's employment hercunder or (y) provide Executive with Good 
Reason to resign 

"Chan(.'e in Control" shall be deemed to occur upon: 

(i) the acquisition, through a transaction or senes of lraii,sactions (other than through a public offering oflhe Company's common 
stock under the .Secunties Act of 1933, as amended (the "Securities .Act") or similar law or regulation goveming the olTcnng and sale of securities in a 
junsdiction other lhan the United States), by any person or eniity of beneficial ownership (as defined in Rule 13d-3 promulgated under Seciion 13 oflhe 
Secunties Exchange Act of 1934, as amended (the "Exchange .Act"). "Beneficial Ownership") of more than 50% (on a fully diluted basis) of either (,Aj the 
then-oul.sianding shares of common stock of the Company taking into account as outstanding for this purpose such common slock i.ssuable upon the exercise 
ofoptions or warrants, the conversion of convertible .stock or debt, and the exercise ofany similar nghl to acquire ,such common stock (the "Outstanding 
Comnanv Common Siiick") iir(B) the combined voting powerof the then-outstanding voting secunties ofthe Company entitled to vote generally in the 
election of directors (the "Outstanding Company V<Uing Securities"). 

(11) the date upon which individuals who. dunng any consecutive 24-monlh penod, consiituie the board of directors oflhe 
Company (the "Board" and, such individuals, the "Incumbent Directors") cease lorany reason to constitute at !e:i,st a majonty ofthe Board; provided, thai 
any person becoming a director sub.sequent to the dale hereof whose election or nomination ibr election was approved by a vole of at least two thirds ofthe 
InLumheni Directors then on the Board (enher hy a snceifie vote or by appiovai oiihw' proxy siatcmeni iifthc 
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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 fiirther, however, that no individual initially elected or nominated as a director of the Company as a result ofan actual or threatened election 
coniest, as such terms are used in Rule 14a-12 ofRegulation 14A promulgated under the Exchange Act, with respect to directois eras a result ofany other 
actual or threatened ,solicitarion of proxies or consents by or on behalf of any person or entity other lhan the Board .shall be deemed an Incumbent Director; cr 

riii) the consummation ofa reorganization, recapitalization, merger, amalgamation, con-sclidation, 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 a.s,seis ofthe Company to third party purchaser that is not an affiliate ofthe Company (a ".Sale"), that in each case requires 
the approval of the Company's stockholders (whether for .such Business Combination or Sale orthe issuance of securines in such Business Combination or 
Sale), unless immediately following such Business Combination or Sale, (A) 50% or more oflhe total vonng power of (x) the entity resulting from such 
Business Combination orthe entity lhat has acquired all or substantially all ofthe business or a.s.sels oflhe Company in a Sale (in either case, the "Surviving 
Company""), or (y) if applicable, the ultimate parent entity that directly or indirectly has Beneficial Ownetship of sufficient voting secunties eligible to elect a 
majority ofthe board of directois (or the analogous governing body) oflhe Surviving Company (the "Parent Company'"!, is represented by the Oitstanding 
Company Voting Secunties that were outstanding immediately prior to such Business Combination or Sale (or, if applicable, is represented by .shares into 
which the Ouustanding Company Voting Securities were convened or exchanged pursuant to such Business Combination or Sale), and such voting power 
among the holders thereof is in substannally the same proportion as the vonng power of the Outstanding Company Voting Securiiies among the holders 
thereof immediately pnor lo the Business Combination or Sale, and (B) no person or entity is or becomes the Beneficial Owner, directly or indirectly, of more 
than 50% ofthe total voting power of the outstanding voting secunties eligible tc elect members ofthe board of directors (or the analogous governing body) 
oflhe Parent Company (cr, if there is no Parent Company, the Surviving Company), 

"Disability" means Executive would be entitied to long-term disability benefits under the Company's long-teim disability plan as in effect 
from time to nme, without regard to any wairing or elimination penod under such plan and assuming for the purpose of such determination that Executive is 
actually participating in such plan al such time If the Company does nol mainlain a long-term disability plan, "Disability" means Executive's inability to 
perform Executive's duties and responsibilities hereunderdue to physical ormental illness or incapacity that is expected to last fora 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 Rea.son" means, without Execunve's prior wntten consent, one or more ofthe following events: (a) a reducrion in the Base Salary era 
reduction in the Target Bonus below the minimum amount set forth in Section 3(b)(i) above; (b) a matenal diminution or adverse change in Executive's 
duties, aulhonly. responsibilities, or positions (excepl fora change in Executive's title and position to Chief Operations Officer); or (c) the requirement that 
Execunve be based at a locanon in excess of 50 miles from Execunve's then-current pnncipal place ofemploymenl, except for required travel on the 
Company's business to an extent substantially consistent with Executive's position cr (d) in the case ofa Change in Control that is cither a Business 
Combination in which the Company is not the Surviving Company ora Sale, the failure oflhe Surviving Company to assume this -Agreement; provided, 
however, that pnor to resigning t'or Good Reason, Executive shall give wntten notice lo the Company ofthe 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 circumslances (and if so cured, then Executive shall not be permitted to resign with Good 
Rea<;on in respect ihereofl. Any resignation with Good Reason shall be communicated to the Company by wntten notice, which shall include Executive's 
date of termination ofemploymenl (which, except as .set forth in the preceding .sentence, shall be a date at least ten (1 0) days after delivery of such notice and 
the expiration of such cure penod and nol later than 60 days thereafter). If a Change in Conlrol shall occur and, wilhin the one (1) year immediately following 
the Change in Conlrol, Executive is nol scr\'ing as the chief financial officer or chief 
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opcrauons officer ofthe Company, the Surviving Company or Parent Company, Executive's good faith determination that any ofthe items described in 
clause (b) above has occurrcd shall be presumed to be correct, unless refuted by clear and convincing evidence tc the contrary. Forthe avoidance of doubt, in 
no event shall the merc occurrence ofa Change in Control, the disposition of one or more divisions or business units ofthe Company orthe Company 
ceasing to be a public company, absent any further impact on Executive, be deemed lo con.sntutc Good Rea,son 

"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 cr a change in the ownership ofa substantial portion oflhe assels oflhe Company pursuant to 
Section 409A of the Code 
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Exhibit A 

G E N E R A L R E L E A S E AND 

COVENANT NOT T O SUE 

TO A L L TO WHOM THESE PRESENTS SH.ALL 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 permitted assigns, pasi and present (Executive's "Related Parties"), in consideration for the amounts payable and benefits to be provided 
to him under that Employment Agrcement relating to employment with the Company, daled as of January 1, 2016, between Tnbune Media Company, a 
Delaware corporation (the "Company"), and Executive (the "Employment Agreement"), hereby covenants nol to .sue or pursue any litigation against, and 
waives, releases, and di.scharges the Company, us subsidianes and affiliates, their predecessors, and ,successors, and all of their respective current or former 
directors, officers, employees, ,shareholders, partners, members, agents cr rcprcscntalives, managers, employees, tra.slees (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, nghts, judgments, defenses, complaints, actions, charges or causes of action whatsoever, o fany and every 
kind and descnpiion, whether known or unknown, accraed or not accraed, that Executive ever had, now has or shall or may have or as.scrt as o f l he date of 
this General Release and Covenant Nol to Sue against the Releasees relating lo Executive's employment with the Company orthe termination thereof or 
Executive's ,service as an officer or director of the Company or its subsidianes or affiliates orthe termination of such service, including, without limiting the 
generality ofthe forcgoing, any claims, demands, nghts, judgments, defenses, actions, charges cr causes of action related to employment or termination of 
employment or that arise out of or relate in any way to the Age Discnminalion in Employn-ieni Act of 1967 (".ADE.A," a law lhat prohibits discrimination on 
the basis o f age), the National Labor Relations .Act, the Civil Rights Act of 1991, the Amencans With Disabilities .Act of 1990, Title "VII o f the Civ i l Rights 
.Act of 1964, the Employee Renremeni Income Secunly Act of 1974, the Family and Medical Leave Act, the Sarbanes-Oxley Act of 2002, a l l as amended, and 
other federal, state and local laws rclating to diiicnmination 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 di.scharge, defamation, intentional infliction of emotional distress, and any related claims for attorneys' fees 
and cosls (collectively, "Claims") (the "Release"), provided, however, that nothing herein shall rclcase the Company from (i) any of Us obligations lo 
Executive under the Employment Agreement (including, without limitation, its obligation tc pay the amounts and provide the benefits conditioned upon the 
elfeetiveness ofthis General Release and Covenant Nol to Sue), the Supplemental PSU .Agreement or Supplemental RSU Agrcement (as such lerms are 
defined m the Employment .Agreement) and any other award agreement relating lo equity awards granted to Executive, (ii) any rights Executive may have in 
rc.spect of accraed vested benefits underlhc employee benefit plans of lhe Company and ils subsidianes; (ui) any rights Executive may have lo 
indeinnificalion under the Employment .Agreement, the Company's by-laws, other applicable law, orany ins'urance coverage orother benefits under any 
directors and officers insurance or similar policies; or (iv) any nghts Executive and Executive's Related Parties may have to obtain contnbution as pennitted 
by applicable law in the event ofan entry of judgment against Executive and the Company as a rcsult ofany act or failure to acl for which Executive and the 
Company are held jointly liable, (v) any nghts Executive may have underlhc Second Amended and Restated Tribune Company Rabbi Trust Agreement for 
Chandler Bigelow III and the Management Incennve Plan Rabbi Trast No I ; (vi) all nghts provided by COBRA; or (vn) Executive's nghts underlhc 
Company's 401 k Plan for monies placed in the plan prior lo the date Executive's employment with Company ends. If any Releasee pursues a claim again,st 
Executive nothing in this Release shall be deemed to prevent Executive from asserting any defense claims for setoff or counterclaims as again,st such suing 
party. 

2 Executive further agrees that this General Release and Covenant Nol to Sue may be pleaded as a full defense to any action, .suit 
orother proceeding for Claims that is or may be initialed, prosecuted or maintained hy Executive or Executive's heii-s or assigns Executive understands and 
confirms that Executive is executing this Genera! Relca,se and Covenant Noi lo Sue voluntanly and knowingly, but that ihis General Relea,sc and Covenant 
Not to Sue docs not affect Executive's nghl to claim othenvise under .-\DEA. In addition. Executive shall not be precluded by this General Release and 
Covenant Not lo Sue from filing a charge with any rclevani federal, stale or local adminislraiive agency, but Executive agrees to waive Executive's rights 
with respect lo any monetary or other financial relief ansmg from any .such administrative proceeding. 

3 In fiirthcrance ofthe agrcsnieni.;, sel forth above. Execiuive hereby expi-essly waives and relinquishes any and all rights under 
any .ipplieable ,->t.Uulc, ducinne or pnnciple of la-Af restricting the nghl of any person :o rclcase claims thai such per,son does not !:now or :suspeet to e.xis! at 
tlie lime of executing a release, which claims, i f known, may have materially affected such person's decision lo give such a rclc:ise In connecnon with such 
^^aiveraiid reiinquishmeni. Executive ackno-.vleuges thai Executive is aware thai Ex-ceutive may liereaft-ji discover claims presently unkntiwn rir 
un.suKpscted, oi facts in addition to oi dillercnt froiTi those '.hat Executive now kno'ws or believes to be tme, with i-cspeci to the matters released herein 
Nevcithclcss, it is Executive's intention to (iilly; finally and forever release all such ii-iatlers. and all claims relating I hereto, that now exist, may cx isi or 
thercioi'ore have existed, as .specifically provided herein The parties hcrelo acknowledge and agree that ihis waiver .shall be an essential and matenal tenn of 
ihe release contained above. Nothing in this paragraph is intended to expand the scope ofthe release as specified herein. 

4 "I'i-iC Company';; cificr tci R;;ccii;.ve ofLl^iS Gcncr:;! Rcicas; and CovcntirU Not lo Sue irid Ihe payments in;l bencfi;s set (brth in 
ihe Letter .Agreement are not intended as. and shall nol be constraed a.s, any admission of liabiluy, wrongdoing or improper conduct by the Company 
Executive :icknowiedges tiial Executive has not nieii or causeil to be iiied anv eiinipiaint, charge, claini or proceeding, against any ofthe Releasees before 
any local, state, federal or foreigti agency, ciiurt or oiher hodv (each individutilly a "Proceed i n j " ) i:.xecutive represents thai Executi\'e is nol aw-are of anv 
oasis un wuicn such a Pruceeuing cuuui reasonably tie m.^Liluieu E.xccuii ve (i'l ack no pledges ;hai E:\cc-u ti'i c -,vill nn; iri;tiatc or Ca-j:;e :ei be ii-iitiatcd o:-; 
E-xecuiive"s behalf any Prciceeding and will not participate in any Proceed ing. in each case, except as required hy law-, and n i l waives any right Executive 
may have to benefit in any manner ("rom any relief (whether moiielar^- or otherwise) arising out ofany Pniceetling, including any Proceeding conducted by 
the Equal Employment Opportunity Commission C'EEOC"! 

5 Notwithstanding anything else contained in this General Release and Covenant Not to Sue, 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 constraed to limii (i) Employee's ability to file a charge or complaint with the Equal Employment Opportunity 
Commiiisicn ("EEOC"), the National Labor Relations Board, the Occupational Safety and Health Adinini.siration, the Secunties and Exchange Commission 
or any other federal, .state or local govemmental agency or commission ("Government Agencies"), (u) Executive's ability to communicate with any 
Govemment .Agencies or otherwise participate m any investigation or proceeding that may be conducted by any Govemment Agency, including providing 
documents orother infomiation, without notice lo the Company ord i i ) Executive's right to receive an award for information provided to any Govemment 
.-Agencies 
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6. Executive acknowledges that Executive has been offered a period oflime ofat lea.st [21..'45] days [To be .selected based on 
whether applicable termination is "in connecnon with an exit incenrive 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 lhat Executive may cancel this General Release and 
Covenant Not to Sue al 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""!. Execunve acknowledges and agrees that Executive has entered into this General Release and Covenant Not lo Sue knowingly and 
willingly and has had ample opportunity to consider the terms and provisions of this General Relea.se and Covenant Not lo Sue, Executive 

ill I,* ciiinip.i-j or iiniuit Thii USLV Hssinric^ all -isr.:; 'or any a/tmau"S or ••os.soi ansing from iinv usi- of ''lis •.rlormMion 
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fiirther acknowledges that Executive has read this General Relea,sc and Covenant not to sue carefully, has been advised by the Company to, and has in fact, 
consulted an attorney, and fiilly understands that by signing this General Release and Ccvenanl Not to Sue Executive is giving up certain rights which 
Executive may have to sue or assert a claim against any ofthe Releasees. In orderto cancel or revoke this General Relea.se and Covenant Nol lo Sue, 
Execunve mu.st deliver to the Board of Direcior? ofthe Company wntten notice stating that Executive is canceling orrevoking this General Release and 
Covenant Not lo Sue dunng the Revocation Penod. If this General Release and Covenant Not to Sue is timely canceled orrevoked, none oflhe provisions of 
this General Release and Covenant Not to Sue shall be efTective cr enforceable and the Company shall nol be obligated to make the payments to Executive 
or 10 provide Executive with the benefits identified in the Sections of the Employment Agreement referred to in Section 4(h) of the Employment Agreement, 
unless and until the requirements with respeci thereto are met Executive acknowledge that, even if this General Release and Covenant Not to Sue is nol 
executed or is canceled or revoked by Executive, the provisions ofthe Employment Agreement lhat otherwise by their terms suri'ive termination of 
Executive's employment shall remain in ftill force and effect. 

7, The invalidity or unenforceability ofany provision cr provisions of this General Release and Covenant Not to Sue shall not 
affect the validity or enforceability ofany other provision ofthis General Release and Covenant Nol lo Sue, which shall remain in full force and effect. This 
General Release and Covenant Not to Sue sets forth the ennre agreement of Executive and the Company in respect ofthe subject matter contained herein and 
supersedes all prior agreements, promi.ses. covenants, arrangements, communications, representations or warranties, whether oral or wntten, by any officer, 
employee or representanve ofany pany hereto; and any pnor agreement ofthe ptirties hereto in respect ofthe subject matter contained herein is hereby 
terminated and canceled. No agreements or rcprc.sentalions, oral or otherwi.sc, express or implied, with rc.spect to the ,subjecl matter hereof have been made by 
eitherparty that are not sel forth expressly in this General Release and Covenant Not to Sue. The validity, inierprctation. constraction and performance ofthis 
General Release and Covenant Not to Sue shall be governed by the laws of the Slale ofNew York without regard to its conflicts of law principles, and the 
provisions of Seciions 14 and 15 of the Employment .Agreement shall apply mutatis mutandis 

nm'.itnie or 'im.iiy -^ne user a',sii,nes .tl! 'isirs 'or ifi.. ..tarnao'is ot losstis ttittinii from .my jso or 'bni miori 
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IN WITNESS WFIEREOF, Executive and the Company have each cau.sed this General Release and Covenant Not to Sue to be executed as 
of the dates shown below. 

TRIBUNE MEDIA COMPANY 

Bv f's/ Peter Kem 

Name: Peter Kem 

Titie: Intenm Chief Executive Officer 

Date: April 27,201' 

EXECUTPv-'E 

.'s,̂  Chandler Bigelow 

Chandler Bigelow- III 

Date: April 26,201' 



Exhibit B 

.Award .Agreement for Supplemental RSU Grant 

Execution Copy 

TRIBUNT MEDIA COMPAN'Y 

RESTRICTED STOCK UNIT AGREE.MENT 

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

1 Grant. Pursuant to this Agreement, on the Grant Dale, the Company .shall grant to the Participant 27,300 Restricted Stock Units ("RSUs"), 
each of which shall represent an unfiinded and unsecured promise of the Company lo deliver (or cause to be delivered) to the Participant upon settlement one 
share ofClass A Common Stock ("Common Slock") ofthe 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 ofthe terms and conditions .set forth in this Agreomenl, as well as the lerms and conditions oflhe Tnbune Media 
Company 2016 Incennve Compensation Plan (the "Equity Plan", capitalized lerms used but nol defined herein shall have the .same meaning as set forth in 
the Equity Plan), 

2, Vesting. The Restnclion Penod ofthe RSUs shall begin on the Grant Dale and lapsic as 25% ofthe RSUs on December 3 1 of201 7, 2018, 
2019 and 2020 (each, a "Stated Vesting Date"), subject in each case to the Participant being continuously employed through such dale. 

3 Ccnvetsion to Restricted Sharcs. If the Participant is still employed on the first Stated Vesting Date and no settlement ofthe R.SUs has 
previously occurred under Section 6, the Company shall issue to the Participant on such date (i) unrestricted shares ofCommon Slock related to the vested 
RSUs (unless paymenl in cash is required or elecled by the Committee in accordance with the provisions of Section 6) and (ii) shares ofCommon Stock 
related to the unvested RSUs that will be nontransferable and remain subject to the Restriction Penod on the same terms as werc applicable to the unvested 
RSUs that they replace ("Restricted Shares"), From and after such date of transfer, for purposes of this Agreement, the tenn RSUs will include the Restncted 
Shares issued pursuant to this Section 2 

4 Change in Conlrol. Termination of Employment. 

(a) If a Change in Control shall occurwhilc 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 Ihe Participant's employment is terminated in an Anticipatory CIC 'I'ermination and a related Change ofControl shall occur within the 
cariicr to occur of (i) the first anniveraary oflhe date of such .Anticipatory CIC Termination or (ii) December 3 1, 201 8, the Restriction Period shall lapse upon 
the dale of the Change in Conlrol The term ".Aniicipator\- CIC Termination'' as used herein shall have the same meanings as .set forth in the Employment 
Agreement, dated as of Apnl 27,201 7, between the Company and the Participant (the "Emnlovment Agreement"). 

5. Exclusive Ve.sting. The vesting and settlement provisions sei forth in Sections 2, 3 and 4 above .shall be the exclusive ve.siing and 
settlement provisions applicable to the RSUs and shall .supersede any other 

r .in'.i nainataty; or losses 'tnsmn 



provisions relating lo vesting and settlement (whether in the Employment Agreement, the Equity Plan or cLscwhere). unless such olhcr such provision 
expressly refers to this .Agreement by name and date. 

6. Settlement. 

(a) Delivery of Sharcs or Cash. Upon the vesting ofthe RSUs, the Company shall is.sue or transfer to the Participant, or cause to be issued or 
transferred to the Participant, one share ofCommon Slock in respeci of each RSU that became ve.sled as of such Vesting Date: provided, however, that, i f 
required tc comply with applicable law, cash shall be paid in lieu of delivering sharcs ofCommon Slock in rcspect ofthe vested RSUs and, in any event, the 
Committee may, in Us sole discretion, elect to pay cash orpan cash and part Common Stock in lieu ofdclivenng only shares ofCommon Stock in rcspect of 
the vested RSUs. If a cash paymenl is made in lieu of delivenng shares ofCommon Stock pursuant to this Section 6(a) or Section 3, the amount of such 
paymenl shall be equal lo the fairmarket value ofthe Common Stock ([as determined pursuant to the Equity Plan) as of such date less an amount equal to all 
federal, slate local, and non-U.S. income and employment taxes required lo be withheld. Nolwilhslanding the foregoing provisions ofthis Seciion 6 or the 
applicable provisions ofSection 3, tn the event lhat any ofthe RSUs become vested tn 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 lo the Participant in re.spect of each RSU the same con,sideration payable lo stockholders oflhe Company in connection 
with the transaction constituting the Change m Control, 

(b) Tax Withholding, In connection with any settlement of RSUs (orany election under Section S3(b) of the Code made with respeci to 
Restricted Shares issued pursuant lo Section 3), the Participant will be required to .satisfy applicable withholding tax obliganons ([including payments made 
puisuant to Scclion 6(.a) above). Forthe avoidance of doubt, the Committee hereby consents to the paymenl ofany required lax withholding putsuant to the 
immediately pnor sentence being satisfied using unrestncled sharcs ofCommon Slock delivered in settlement of vested RSUs. 

(c) Compliance with Laws. The granting and settlement ofthe RSUs and any other obligations oflhe Company under this Agreement shall 
be subject to all applicable federal and .state laws, rales, and rcgulauons and to such approvals by any rcgulatory or governmental agency as may be rcquircd. 
The Committee, in its sole discretion, may postpone the issuance or delivery ofCommon Stock hercunder as the Committee may consider appropriate and 
may require the Participant to make such rcprcsentations and ftimish such information as it may consider appropnate in connection with the issuance cr 
delivery ofCommon Stock hereunder in compliance with applicable laws, rales, and regulanons, 

7. Rights as Stockholder The Participant shall not be deemed for any purpose to be the o-wner ofany shares ofCommon Slock subject lo the 
RSUs unless and until (a) the RSUs shall have vested and settled pursuant tc the terms herein, (b) the Company shall have is,sued and delivered to the 
Participant Common Stock in settlement ofthe RSUs or Restncted Shares pursuant to Section 3 hereof and (c) the Participant's name shall have been entered 
as a stockholder of record with rcspect to such Common Stock on the books ofthe Company, provided that RSUs will be credited with Dividend Equivalents 
10 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 re.stnciions as the Committee may deem advi.sable under the mles. regulations, and other requirements ofthe Secunnes and Exchange 
Commission, any securities exchange cr intcr-dealer quotation sy.slem on which the Common Stock is listed or quoted, and any applicable federal cr .slate 
laws, and the Committee may cause a legend or legends to be put on any such cert.ificales to make appropnate reference to such restnctions as the Committee 
deems appropnate 

8. Dividend Eguivalenis. So long as the RSUs have not vested and the Participant has not undergone a termination of service with the 
Company and its .Affiliates pnorlo or on the record date declared fora cash dividend payable on Common Stock, the Participant shall be credited with 
dividend equivalents on .such RSUs in the fomi of additional RSUs when and to the extent that regular cash dividends are paid on the Common Slock from 
and alter Ihe Grant Date, provided lhat ifthe RSUs have vested and settled in accordance with Seciion 6 above after the 
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record date but pnorto the payment date of such a regular cash dividend, the Company may, in ils discrcrion, 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 ofCommon Stock by the number of RSUs (including accumulated Dividend 
Equivalents) held by the Participani on the record dale of such regular cash dividend, by (ii) the Fair Market Value ofthe Common Slock on the dividend 
payment date for such ca.sh dividend. Such additional RSUs shall vest and settle in the same manner as the RSUs tc which they relate, except that any 
fiTictional 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 arc cancelled will not be paid and are immediately forfeiied 
upon cancellation ofthe RSUs, Notwilhsitanding the foregoing provisions of this Section 8, no Dividend Equivalents shall be credited with respect to any 
record date occurring after the issuance of Restncted Shares in accordance with Section 3; instead, the Participant shall be entitled to receive on such 
Restncted Sharcs any dividends to which he is enntled as a shareholder of the Company. 

9. Lock-Up Penod If requested by the underwnters managing any public offering of Common Stock, the Participant agrees lo execute a 
separate agreement to the effect that, except as otherwise approved by the Committee or estate planning transfers permined under the Equity Plan, shares of 
Common Stock acquired by the Participant fol lowing the vesting and settlement oflhe RSUs may not be sold, transferred, or otherwise disposed of pnorto 
the date following such public offering as so rcquircd by such underwnters (the "Lock-Up Penod"). The Company may impcse stop-transfer inslractions with 
respeci to the Common Stock subject to the foregoing restriction until the end of such Lock-Up Period. Shares ofCommon Slock received upon Settlement of 
an RSU and any Restricted Sharcs that .shall have become vested .shall remain subject tc the terms ofthis Section 9. 

10. Parachute Payments. 

(a) Notwithstanding anything lo the contrary herein, ifthe Company enters into an agreement the consummation ofwhich would re.sult in a 
Change in Control, an independent registered public accounting firm retained by the Company prior to the occurtcnce 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 
compensanon received in respect ofthe RSUs) will constitute "excess parachute payments" within the meaning ofSection 280G ofthe Code such that the 
Participant would be subject to the excise tax imposed by Section 4999 of the Code or any other similar slate excise tax or any interest or penalty is incurted 
by the Participant with respect tc such excise tax (the "Excise Tax"). If the Participant would be subject to an Exci.se Tax, the Accounting Firm shall also 
delertmne whether the Participant would receive a greater net after tax benefit, taking into account all oiherwise applicable federal, state and local income, 
employment and excise taxes lhat would otherwise be imposed on or with respeci lo such compensatory payments, ifthe 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"). Ifthe Participani 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, Restncted Shares) that could become vested in connection with such Change in Control shall be reduced (but nol below zero) as 
and lo 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 vesung ofany portion of the RSUs priorlo the date ofthe Change in Control, there is not a sufficient numberof unvested RSUs (or, if applicable 
Restncted Shares) to reduce or forfeit to result in the aggregate compen,satory payments be less lhan or equal to the Safe Harbor Limit, the Participant agrees 
lo forego receipt of other compensation having a value (as determined by the .Accounting Firm) equal tc the additional number of whole orpartial RSUs that 
would have had lo have been reduced or forfeited to reduce the compensatory payments to the Safe Harbor Limit 

(b) In connection with making determinations under this Section 10. the Accounting Firm shall lake into account, to the extent pemiitted 
under Section 280G, the value ofany rcasonable compensation for services rendered by the Participant before, and lo be rendered after the date of.such 
Change in Conlrol, including the value ofany noncompeniion provisions lhat 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 ofthe Accounting Firm in implementing the provisions ofthis 
Secnon 10, including those expenses incurred to value any restrictive covenants, shall be home by the Company. 

(c) If it .shall be subsequently determined that the numberof RSUs (orthe value thereof) that the .Accounting Firm detemiined had to be 
reduced in accordance with the provisions ofSection 1 Ofa) is less lhan the numbcrofRSUs (orthe value thereof) actually required lo avoid the application of 
the Excise Tax on the Participant's compen<ialory payments to the Participant, then the value attributable to the appropnate numbcrofRSUs in excess ofthe 
number of RSUs determined to be reduced by the Accounting Firm pursuant lo this Section 10 shall be deemed forall purposes lo be a loan to the Participani 
made on the date of receipt of such vested RSUs, which the Participant shall have an obligation lo repay to the Company, together with interest on such 
amount al the applicable Federal rale (as defined in Seciion 1274(d) ofthe Code) torn the date of the Participanl's receipt of payment for such vested RSUs to 
the date of repaymenl 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 Reprcsentalions and Warranties of Participani. The Participant hereby makes the following acknowledgements, rcpresentations, and 
warranties to the Company: 

(a) No Arrangements lo Sell. Excepl as specifically provided hercin, the Participant has no contract, undertaking, understanding, agreement, 
or arrangement, formal cr informal, with any person to sell, transfer, or pledge all orany portion ofthe RSUs cr the Common Slock underlying the RSUs and 
has no current plans lo enter into any .such contract, undertaking, understanding, agreement, or arrangement. 

(b) RSUs Not Transferable. The Participani 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 crothcrwi.se di.spcsed 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 relanng to the RSUs and all other 
documents that the Company is required to deliver to its security holders (including, without limitation, di,sclnsuTCS lhat 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. Ifthe Company posts these documents on a website, it shall nonfy the Participant by email or 
such other reasonable manner as then determined by the Company. 

(b) No Emplovment Rights This Agreement does noi confer upon the Participant any nght to continue as an employee or .sen'ice provider 
of the Company orany of its affiliates. 

(c) Beneficiap.- The Participant may file with the Comrailtce a wntten designation ofa beneficiaty on such form as may be prescribed by the 
Committee and may, from time lo lime, amend or revoke such designation. Ifno designated beneficiary sun'ives the Participant, the executor or administrator 
ofthe Participant's estate shall be deemed to be the Participant's bencficiarj-. 

(d) Entire .Agreement. Except for the Equity Plan, this .Agrcement and the Employment Agreement contain the entire agrccmcni and 
understanding ofthe parties hereto with respect to the subject matter contained hercin and supersede all prior communications. repi-e,sentaiions, and 
negotiations in respect thereto. No change. 
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modification, or waiver ofany provision of this Agreement shall be valid unless the .same be in wnting and signed by the parties hcrelo, 

(e) Interoretation. The interpretation, constraction, performance, and enforcement ofthis .Agrcement shall lie within the sole di,screticn of the 
Committee, and the Committee's determinations shall be conclusive and binding on the Participant and any other interested penions 

(f) Goveming Law, This Agreement shall be constraed and interpreted in accordance with the laws ofthe Stale of Delaware without rcgard to 
pnnciples of conflicts of law thereof or pnnciples of conflicts of laws of any otherjunsdiction which could cause the application of the laws ofany 
jun,sdicnon other than the State of Delaware. 

[Remainder of page inleniionally left blank, signature page follows] 

I'll oeretii 
n taiTi.tji'i 



IN WITNESS WTIEREOF, this Agreement has been duly executed by the parties as of the date first wntten above. 

TRIBUNE MEDIA CO.MP.ANY 

Bv- /si Peter Kem 

Name: Peter Kem 

Title: Intenm Chief Executive Officer 

PARTICIPANT 

is/ Chandler Bigelow 

Name: Chandler Bigelow 
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Exhibit 10,41 

Execution Copy 

AMENDED A.ND REST,ATED EMPLOY'MENT AGREEMENT (the "Agreement") daled as of Apnl 27,2017, 
between Tnbune Media Company, a Delaware corporation (the "Company"), and Edward Lazaras ("Executive"). 

WHEREAS, the Company and Exccutiyc desire lo amend and restate the Employment Agreement, daled as of January 1, 2016 (the 
"Original Agreement") lo reflect the terms upon which Executive shall provide services to the Company 

NOW, THEREFORE, in considcranon ofthe mutual agreements, provisions and covenants contained herein and other good and valuable 
consideration, and intending lo 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 
•Apnl 27, 201 7 (the "Effective Dale") and shall connnue until December 31. 201 8 (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 ofSection 4, 

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

2. Dulies and Responsibilities, (a) The Company hereby employs Executive, and Executive hereby accepts employment, subject tc 
the lerms and conditions contained herein, during the Term, as Executive Vice President, General Counsel and Chief Strategy Olficerof the Company, During 
the Term, Executive agrees lo be employed by and devote sub.slantially all of Executive's business nme and attention tc the Company and the promotion of 
its interests; provided, however that, lo the extent lhat .such activities do not violate the temis of or interfere with his performance of his duties, services and 
responsibilities under, this Agreement, the Execunve shall be permitted to manage his personal, financial and legal affairs. Except as expressly sel forth 
herein or as consented lo by the Board of Directors of the Company (the "Board"), during the Term, Execunve shall not be permitted tc 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 sei-vices 
dunng the Term as a director of Sequoia Fund, Inc.. but only lo the extent that such sers'ice does not violate the lerms of or interfere with Executive's 
performance of his dunes, ,sen,'ices, and responsibilities under this Agreement. Executive shall pert'orm such lawful duties and responsibilities as reasonably 
directed from time to time by the Board. Executive will have .such authority, duties and rcsponsibilities customarily exercised by an individual serving as 
Executive Vice President, General Coun,sel and ChiefStrategy Officcrofthe size and nature oflhe Company, subject lo applicable limitations established by 
the Chief Execunve Officcrofthe 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 subsidianes ofthe Company 

(b) Location. Dunng the Tenn. Executive's pnncipal place ofemploymenl shall be in the Company's pnncipal office m 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 lo fiilly perform Executive's duties and responsibilities hercunder 

3. Compen.sation and Related Mallets, (a) BaseSalary. Dunng the period fnmi Januarj' 1. 20 I 7 thiougli the end ofthe Term., forall 
services rendered under this -\greemeni. Executive shall rcceive an aggregate annual base salary ("Base Salan") at an initial rale of $750,000, payable in 
accordance with the Coi-nnany's applicable payroll practices. Base Salary may be incrcased (but not decrea.sed) on an annual basis as 



detennined by the Board in its sole discretion. References in this Agreement to "Base Salary" shall be deemed lo refer tc the most recently effective annual 
base salary rate. 

(b) Annual Bonus, Dunng the Term, subject to Section 4(b), Executive .shall have the opportunity to cam an annual bonus 
("Annual Bonus'"!, with a target bonus opportunity of $750,000 (the "Target Bonus"), undera bonus plan ofthe Company, based upon both rcasonably 
attainable objectives (which may be based on a numberof 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") annually 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 detenmned (which forthe avoidance of doubt shall generally be after the Board's receipt of audited financials forthe year lo which the 
Annual Bonus, i f any, relates), 

(c'l Grants of Equity-Ba,sed Awards. 

(i) Ongoini; Grants Foreach yeardunng the Term, Execuuve shall be granted a combination of restricted stock units in 
respect ofthe Company's Class A common slock ("RSUs"), performance share units in respect of the Company's Class A common slock ("PSUs") and 
nonqualified .stock options in respeci ofthe Company's Class A common stock ("Options") (valued in accordance with Black-Scholcs or similar binomial 
option-pricing model), such awards having an aggregate fairvalue equal lo $1,000,000 (based on the fairmarket value oflhe 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 Opnons - 30%. The 
exercise price foreach Option granted under this Section 3(c)(i) shall be the fairmarket value of the Company's Class A common stock as ofthe date of their 
grant. Each grant of Options and RSUs shall vest in equal annual installments over four years. All ora portion ofcach grant of PSUs shall vest at the end ofa 
three year performance period relating lo the grant. The Compen.sation Committee shall esiabli.sh the PSU perfcimance criteria in good faith and in 
consultation with the Executive, Executive acknowledges that on Febraary 14, 2017 the Company granted him the RSUs, PSUs and Options rcquircd under 
this Agreement in respect ofthe 2017 calendaryear The RSUs, PSUs and Options granted under this Secrion 3(c)(i) shallbe subject to such other terms as set 
forth in the applicable grant agreement and in the Tribune Media Company 2016 Incenrive Compensation Plan, 

(ii) Supplemental Sign-on Grant. On the Effective Date, Executive shall be granted a supplemental award of 27,300 
rcslricted stock units (the "Supplemental RSUs"1. on the lerms and conditions set forth in the restricted stock unit agreement attached as Exhibit B hereto (the 
"Sunnlemental R.SU Agrcement"). Unless otherwise expressly provided in this .Agrcement, references in this Agreement to "RSUs" shall not refer to the 
Supplemental RSUs. Forthe avoidance of doubt, the Supplemental RSUs arc in addition tc, and nol in lieu ofany of, the equity awards lo be granted under 
Secnon 3(c)(i), and the value of the Supplemental RSUs shall noi be taken into account in determining any equity awards to be granted under Section 3(c)(i) 
above. 

(d) Benefits and Perqui.sites Dunng the Term. Executive .shall be entitled to participate in the benefit plans and programs 
(including without limitalion, four (4) weeks' vacation per calendar year, health in,surancc, dental insurance, life in.surance and 401(k) plan) and receive 
perquisites, commen.surale with Executive's position, that arc provided by the Company from time to time for us 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 arrangements. 

(e) Business Expen.se Reimbursements. During the Term, the Company shall promptly reimburse Executive for Execunve's 
rcaiionable and ncces.sary bu.siness expenses in accordance with its then-prevailing policies and procedures for expen.se reimbursement for senior executives 
as approved by the Board in good faith consultation with Executive (which shall include appropnate itcmizanon and ,sub,stantiation of expenses incurred). 
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(fj Retention Bonus. Provided that Execurive remains continuously employed with the Company through and includmg December 
3 1, 201 7, the Company shall pay Executive $1,500,000, in substantially equal installments consistent with the Company's payroll practices during the 
twelve (12) month penod immediately following December 3 I , 2017. 

(g) 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 execunves of the Company, whether through the Company's 
bylaws or oiherwise Dunng the Term and for six years thereafter, the Execunve shall be enntled to the same directors' and officers' liability insurance 
coverage that the Company provides generally to us other directors and officers, as may be altered from time to time for such directors and officers. 

4, Termination of Emnlovment, (a) Executive's employment may be terminated by either pany 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 re.signation of Execunve's employment hereunder (other than resignation for Good Reason) (and in such event the Company in its sole 
discretion may elect to accelerate Execunve's date of termination of employment, it being understood that such termination shall still be treated as a 
voluntary resignation without Good Reason for puiposes of this Agreement); provided, fiirther, that the Notice Period in the event ofthe Company's 
termination of Executive's employment without Cause shall be at least 30 days. Notwithstanding the foregoing, Executive's employment shall automatically 
lerminate upon Execunve's death. The Company reserves the nghl to require Executive not to be in the offices ofthe Company orany of its Affiliates and/or 
nol lo undertake all orany of Executive's duties and/or nol to contact clients, colleagues or advisors ofthe Company or any of its Affiliates (unless oiherwise 
instracted) dunng all or part of any penod of notice of Executive's lerminanon of .service. During the Notice Period, Executive's terms and conditions of 
service and dunes 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 Execurive's employment during the Term, excepl as otherwise provided for under this Seciion 4. 
the obligations ofthe Company to pay cr provide Executive with compensation and benefits under Section 3 shall cease, and the Company shall have no 
further obligations to provide compensation or benefits tc Executive hereunder except (i) for payment ofany accraed but unpaid Base Salary and for 
payment ofany unreimbursed expenses under Section 3(e), in each case accraed or incurted, through the date of termination ofemploymenl and timely 
submitted for reimbursement, payable as soon as practicable and in all events within 30 days following lerminalion ofemploymenl, (ii) as explicitly sel forth 
in any other benefii plans, programs or arrangements applicable (including vacation pay) to terminated employees in which Executive participates, other 
lhan severance plans orpolicies and (iii) as oiherwise expressly required by applicable law. For the avoidance of doubt, any unpaid Annual Bonus for the 
year of termination of employment is forfeited i f during the Term Executive voluntarily terminates his employment (other than for Good Rea.son), is 
terminated by the Company with Cause, or is terminated due lo death or Disability during such year, provided, however, that with respeci to the annual 
bonus payable under Secnon 3(b) for the period of his services in the year in which such event occurs, in the event ofa Change in Control or an Anticipators' 
CIC Terminaiion, 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 rcspect to their services in the same year Excepl as .specifically provided otherwise in the grant agreement or this 
Agreement, all unvested Opnons, RSUs (including the Supplemental RSUs) and PSUs shall terminate immediately upon termination of Executive's 
employment for any reason, and all vested Options shall lemiinalc immediately upon termination of Execunve's employment by the Company with Cause 
dunng the Term. 

(c) If Executive's employment is terminated by the Company without Cause (other than due lo death or Disability) or terminated 
hy Executive for Good Reason (x) priorto January 1, 201 8 or (y) in any event after the occurrence ofa Change in Control and priorto the Term Expiraiion 
Date, then Executive shall be entitled to rcceive severance pay in an aggregate amount (the "Severance Amount") equal to: 
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(i) Two times the sura of (x) Executive's then-current Base Salary plus (y) Execunve's Target Bonus (the "Cash Severance 
Benefit"), such Cash Severance Benefit to be payable in substantially equal installments consistent with the Company's payroll practices during the 
twenty-four (24) month period immediately following such termination if such termination occuis pnor to a Change in Control that qualifies as a 
change in the ownership or effective control of the Company ora change in the ownership ofa .substantial portion ofthe as.sets ofthe Company 
pursuant tc Secnon 409 A of the Intemal Revenue Code of 1986, as amended (the "Code") and the Treasury Regulations promulgated thercunder 
(and such other Trcasury or Intemal Revenue Service guidance), and lo be payable in a single lump sum if such termination occurs cn or within 12 
months following such a Change in Control. 

(ii) Continuation ofany health and dental in,surance benefits underlhc terms ofthe 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 ofthe Company arc rcquircd to pay for such benefits from time to time; provided. 
however that such continuation coverage shall end eariierupon Executive's becoming eligible for comparable coverage under another employer's 
benefit plans; provided, further, lhat to the extent that the provision of such continuation coverage is not permuted under the lerms ofthe Company 
benefit plans or would result in an adverse tax consequence lo the Company under the recentiy enacted healthcare reform law (the Patient Protection 
and Affordable Care Act) or other applicable law, the Company may alteraatively provide Executive with a cash payment in an amount equal to the 
applicable COBR.A premium lhat Executive would otherwi.se be required to pay to obtain COBR.A continuarion 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 referred lo 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 m Section 3(f) had Executive remained employed through December 31,2017. 

(iv) (A) Options and RSUs (other than the Supplemental RSUs, which will be govemed by the terms ofthe Supplemental 
RSU Agreement) granted priorto the dale ofterminancn that would have vested over the two-year penod 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, 201 6 (the "Supplemental PSUs") pursuant to the Performance Share Unit Agreement, dated as of March 1, 2016, between Executive and the 
Company (the "Supplemental PSU Agrcement")) that is unvested on the date of terminarion, a prorated numberof PSUs (a "Prorated PSU Amount'"! 
shall vest after the applicable performance penod, 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 (v) the ratio oflhe 
number of days in the applicable performance penod during which Execunve was employed by the Company comparcd to the total number of days 
in the applicable performance period 

(v) Payment ofany eamed but unpaid Annual Bonus, if any, forthe calendar year pnor to the calendaryear in which such 
termination ofemploymenl occurs. 

d. If Executive's employment is terminated afler December 31. 201 7 in an .Anticipatory CIC Termmanon and the transaction 
contemplated pursuant to Transaction Agreement (ora transaction that supersedes such transaction) is ccn.summated (the "Related Change in Control") 
within the eariier lo occur of (i) the firet anniversaiy of the dale ofthe Anticipatory CIC Termination and (ii) December 31,2018, Executive shall be entitled 
to receive from the Company an amount equal lo the Cash Severance Benefii descnbed in Section 4(c)(i), which amount shall be paid m a lump .sum within 
10 days after the dale the Related Change in Control occurs. In addition. 
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upon an .Anncipatoiy CIC Terminaiion occumng after December 31.2017, Execunve shall be enntled to receive the same benefits continuation provided 
under Seciion 4(c)(ti"), excepl that such benefits continuation shall cease at the earliest lo occur of (i) the time provided in such Section 4(c)(ii), (ii) 30 days 
following the date the transaction contemplated in the Traniiaction Agreement (or, if applicable, a transaction that .supersedes that transaction) is abandoned 
or (lu) if the iransaction contemplated in the Transaction Agreement is nol earlier con.summated, on the earlier to occur of (x) the first anniversary oflhe 
Anticipatory CIC Termination and (y) December 31, 201 8. 

e. If Execurive's employment is terminated dunng the Term due lo death or by the Company due to Disability, then Executive shall 
be entitled to receive (i) payment of any accraed but unpaid Base Salary, (ii) an amount equal tc the Annual Bonus that would have been otherwise payable 
to Executive forthe fiscal year in which such termination occurs (based on pro-forma performance over the enure fiscal year extrapolated from the 
performance ran 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 ofwhich is 365, (iii) the Continued Benefits and accraed vacation pay, and (iv) payment of any unreimbursed expenses incurred through the 
dale of termination. 

f In addition to the payments and benefits otherwise provided under this Seciion 4, ifa Change in Control shall occur dunng the 
Term and within the one yearperiod 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 Execunve for Good Reason, all unvested Opnons, RSUs (other than the Supplemental RSUs) and PSUs (other 
lhan the .Supplemental PSUs) then held by Execunve shall automatically vest in ftill (which, forthe avoidance of doubt, in the case of PSUs shall be the target 
amount) upon the effective dale'of Execunve's termination ofemploymenl. If Executive's employment terminates due lo an Anticipatory CIC Termination, 
then all equity-based awards that would otherwise have been forfeited by Executive in connection with .such termination ofemploymenl, including, without 
limitalion, 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 Conlrol occurs If nc Related Change in Control occurs wilhin the eariier to occur of (ij the first anniversary ofthe date 
of Anticipatory CIC Termination and (ii) December 31, 201 8, then all Contingent Vesting Awards shall be forfeited upon the eariierlo occur of such dales. 

g. In the event that Executive continues to be employed by the Company after December 31, 2017 and his employment is thereafter 
temiinated by the Company without Cause (other than due to death or Disability) or by Executive for Good Reason pnorto the occurrence ofa Change in 
Control occurring prior to the Term Expiration Date or (li) Executive terminates his employment forany reason wilhin 60 days following the Term Expiration 
Date, (x) with respect tc any then outstanding RSUs (otherthan 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 lhan the Supplemental PSUs) that 
is then unvested shall vest and become payable to Executive after the applicable performance penod; provided, however, if Executive's employment is 
terminated by the Company without Cause (other than due to death or Disability) orby 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 subclau.se fx) above In addition, in the event that Executive's 
employment is terminated following December 31, 201 7 or the Term Expiration Dale for any reason, olhcr than by the Company for Cause. Executive shall 
be paid his Annual Bonus in respeci oflhe 2017 fiscal year (in the case ofa lerminanon in 2018) orthe 2018 fi.scal year ('in the case ofa termination in 2019), 
based on actual performance, al the time the .Annual Bonus otherwise would have been paid under Seciion 3(b) above For the avoidance of doubt, except l""or 
the benefits provided under this Seciion 4(g) or in rcspect ofan Anticipatory CIC Termination, in no evcnl shall Executive be entitled to the Severance 
Amount orany other benefits provided under Section 4(c), 4(d), 4(e), 4(t) or 4(g) m connection with a termination of Executive's employment following 
December 3 1, 2017 and prior to the occunencc ofa Change m Control. 

h. Excepl as expressly provided in Section 4(f) in rcspect of Contingent Vesting Awards, nothing else in this Seciion 4 or elsewhere 
in this Agreement to the contrary, the exclusive treatment upon a Change in Control or Execunve's termination ofemploymenl ofthe Supplemental RSUs 
and the Supplemental PSUs shall 
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be the treatment provided in the Supplemental RSU Agreement and the Supplemental PSU Agreement, as applicable. 

i . Notwithstanding anything in this Agreement tc the contrary. Executive's entitlement to the payment and benefits and certain 
rights sel 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 curtent 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 wilhin 55 days following the termination of 
Executive's employment (the "Relea.se Condition"). (B) subject to Executive's continued compliance in all material respects with the terms ofthis 
Agrcement and (C) subject to Section 24. 

j . Upon termination of Executive's employment forany reason, upon the Company's request, Executive agrees to resign, as of the 
dale of such lemunalion ofemploymenl orsuch other date requested, from any positions that the Executive holds with the Company and any of its Affiliates 
(whether as an employee, officer, director, consultant, trastee, committee member cr otherwise) lo the extent Execunve is then serving thereon, 

k. Following any termination of Executive's employment, Execunve shall have no obligation to seek other employment. There 
shall be nc offset against amounts due Executive under this .Agreement on account of any remuneranon attnbulable to later employment, consultancy or 
other remunerative activity of Executive, 

5. Noncompetition and Nonsolicitation. Forpuiposes of Sections 5, 6, 7, 8, 9, 10 and 11 ofthis Agreement, references to the 
Company shall include ils subsidiaries and any Affiliates of the Company lhat arc Controlled by the Company. 

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

(i) while an employee of the Company and,.if Executive is terininated dunng 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 subsidiaries, and any other Affiliates ofthe Company or(y) multi-channel video programming distributor with a carriage contract that 
expires or is scheduled tc expire wilhin 24 monlhs after the Effective Date (an "MVPD") (including, in each case, without limitalion, by owning any interest 
in, managing, controlling, participating in, consulting with, advising, rendenng services for. or in any manner engaging in the business of o-wning, 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 oflhe dale of termination of Execunve's employmentlcollectively, "Competitive Aciivines"). or 
assist any Person in any way tc do, cr attempt to do. anything prohibited by this Secnon 5(.a")(i); provided, however lhat the foregoing shall nol prevent 
Executive from providing legal services to any Person, including any Person that engages in Competitive Activities, following termination ofemploymenl or 
be interpreted in any way that would oiherwise violate applicable Rules of Professional Conduct, provided, fiirther that the foregoing shall not prevent 
Executive from providing ser\'ices as a consultant, employee, advisor, orotherwise with a Person that engages in Competitive .Activities, i f such service 
relationship is restricted solely lo one or more portions oflhe operations and businesses of such Person, such portions do nol engage in Competitive 
Activities, and Executive undertakes not to, and does not, have any discus.sions with, or participate in, the govemance, management or operations of such 
Person orany business segmentsihercofthat engage in Compeiilive .Activities; or 

(ii) while an employee oflhe Company and, IfExecutive is terminated during the Tenn, wilhin the two-year period 
following the tenminaticn, (A) solicit, reerait or hire, or attempt lo solicit, reerait cr 
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hire, any employees ofthe Company or Persons who have worked for the Company during the 12 month penod immediately preceding such ,solicitation, 
recraitmcnt or hiring or attempt thereof (other than Executive's secretary.'executive assistant); (B) intentionally interfere with the relationship ofthe 
Company with any Person who cr which is employed by or otherwise engaged tc perform services for orany customer, client, supplier, developer, 
subcontractor licen.see, licen,sor 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) or (B) above; provided that the preceding Section 5(a")(ii)(.A) shall nol prohibit Executive fitjm (x) conducting a general solicitation 
made by means ofa general purpo.se advertisement not specifically targeted al employees cr other Persons described in Section 5(a)(ii)(A) or (y) soliciting or 
hinng any employee or other Person described in Section 5(a)(iiXA) who is referred to Executive by search firms, employment agencies or other similar 
entities, provided that such firms, agencies or entities have not been instracted by Executive to solicit any such employee or Person or category thereof 

The penods during which the provisions ofSection 5(a) apply shall be lolled dunng (and shall be deemed automatically extended by) any 
period in which Executive is in violation ofthe provisions ofthis Section 5(a), to the extent permitted by law. 

(b) The provisions ofSection 5(a) shall nol be deemed breached as a re.sult 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 nol actively 
participate in the business of such Person; provided, however lhat such secunties are listed on a nanonal secunties exchange; cr(ii) less lhan an aggregate of 
1% in value of any instrament of indebtedness of a Penion engaged, directiy or indirectly, m Compelinve Activities, 

(c) Executive acknowledges lhat the Company has a legitimate business inlerest 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 disclosurc of Confidential Information and the loss cr detenoralion of ils bu.siness 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 ic enter into this Agreement. In light ofthe foregoing, and the Company's and Executive's mutual understanding that in the course ofExeculive's 
duties with the Company he will acquire Confidential Infonnation that would be of significant benefit to a subsequent employer that competes with the 
Company, Executive expressly acknowledges and agrees lhat each and every restraint imposed by this .Agreement (specifically including Seciion 5(a)) is 
reasonable with respeci to subject matter, time period and geographical area. Execunve fiirther acknowledges that although Execurive's compliance with the 
covenants contained in Sections 5, 6, 7, 8 and 9 may prevent Execunve finm eaming a livelihood in a business similar to the business ofthe Company, 
Executive's expenence and capabilities are such that Execunve has other opportunities to earn a livelihood and adequate means of .support for Executive and 
Execunve's dependents. 

6. Nondisclosure of Confidential Information, (a) Executive acknowledges that Executive .shall become familiar with the 
Company's Confidennal Information (as defined below), including trade secrets Execunve acknowledges thai the Confidential Information obtained by 
Executive while employed by the Company is the property ofthe Company Therefore, Executive agrees that Executive shall nol disclose to any 
unaulhonzcd Person cruse for Executive's own purpcses any Confidential Information without the pnorwntien consent ofthe Company, unless and lo the 
extent lhat the aforementioned matters become generally known lo and available for use by the public other than as a result ofExeculive's acts or omissions 
in violation ofthis Agreement; provided, however that IfExecutive receives a request to di.sclose Confidential Infbrmation putsuant to a deposition, 
intertogation, request for informaiion or documents in legal proceedings, subpoena, civil investigative demand, govemmental or regulatory process or .similar 
process. Executive may disclose only that portion of the Confidential Information which is legally required lo be di.sclosed. Noiwith.standing anything in this 
agreement to the contrary, except for information that Executive is required to keep confidential as an attorney forthe Company, this Agreement docs not 
prohibit Executive from providing iralhful testimony or accurate information in connection with any investigation being conducted into the business or 
operations ofthe Company by any government agency 



or other regulator that is responsible for enforcing a law on behalf of the govemment or otherwise providing information to the appropriate government 
regulatory agency orbody 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 obliganons under this 
Section 6 shall continue beyond the termination ofExeculive's employment with the Company and expiranon ofthe Term. 

(b) Forpuiposes of this Agreement. "Confidential Information" means information, observations and data conceming the business or affairs 
ofthe Company, including, without limitation, all business information (whether ornot in written form) which relates tc the Company, or its cu.slomers, 
suppliers or contractors orany other third parties in respect ofwhich 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 Execunve's breach ofthis Agreement, including 
but nol limited to, technical informaiion or reports; formulas; trade secrets; unwritten knowledge and "know-how"; operating instracrions; 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 pncing, competitive strategics and new product 
development; information relating to any forms of compensanon or other personnel-related information; contracts; and supplier lists Confidential 
Information will not include such information known lo Executive priorto Executive's involvement with the Company or informaiion nghtfiilly obtained 
from a third party (other than pursuant to a breach by Executive ofthis .Agreement). Without limiting the forcgoing, Execunve agrces to keep confidential the 
exi,sience of and any information conceming, any dispute between Executive and the Company, except that Execunve may disclose information conceming 
such dispute to the court that is considering such dispute orto Executive's legal counsel (provided that such counsel agrees nol to disclose any such 
information other lhan as necessary forthe prosecution or defense of such dispute). 

(c) Executive fiirther agrces that Executive will not improperiy use or disclose any confidential information or trade secrets, i f any, ofany 
former employers orany other Person to whom Executive has an obligation of confidentiality, and will not bnng onto the premises oflhe Company any > 
unpublished documents orany property belonging to any former employer or any other Person tc whom Executive has an obligation of confidentiality 
unless consented lo in writing by the former employer or other Person. 

(d) Executive is hereby norified in accordance with the Federal Defend Trade Secrets Acl that Executive will ncl be held criminally 
or civilly liable under any federal or state trade secret law for the disclo,sure of a trade sccrct that is made in confidence to a federal, .state, or local government 
official, either directly or indirectly, one an attomey .solely forthe purpose of reporting cr 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 olhcr proceeding, IfExecutive files a lawsuit for retaliation 
against the Company forrcporting a suspected violation of law, Executive may disclose the Company's trade secrcts to his attomey and use the trade secret 
information in the court proceeding IfExecutive files any document containing the trade secret under seal and does not disclo.se the trade secret, except 
pursuant to court order 

7. Retum ofPropertv. Executive acknowledges lhat all notes, memoranda, specifications, devices, formulas, rccords, files, ILsts. 
drawings, documents, models, equipment, property, computer software or intellectual property relating lo the businesses oflhe Company, in whatever form 
(including electronic), and all copies thereof that arc received or created by Executive while an employee ofthe Company or us subsidianes or .Affiliates 
(including but nol limited to Confidential Information and Inventions (as defined below)) are and ,shall remain the property ofthe Company, and Executive 
shall immediately retum such property tc the Company upon the tenmination ofExeculive's employment and, in any event, at the Company's request and 
.subject to inspection in accordance with applicable Company employee policies generally, provided, lhat Executive shall be permitted to retain a copy of 
his conlacts/rolodex and personal files. 
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8, Intellectual Property Rights, (a) Executive agrees lhat the results and proceeds ofExeculive's .services forthe Company 
(including, but not limited lo, any trade secrets, products, services, processes, know-how, designs, developments, innovations, analyses, drawings, rcports, 
techniques, formulas, methods, developmental or expenmental work, improvements, discovenes, inventions, ideas, source and object codes, programs, 
matters of a literary, mu.sical, dramatic cr otherwisie creative nature, wniings and other works of authoiship) resulting from services peribrmed while an 
employee ofthe Company and any works in progress, whether crnol patentable or regi-strable under copyright orsimilar statutes, that were made, developed, 
conceived or reduced to practice or leamed by Executive, either alone orjointly with others (collecnvely, "Inventions"), shall be worics-made-for-hirc and the 
Company shall be deemed the sole o-wner throughout the universe of any and all trade secrct, patent, copyright and other intellectual property nghts 
(collecnvely, "Propnetary Rights") of whatsoever narare ihercin, whether or nol now or hereafter known, existing, contemplated, recognized or developed, 
with the right lo use the same in perpetuity in any manner the Company determines in ils sole discretion, without any further payment to Executive 
whatsoever If, for any reason, any of such results and proceeds shall nol legally be a work-made-fcr-hire and/or there are any Proprietary Rights which do not 
accrae to the Company under the immediately preceding sentence, then Executive hereby irtevocably assigns and agrces to assign any and all ofExeculive's 
right, title and interest thereto, including any and all Proprietary Rights of whatsoever nature therein, whether or ncl now or hercafter known, existing, 
coniemplated, recognized or developed, lo the Company, and the Company shall have the nght lo use the same in perpetuity throughout the universe in any 
manner determined by the Company without any fiirther payment to Executive whatsoever As to any Invention that Executive is rcquircd to assign. 
Executive shall promptly and fiilly disclose to the Company all informanon 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 reasionably deem useftil or desirable lo establish ordocumenl the Company's exclusive 
ownership throughout the Uniled States of America or any other country ofany 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 Propnetary Rights in the Inventions lhat cannot be 
assigned in the manner described above. Executive unconditionally and irtevocably waives the enforcement of such Propnetary Rights, This Section 8(b) is 
subject to and shall not be deemed lo limit, restnct orconsntule any waiver by the Company ofany 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 lhat, from lime to time, as may be 
requested by the Company and at the Company's sole cosl and expense. Executive .shall assist the Company in every proper and lawfiil way to obtain and 
from nme lo time enforce Propnetary Rights relating to Inventions m any and all countries. Execurive shall execute, venfy 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, .su,staining, and enforcing such Propneiar\' Rights and the assignment thereof In addition. Executive shall execute, verify and deliver 
assignments of such Propnetary Rights to the Company or its designees. Execunve's obliganons under this Section 8 shall connnue beyond the termination 
ofExeculive's employment with the Company and expiration of the Term. 

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

9, Nondisparagemenl. While employed and at all limes thereafter. Executive shall nol, whether in wnting or orally, disparage the 
Company, or their prcdcces.scrs and succes,sors, or any oflhe current or former directors, officers, employees, shareholders, partners, members, agents or 
representatives ofany ofthe foregoing, with respect to any of their respective past or prcsent activities; or otherwise publish (whether in writing or orally) 
liiatements that tend to portray any oflhe aforementioned parties in an unfavorable light; provided lhat nothing herein shall or shall be deemed to prc-vent or 
impair Executive from testifying tralh fiilly in any legal or admini.slrative proceeding if such testimony is compelled or requested (orolhcrwi.se complying 
with legal requirements) or from filing cr presenting tmthful statements in any legal or adn-iinisirative proceeding in which Executive is named as a 
defendant. 



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 dunng which Executive rcmains subject lo any oflhe covenants set forth in Section 5, Executive shall 
provide such prospective employer with written notice of such provisions of this Agreement, with a copy of .such nonce delivercd simultaneously lo the 
Company. Forthe avoidance of doubt, the Company shall in any event be permuted to provide any such prospeclive employer with wntten notice ofthe 
provisions ofSection 5 ofthis Agreement. 

11, Remedies and Iniunctive Relief Executive acknowledges that a violation by Executive ofany 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 matenal but not readily ascertainable, and lhat any 
remedy at law (including the paymenl of damages) would be inadequate. .Accordingly, Executive agrees lhat, notwithstanding any provision ofthis 
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 jun.sdiction for any actual or threatened breach of any of the covenanls set forth in Section 5, 6, 7, 8 or 9 in addition lo any other legal or equitable 
remedies it may have. The preceding sentence shall not be constraed as a waiver of the nghts that the Company may have for damages under this .Agreement 
or otherwise, and all of the Company's nghts shall be unrestricted, and nctwith,standing the fact that any such provision may be determined ncl to be subject 
to specific performance, the Company will nevertheless be enntled to seek to recover monetary damages as a result ofExeculive's breach of such provision. 

12 Repre.sentations ofExeculive: Advice of Counsel, (a) Executive represents, warrants and covenants that as of the Effective 
Date: (i) Executive has the ftill right, authority and capacity to enter into this Agreement and perform Execunve's obligations hereunder, (ii) Executive is nol 
bound by any agreement that conflicts with or prevents orrestncls the ftill performance ofExeculive's dunes and obligations lo the Company hereunder 
during or after the Tenm, (iii) the execution and delivery ofthis Agreement shall nol result in any breach orviolaticn of, ora default under, any existing 
obligation, commitment or agreement lo which Executive is subject and (iv) Executive pcssesses 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) Pnorto execution of this Agreement, Executive was advised by the Company ofExeculive's right lo seek independent advice 
from an attomey ofExeculive's own selection regarding this Agreement. Executive acknowledges that Execunve has entered into this Agreement knowingly 
and voluntanly and with fiill knowledge and understanding ofthe provisions of this Agreement after being given the opportunity to consult with counsel. 
Executive further represents that in entenng into this .Agreement, Executive is not relying on any statements or representations made by any ofthe 
Company's directors, officers, employees or agents which are nol 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 rcasonable notice and without the necessity ofthe Company's obtaining a subpoena 
or court order. Executive shall provide rca.sonablc cooperation in connection with any .suit, action orproceeding (orany appeal from any .suit, action or 
proceeding), and any investigation and/or defense ofany claims asserted again.st any Released Parties, which relate to events occun-ing during Executive's 
employment with the Company and us Affiliates as to which Executive may have relevant infbrmation (including but nol limited to fumishing relevant 
information and matcnals to the Company or its designee and/or providing testimony at depositions and at tnal), provided that with respect lo such 
cooperation occumng following termination of employment, the Company shall reimburse Executive for expenses reasonably incurred in connection 
therewith, and further provided that any such cooperation occumng after the termination ofExeculive's employment shall be .scheduled to the extent 
reasonably practicable so as nol to unreasonably interf"ere 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 arc required tc be withheld pursuant tc any applicable law or regulation., 

15. Assignment, (a) This .Agreement is personal to Execunve and without the prior written consent oflhe Company shall not be 
assignable by Executive, except forthe assignment by will orthe laws of descent and distribution, and any assignment in violation ofthis Agrcement shall be 
void. TTie Company may only assign this Agreement, and its rights and obligations hereunder, in accordance with the terms of Seciion 15(b) hercof", or to an 
.Affiliate of the Company, provided that any such assignee expressly agrees to assume in wnting and perform all obligations ofthe Company hereunder 

(b) This Agreement shall be binding on, and .shall mure to the benefii of, the parties to i l and their respective heirs, legal 
rcpreseniatives, successors and permitted assigns (including, without limitation, successors by merger, consolidation, sale orsimilar Iransaction, and, in the 
event ofExeculive's death. Executive's estate and heirs in the case of any payments due to Executive hereunder). Executive acknowledges and agrees that all 
ofExeculive's covenants and obligations to the Company, as well as the nghts of the Company hereunder, shall ran in favor of and shall be enforceable by 
the Company and its successors and assigns, 

(c) In the event ofExeculive'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 Execunve'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 limes that such payments were due to 
be paid to Executive. 

16. Goveming Law: No Con.sirtiction .Against Drafter This .Agreement shall be deemed lo be made in the Slale ofNcw York, and 
the validity, interpretation, con,slraciicn, and performance ofthis Agreemem in all respects shall be govemed by the laws ofthe Slate of New York wiihoul 
regard to its pnnciples of conflicts of law. No provision of this .Agreement or any related document will be constraed against or inleipreted lo the 
disadvantage of any party hereto by any court or other govemmental or judicial authority by reason of such party's having or being deemed lo have 
slractured or drafted such provision. 

17 Consent to Jurisdiction. Waiver of .lurv Trial, (a) Except as clhcrwi.se specifically provided herein. Executive and the Company 
each hereby tnrcvocably submits to the exclusive junsdicnon ofthe federal courts located within the Borough of Manhattan (or, if subject matter juri.sdiciion 
in such courts is not available, in any state court located within the Borough of Manhattan) over any dispute ansing out of orrelanng tc this Agreement. 
Excepl as otherwise specifically provided in this Agreement, the parties undertake not to commence any suit, action orproceeding arising out of orrelating 
10 this .Agreement in a foram other than a foram described in this Seciion 17(a); provided, however, lhat nothing herein shall preclude the either party from 
bringing any suil, action or proceeding in any other court for the purpo.ses of enforcing the provusions ofthis Section 1 7 or enforcing any judgment obtained 
by either party. 

(b) The agreement oflhe parties to the foram described in Section 17(a) is independent ofthe law that may be applied m any 
suit, action, orproceeding and the parties agree to .such foram even if such foram may under applicable law choose lo apply non-foram law. The parties 
hereby waive, lo the fill lest extent permitted by applicable law, any objection which ihcy now or hereafter have to personal jun.sdiction or to the laying of 
venue ofany such suit, action orproceeding brought in an applicable court descnbed in Section 17(a), and the parties agrce that ihey .shall nol attempt to 
deny or defeat such personal junsdiction by motion or other request for leave from any such court. The parties agrce lhat, to the fiillcst extent permitted by 
applicable law, a final and non-appealable judgment in any suil, action or proceeding brought in any applicable court descnbed in Section 1 7(a) shall be 
conclusive and binding upon the parties and may be enforced in any ctherjurisdicncn. 



(c) The parties hercto irrevocably consent to the service of any and all process in any suit, action or proceeding arising out ofor 
relating to this Agrcement by the mailing of copies of such process to such party al such party's address specified in Section 21. 

(d) Each party hereto hereby waives, tc the ftillest extent permitted by applicable law, any nght it may have to a trial by 
jury in respect ofany suit, action orproceeding arising out of orrelating to this Agreement. Each party hereto (i) certifies that no representative, agent or 
attorney ofany other pany has represented, expressly orotherwise, that such pany would not, in the event of any action, suit orproceeding, seek to enforce 
the foregoing waiver and (ii) acknowledges that it and the other party hereto have been induced lo enter into this Agreement by, among other things, the 
mutual waiver and certifications in this Section 17(d). 

(e) Except as determined in a final judgment by any arbiter ofan acnon, suit orproceeding brought in connection with 
any dispute arising out of orrelating to this .Agrcement, each party hereto shall be rcspon.sible for its own co-sts and expenses (including outside attomeys' 
fees and expenses) incurred in connection with any dispute arising cut of or relating to this Agrcement. 

1 8. Amendmenl; No Waiver: Severabilitv. (a) No provisions ofthis 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 Executive). The failure of a party to insist upon 
stnct adherence to any term ofthis Agrcement on any occasion shall not be considered a waiver of such party's rights or deprive such party ofthe right 
thereafter to insist upon strict adherence to that term or any other term ofthis Agreement. No failure or delay by eitherparty in exercising any right or power 
hereunder will operate as a waiver thereof, norwill any single orpartial exercise of any .such nght or power, orany abandonment ofany steps to enforce such 
a nght cr power, preclude any oiher or fiirther exercise thereof orthe exercise of any other nght or power 

(b) If any term or provision ofthis 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 tran.sactions contemplated by this Agreement is not affected in any manner materially adverse lo any party; provided, that in the event lhat any court of 
competent jurisdiction shall finally hold in a non-appealable judicial determination that any provision ofSection 5, 6, 7, 8 or9 (whether in whole or in part) 
IS void or constitutes an unreasonable restriction againsi Executive, such provision shall nol be rendered void but shall be deemed lo be modified to the 
minimum extent necessary to make such provision enforceable forthe longest duration and the grcatest scope as such court may determine constitutes a 
reasonable restriction underthe circumstances. Subject to the foregoing, upon such determination thai any term orothcrprovision is invalid, illegal or 
incapable of being enforced, the parties hereto shall negonate in good faith to modify this Agreement so as tc effect the original intent oflhe parties as 
closely as possible in a mutually acceptable manner in order lhat the transactions contemplated hereby be consummated as onginally coniemplated to the 
fullest extent possible 

19. Entirc .Agreement. This Agrccmcni (including Us exhibils) con.slilules the entire agrcement and understanding between the 
Company and Executive with respeci lo the subject matter hereof and supersedes all prior agreemenls and understandings (whether written ororal). between 
Executive and the Company, relating lo such subject matter, including, without limiiation, the Onginal Agreement. None ofthe parties shall be liable or 
bound to any other party in any manner by any TCpresenlations and watrantics or covenants relating lo such subject matter except as specifically set forth 
herein. Notwith.standing anything hercin to the contrary, nothing in this Agreement (other lhan the terminarion provisions in Section 4) shall divest 
Executive from any benefits previously granted lo orvested by Execunve, including equity awards granted or vested prior to the Effective Date. 

20. Survival, The rights and obligations ofthe parties underthe provisions ofthis Agreement shall survive, and remain binding and 
enforceable, notwithstanding the expiration of the Term, the termination of this .Agreement, the lerminalion ofExeculive's employment hereunder or any 
settlement ofthe financial rights and obligations ansing from Executive's employment hercunder to the extent necessary to preserve the intended 
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benefits of .such provisions. Without limUing the generality ofthe foregoing or Secnon 1(a), Sections 5 through 24 of this Agreement shall sup.'ive 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 

21. Notices, All notices orother communications required or pertnitted 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 scri'ice and shall be deemed given 
when ,sc delivered by hand or facsimile, or i f mailed, three days after mailing (one business day in the ca.se of express mail or overnight courier service) lo the 
parties ar the following addresses or facsimiles (or at such other addre.ss fora party as shall be specified by like notice); 

I f to the Company, Tribune Media Company 

685 Third Avenue 

.New York, .N'Y 10017 

.Attn: Chief Executive Officer 

Attn: Chairman ofthe Compensation Committee 

With a copy to- La-wrcncc K. Cagney, Esq, 

Debevoise & Plimpton LLP 

919 Third Avenue 

New York, 10022 

Ikcagney'iidebevoisc.com 

If to Executive: Vlr Edward Lazaras 

,At the mo.st recent address on file with the Company 

Nonces delivered by facsimile :shall have the same legal effect as i f such nonce had been delivered in peison. 

.... 22. Headings and Relctenee;, The headings ofthis .Agrceincni are in:seRed i"or convenience only .iiul neither ninsi i lute pan 0!";!::s 
.Agt-eeirierit nor affect in any way the meaning or intcrpretytiun ofthis .•\g|-eenient. Wlien a reference in this .Agreement is iriiule m a Section. ;-.uch reference 
.;hall he tti a Section oi this .Agreeirieni uiiicss oiherwise indicated. 

23 Counterparts. I'liis .\gre'.'nient may be executed in one ornioi-tr eoumeipans lineludiiig via facsimiie and elecrronic image .scan 
ipdOl, each ofwhich .shall be deemed lo be an ongma!. hut all ofv.'h!ch •.oge'.her shall consiiiule one and the .-tame msttiiineni and shall become eileciive 
when one or more eounierparts have been signed by •,;aeh oflhe parties and delivered to '.he oiher parti.;s 

24. .Sechun 4(l9.A ;a) f'or puiposes ul thi> .Agivemenl, '.Sectuin 409.A"" means Section 4fl9.'\ ui'the it'.iema; Revenue Cod-:- o! ! 9S'.;, 
as amended (the "Code""), and the Treasury' Regulations promulgated thereunder (and such other Treasurj' or Iniemal Revenue .Service guidance) as in effect 
from time to tunc. The parties iniend that any amounts payable hereunder that could eonsiiuue "dcfcned coiTipeii.sation"" witiii i i the meaning 



of Secrion 409A w-ill be compliant with Section 409A or exempt from Section 409A. Notwithstanding the foregoing, the Executive shall be solely 
responsible and liable forthe satisfaction of all taxes and penalties that may be imposed on or for the account ofthe 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 norany of Us affiliates shall have any obligation to indemnify orotherwise hold the Executive (orany beneficiary) harmless from any or all of such 
taxes or penalties, 

b. Not-withstanding anything ih this Agrcement to the contrary, the following .special rale ,shall apply, i f and lo the extent required 
in orderto avoid the imposition of additional taxes under Section 409A, in the event that (i) Executive is deemed to be a "specified employee" within the 
meaning ofSection 409A(a)(2)(B)(i), (ii) amounts or benefits under this Agreement orany other program, plan or arrangement ofthe Company ora controlled 
group affiliate thereof are due or payable on account of "separanon from service" within the meaning of Treasury Regulations § l,409A-l(h) and (iii) 
Executive is employed by a public company ora controlled group affiliate thereof no payments hereunder lhat are "defcned compen,saiion" subject lo 
Section 409A shall be made to Executive prior lo the date that is six (6) monlhs after the date of Execurive's separation from .service or i f earlier, Executive's 
dale 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 dale. 

c. Any paymenl or benefit due upon a terminarion ofExeculive's employment that represents a "defertal of compensation" within 
the meaning ofSection 409A shall commence lo be paid or provided to Executive 61 days following a ".separation from service" as defined in Treasuiy 
Regulations § 1.409A-1 (h). provided lhat Executive sansfies the Release Condinon. if required by Section 4(i). Each payment made under this Agreement 
(including each separate installment payment in the case ofa series of installment payments) shall be deemed to be a separate payment forpuiposes of 
Section 409A. Amounts payable under this Agreement shall be deemed ncl to be a "deferral of compensation" subject lo Section 409 A to the extent provided 
in the exceptions in Trcasury Regulations §§ 1 409.A-1 (b)(4) ("short-term deferrals") and (b)(9) ("separation pay plans," including the exception under 
subparagraph (in)) and other applicable provisions ofSection 409A. For purposes ofthis Agreement, with respeci to payments ofany amounts that are 
considered lo be "deferred compensation" subject lo Section 409A, references to "lerminalion ofemploymenl", "terminaiion", or words and phrases of similar 
import, shall be deemed to refer to Execunve'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 Sccnon 409A. 

d. Notwithstanding anything to the contrary in this Agreement, any payment or benefit under this Agreement or oiherwise that is 
eligible for exemption from Section 409A pursuant lo Treasury Regulanons § 1.409A-1 (b)(9)(v)(.A) or(C) (relanng to certain reimbursements and in-kind 
benefits) shall be paid or provided to Executive only to the extent that the expenses are not incurred, orthe benefits are nol provided, beyond the last day of 
the second calendaryear following the calendaryear in which Executive's "separation from service" occurs, and provided that such expenses are reimbursed 
no later lhan the last day ofthe third calendar year following the calendaryear in which Executive's "separation from service" occurs. To the extent thai any 
indemnification payment, expense rcimburscment, orthe provision ofany in-kind benefit is determined lo be subject lo Section 409A (and nol exempt 
putsuant to ihe prior sentence orotherwise), the amount ofany such indemnification payment or expenses eligible for reimbursement, orthe provision ofany 
in-kind benefit, in one calendar year .shall not affect the indemnification payment or provision of in-kind benefits or expen.ses eligible for reimbursement in 
any other calendaryear (except for any life-time cr other aggregate limitation applicable to medical cxpensics), and in no event shall any indemnification 
payment or expenses be reimbursed after the last day of the calendar year following the calendar year m which Executive incuncd such indemnification 
paymenl or expenses, and in no event .shall any nght lo indemnification paymenl or reimbursement or the provision ofany in-kind benefit be subject to 
liquidation or exchange for another benefit. 

[Remainder of page inleniionally left blank: signature page follows] 
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IN WTT7MESS WHEREOF, this Agrcement has been duly executed by the parties as ofthe date first wntten above 

TRIBUNE .MEDIA COMPANY 

By- As/ Peter Kem 

Name; Peter Kem 

Title- Interim Chief Executive Officer 

/s/ Edward Lazaras 

EDWARD LAZARUS 

I .fu-i.:^nfft; of tuturc '"•iiills 



Annex A 

Certain Definitions 

".Affiliate" means, with respeci to any specified Person, any other Person that directiy or indirectly, through one or more intermedianes, 
Controls, is Controlled by, or is under common Control with, such specified Person, provided that, in any event, any business in which the Company has any 
direct or indirect ownership interest shall be treated as an Affiliate ofthe Company. 

".Anticipatory CIC Termination" means the lerminalion ofExeculive's employment by the Company without Cause (other than due to 
death or Disability) orby Execunve for Good Reason, in either case, after the Company enters into aTransacnon Agreement, 

"Cause" means: (a) the conviction of, or nolo contendere or guilty plea, to a felony (whether any nghl to appeal has been or may be 
exercised); (b) conduct constituting embezzlement, material misappropriation or fraud, whether or not rclaled to Executive's employment with the Company; 
(c) commission ofa matenal act of dishonesty cr conduct in violanon of Company's written policies and codes of conduct; (d) willful unaulhonzcd 
disclosure cruse of Confidential Information; (e) matenal improper deslracnon of Company property; (f) willfiil misconduct in connecnon with the 
performance ofExeculive's duties; or(g) any finding by the Secunties and Exchange Commission pertaining lo the willfiil conduct oflhe Executive which, 
in the opinion of independent counsel selecled by the Company, could reasonably be expected to impair or impede the Company's ability to register, lisl, or 
otherwise offer its stock to the public, or following any initial public offenng, to maintain itself as a publicly traded company; provided, however that 
Execunve .shall be "provided a single 10 business-day penod to cure any such breach set forth in clause (c), (c) or(f), lo the extent curable. Forthe avoidance 
of doubt, placing the Executive on paid leave for up to 60 days during which the Company continues to provide the Execunve with the Base Salary and 
other compensation and benefits required under Seciion 3 of this Agreement, pending the Board's good faith determination of whether there is a basis lo 
tertmnale the Executive forCause, will nol by il.self constitute a termination oflhe Executive's employment hereunder or provide the Executive with Good 
Rea.son to resign his employment. 

"Change in Control" shall be deemed to occur'upon-

(i) the acquLsition, through a transaction or series of transactions (other than through a public offering of the Company's common stock 
underthe Secunties .Act of 1933 or similar law or regulation governing the offenng and .sale cfsecuniies in a junsdiction other lhan the United States), by 
any Person of beneficial ownership (as defined in Rule 13d-3 promulgated under Section 13 of the Secunties Exchange .Act of 1 934, as amended (the 
"Exchange .Act'"!, "Beneficial Ownership"! of more than 50% (on a fiilly 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 slock is,suable upon the 'exerci.se ofoptions or warrants, the conversion of 
convertible ,slock or debt, and the exercise ofany similar nghl to acquire such common slock (the "Out.standing Comnanv Common Stock'"! or (B) the 
combined voting powerof the then-outstanding voting secunties oflhe Company entitled to vole generally in the election of directors (the "Outstanding 
Companv Voting Secunlies"): 

(ii) the date upon which individuals who. dunng any con.secuiivc 24-month penod. constitute the Board (the "Incumbent Dircctors"! 
cease forany rea.son to constitute at lea.st a majonty ofthe Board; provided, lhat any person becoming a director .sub.sequent lo the dale hereof whose election 
or nomination for election was approved by a vote ofat least two thirds of the Incumbent Directors then on the Board (eilher by a specific vote or by approval 
ofthe proxy slalement of the Company in which .such person is named as a nominee fordirccior without wniien 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 ofan 
actual or threatened election coniest, as .such terms are used in Rule 14a-l 2 ofRegulation 14.A promulgated under the Exchange Acl. 
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with respect to directors eras a rcsult ofany oiher actual or threatened solicitation of proxies or consents by or on behalf of any Person other than the Board 
shall be deemed an Incumbent Director, or 

(iii) the coniiummalion ofa reorganization, recapitalization, merger amalgamanon, consolidation, statutory share exchange, orsimilar 
form of corporate tran,saction involving the Company (a "Business Combination"), or sale, transfer, or other disposition of all orsub.slanlially all ofthe 
business or assets of the Company lo third party purchaser that is not an Affiliate ofthe Company (a "Sale"), that in each case requires the approval ofthe 
Company's stockholders (whether for such Business Combination or Sale orthe issuance of securiiies in such Business Combination or Sale), unless 
immediately following such Business Combination or Sale, (A) 50% or mora ofthe total voting power of (x) the cnniy resulting from such Business 
Combination orthe entity that has acquired all or substantially all ofthe business or assets ofthe Company in a Sale (in either case, the "Surviving 
Companv"), or(y) if applicable, the ultimate parent entity that directly or indirectiy has Beneficial Ovnership of sufficienl vonng securiiies eligible to elect a 
majonty ofthe board of directors (orthe analogous goveming body) ofthe Surviving Company (the "Parent Companv"), is represented by the Outstanding 
Company Voting Secunties that were outstanding immediately pnorto such Business Combination or Sale (cr, if applicable, is represented by shares into 
which the Outstanding Company Voting Secunties were converted or exchanged pursuant to such Business Combination or Sale), and such voting power 
among the holders thereof is in sub.staniially the same proportion as the voting powerof the Out.standing Company Voting Securities among the holders 
thereof immediately priorto the Business Combination or Sale, and (B) no Person is or becomes the Beneficial Owner, directly or indirectly, of more lhan 
50% oflhe total voting powerof the outstanding voting secunties eligible lo elect members of the board of directors (orthe analogous goveming body) of 
the Parent Company (cr, if there is no Parent Company, the Surviving Company). 

"Control" (including, with corrclaiive meanings, the terms "Controlled bv" and "under common Conlrol with"), as u.sed with rcspect lo any 
Person, means the direct or indirect possession of the power to direct or cause the direcnon ofthe management orpolicies of.such Person, whether through the 
ownership of voting secunties, by contract or otherwise. 

"Di.sabiliiv" means Executive would be entitled lo long-term disability benefits underthe Company's long-term disability plan as in effect 
from time lo time, without regard lo any waiting or elimination period under such plan and as.suining for the purpcse of such determination lhat Executive is 
actually participating in such plan at .such time. If the Company docs nol maintain a long-term disability plan, "Disability" means Executive's inability to 
perform Executive's duties and responsibilities hereunderdue to physical ormental illness or incapacity that is expected to last fora consecutive period of 
90 days or fora penod of 120 days in any 365 day period as determined by the Board in us good faith judgment. 

"Good Reason" means, without the Executive's pnor wntten consent, one or more ofthe following events, (a) a reduction in the Base 
Salary or .Annual Bonus target opportunity; (b) a matenal diminution or adverse change in the dunes, authority, responsibilities, positions or reporting lines 
of aulhonly ofthe Executive (including without limitation, any change in Executive's reporting lines of authority such that Execunve ceases to report 
directly to the Chief Executive Officer ofthe Company); (c) the Company's requinng the Executive to be based at a location tn excess of 50 miles from the 
location of the Executive's principal job location or office specified in Section 2(b), except f'or rcquircd travel on the Company's business to an extent 
substantially consistent wilh the Executive's posinon, above; or ( d) in the case of a Change in Conlrol that is eilher a Business Combination in which the 
Company is not the Surviving Company or a Sale, the failure ofthe Surviving Company to assume this .Agreement; provided, however, that pnor to resigning 
forGood Reason, Executive shall give wntten notice to the Company ofthe facts and circumstances claimed lo provide a basis forsuch resignation nol more 
than thirty (30) days following his knowledge of such facts and circu.m.stances, and the Company shall have thirty (30) days after receipt of such notice to 
cure such facts and circumstances (and ifso cured, then Executive shall not be pemiitted to resign forGood Reason in respect thereof). ,.\ny termination of 
employmeni hy Executive forGood Reason shall be cominunicated to the Company by wntien notice, which shall include Executive's date of termination of 
employment (which, except as sel forth in the preceding sentence, shall be a dale at least ten (I 0) days after delivery-
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of such notice and the expiration of such cure period and not later lhan 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 lhat any of the items described in clause (b) above has occurred shall be presumed to be correct, unless 
rcfiited by clear and convincing evidence lo the contrary, Forthe avoidance of doubt, in nc event shall the mere occurrcnce ofa Change in Control, the 
disposition of one or more divisions or business units ofthe Company orthe Company ceasing to be a public company, absent any fiirther impact on the 
Executive, be deemed to constitute Good Reason, 

"Govemmental Entity" means any national, stale, county, local, municipal or other govemment orany court of competent jurisdiction, 
administrative agency or commission or other govemmental authority orinstramenlality, 

"Person" means any individual, firm, corporation, partnership, limited liability company, trast, joint venture, association, Govemmental 
Entity, unincorporated entity orother entity, 

"Tran.saclion Agreement" means a definitive agreement, the consummanon ofwhich would constitute a Change in Control that qualifies as 
a change in the ownership or effective control ofthe Company ora change in the ownership ofa substantial portion ofthe assets ofthe Company pursuant to 
Section 409A 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. Edward Lazaras ("Executive"), on his own behalf and on behalf ofhis descendants, dependents, heirs, executors and administrators and 
permitted assigns, past and present ("Executive Related Parties"), in consideration forthe amounts payable and benefits lo be provided to him under that 
Employmeni Agreement, daled as of January 1, 2016, between Tribune Media Company, a Delaware corporation (the "Companv"), and Executive (the 
"Emplovment Agreement"), hereby covenants not to sue or pursue any litigation against, and waives releases and discharges the Company, its Afliliates (as 
defined in the Employment Agreement), their predecessors, and .successors, and all of their respective curtent or former directors, officeis, employees, 
shareholders, partners, members, agents or rcprcscntalives, managers, employees, trastees (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, defen.ses, complainus. actions, charges or causes of action whatsoever, of any and every kind and description, whether 
known or unknown, accraed ornot accraed, that Executive ever had, now has or shall or may have or assert as ofthe date ofthis General Release and 
Covenant Not to Sue against the Releasees relating to Executive's employmeni wiih the Company orthe termination thereof or Executive's ser\'ice as an 
officer or director of the Company or its Affiliates or the termination of such service, including, without limiting the generality ofthe foregoing, any claims, 
demands, rights, judgments, defenses, actions, charges or causes of action related lo employmeni cr termination ofemploymenl or that arise out of or relate in 
any way to the Age Discrimination in Employment Act of 1967 ("ADE.A," a law that prohibits discrimination on the basis of age), the National Labor 
Relations .Act, the Civil Rights Act of 1991, the Americans Wilh Disabilines Act of 1990, Title VII ofthe Civil Rights Acl of 1964, the Employee Renremeni 
Income Secunly Acl of 1974, the Family and Medical Leave ,Act, the Sarbanes-Oxley Acl of2002, all as amended, and other federal, state and local laws 
relating tc discnminalion on the basis of age, .sex or other protected class, allclaims under federal, stale or local laws for express or implied breach of contract, 
wrongfiil discharge, defamation, intentional infiicnon of emorional di.siress, and any related claims for attomeys' fees and co,sts (collecnvely, "Claims") (the 
"Release"); provided, however, that nothing herein shall rclea.se the Company from (i) any of Us obligations to Executive under the Employmeni Agreement 
(including, without limiiation, ils obligation lo pay the amounts and provide the benefits conditioned upon the effectiveness ofthis General Release and 
Covenant Not lo Sue) orthe Supplemental PSU Agreement or Supplemental RSU Agreement (as .such terms are defined in the Employmeni Agreement): (li) 
any nghts Executive may have in respeci of accraed vested benefits underthe employee benefit plans ofthe Company and us subsidianes, including any 
equity-based compensation or benefit plans: (iii) any nghts Executive may have to indemnification underthe 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 ic obtain contnbution as permitted by applicable law in the event ofan entry ofjudgmenl again,st Executive and 
the Company as a result of any acl or failure tc act for which Executive and the Company arc held jointly liable; cr (v) any nghts Executive and the 
Executive Related Parties may have that cannot be released as a matter of applicable law. 

2. Executive fiirther agrees that this General Release and Covenant Not to Sue may be pleaded as a fiill defense to any action, suit orother 
proceeding for Claims that is or may be initiated, prosecuted or maintained by Executive or Executive's heirs or ,'i,ssigns Executive understands and confirms 
that he is executing this General Relea.se and Covenant Not to Sue voluntarily and knowingly, but that this General Release and Covenant Not to Sue does 
not aff'ecl Executive's nghl to claim otherwise under ADE.A In addition. Executive shall not be precluded by this General Relea,se 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 wilh respect lo any monetary or other financial relief arising fhsm any such 
administrative proceeding. 

3. In fiirthcrance oflhe agreemenls sel forth above. Executive hereby expressly waives and relinquishes any and all rights under any 
applicable statute, dcctnne or principle of law restricting the nght ofany person to release claims lhat such person docs not know or suspect to exist al the 
time of executing a release, which claims, if known, may have matenally affected such person's decision to give such a release In connection with such 
waiver and relinquishment. Executive acknowledges that he is aware lhat Executive may hereafter discover claims presently unknown or unsuspected, or 
facts m addition to or different from those that Executive now knows or believes to be trae, with respect to the matters relea.scd herein. Nevertheless, it is 
Execunve's intention lo fiilly, finally and forever release all such matiers, and all claims relating thereto, that now exist, may exisl or theretofore have existed, 
as specifically provided herein The parties hereto acknowledge and agree that this waiver shall be an essential and matenal lerai oflhe relea.se contained 
above. Nothing tn this paragraph is intended to expand the scope ofthe relea,se as specified herein, 

4. The Company's offer to Executive ofthis General Release and Covenant Not to Sue and the payments and benefits set forth in the 
Employment Agreement arc not intended as, and shall not be constraed as, any admission of liability, wrongdoing or improper conduct by the Company. 
Executive acknowledges lhat Execunve has not filed or caused to be filed any complaint, charge, claim orproceeding, against any ofthe Releasees before 
any local, stale, federal or foreign agency, court cr 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 his 
behalf any Proceeding and will ncl participate in any Proceeding, in each case, excepl as required by law; and (̂ ii) waives any right Executive may have to 
benefit tn any manner frum any relief (whether monetary or otherwise) ari,sing out ofany Proceeding, including any Proceeding conducted by the Equal 
Employmeni Opportunity Commission ("EEOC"). 

5. Notwithstanding anything else contained in this General Release and Covenant Not to Sue, the Employmeni Agreement orany other 
agreement between the Executive and the Company or any of us Affiliates lo the contrary, including, without limitation. Section 1 hereof, nothing in any 
.such agreement limits or,shall be constraed to hrmt (i) Employee's ability to file a charge or complaint with the Equal Employment Opportunity Commission 
("EEOC"), the National Labor Relations Board, the Occupational Safely and Health Administration, the Securities and Exchange Commission or any other 
federal, state or local govemmental agency or commission ("Govemment Agencies"), (ii) Executive's ability to communicate with any Govemment Agencies 
orotherwise participate in any investigation orproceeding thai may be conducted by any Government .Agency, including providing documents orother 
information, without notice to the Company oriju.) Executive's right to receive an award for information provided to any Govemment Agencies. 

6. Executive acknowledges that he has been offered but declined a period oflime ofat least [21/45] days [To be selected based on 
whether applicable termination is "in connection with an exit incennve or other employment terminaiion program" (as such phrase is defined in ADEA).] lo 
consider whether to .sign this General Release and Covenant Nol to Sue, which Executive has waived, and the Company agrees that Executive may cancel 
this General Release and Covenant Nol to Sue at any time dunng the seven days following the dale on which this General Relea.se 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 ofthis General Relea.se and Covenant Not lo Sue. Executive 
further acknowledges that Executive has read this General Rclcase and Covenant not lo .sue carcfiilly, has been advused by the Company to, and has in fact, 
consulted an attomey, and fiilly understands lhat by ,signing this General Relea.se and Covenant Not to Sue Executive is giving up certain rights which he 
may have lo sue or assert a claim againsi any ofthe Releasees. In orderto cancel orrevoke this General Relea.se and Covenant Nol to Sue, Executive must 
deliver lo the Board of Directon; oflhe Company written notice stating that he is canceling or revoking this General Rclcase and Covenant Not to Sue during 
the Revocanon Penod, If this General 
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Relea.se and Covenant Not to Sue is timely canceled or revoked, none of the provisions ofthis General Relea.se and Covenant Nol to Sue shall be effective or 
enforceable, and the Company shall nol be obligated to make the payments lo Executive or to provide Executive with the benefits identified in the Sections 
oflhe Employment ,Agrecmcnt rcferrcd to m Section 4(i) of the Employment .Agreement, unless and until the rc-quircmcnts with respect thereto are met. 
Executive acknowledges that, even if this General Relea,se and Covenant Not to Sue is not executed or is canceled or revoked by him, the provisions ofthe 
Employment .Agreement that otherwise by their terms survive termination ofExeculive's employment shall rcmain in fiill force and effect. 

7. The invalidity or unenforceability ofany provision orprovisions of this General Release and Covenant Not to Sue shall not affect the 
validity or enforceability ofany other provision ofthis 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 respeci oflhe subject matter conlained herein and 
,supcrsedes all pnor agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or wntlen, by any officer, 
employee or representative ofany party hereto; and any pnor agreement of the parties hereto in respect ofthe subject matter contained herein is hereby 
terminated and canceled. No agreements or representations, oral or otherwise, express or implied, with rc.spect to the subject matter hereof have been made by 
eitherparty that are not set forth expre.ssly in this General Release and Covenant Not lo Sue. The validity, interprcianon, constraction and performance of this 
General Release and Covenant Not to Sue shall be governed by the laws ofthe State ofNcw York without regard to Us conflicts of law pnnciples, and the 
provisions of Sections 16 and I 7 of the Employmeni Agrccmcni shall apply mutatis mutandis. 

IN WITNESS WHEREOF. Executive and the Company have each caused this General Release and Covenant Nol to Sue lo be executed as 
oflhe dales shown below. 

TRIBL'NE MEDIA COMP.Am' 

Bv ,/s/ Peter Kem 

Name: Peter Kem 

Title: Intenm Chief Executive Officer 

Date: .April 27,2017 

EXECUTIVE 

/s.' Ed'waru Lazaiii.s 

î dward faxariis 

Dale Apnl 27. 2(1 i ' 
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Exhibit B 

Award Agreement for Supplemental RSU Grant 

Execution Copy 

TRIBUNE MEDIA COMPANY 

RESTRICTED STOCK UNIT AGREEMENT 

THIS RESTRICTED STOCK UKIT .AGREEMENT (the "Agreement") is made by and between Tribune Media Company, a Delaware 
corporation (the "Companv"), and Edward Lazaras (the "Participant"), and is dated as of April 27, 2017 (the "Grant Date"). 

1. Grant. Pursuant to this .Agrcement, on the Grant Date, the Company shall grant lo the Participant 27,300 Restncted Slock Units ("RSUs"), 
each of which shall reprcscnt an unfiinded and un.sccurcd promise ofthe Company to deliver (or cause to be delivered) to the Participant upon settlement one 
share ofClass A Common Stock ("Common Stock") oflhe Company (or cash equal lo the fairmarket value thereoO, as set ("brth herein. The RSUs awarded to 
the Participant hereby shall be subject to all ofthe terms and conditions .set forth in this Agreement, as well as the terms and conditions of the Tnbune Media 
Company 2016 Incentive Compensation Plan (the "Eguitv Plan"; capitalized terms used but nol defined hercin shall have the same meaning as sel forth in 
the Equity Plan), 

2. Vesting. The Restriction Period ofthe RSL's shall begin on Ihe Grant Dale and lapse as 25% of the RSUs on December 3 1 of2017, 201 8, 
2019 and 2020 (each, a "Staled Vesting Dale"), subject in each case to the Participant being continuously employed through such date. 

3. Conversion lo Restricted Shares. Ifthe Participant is still employed on the first Staled Vesting Date and no settlement ofthe RSUs has 
previously occurted under Section 6, the Company shall is.sue to the Participant on .such date li) unrcstncled shares ofCommon Stock related to the vested 
RSUs (unless paymenl in cash is required or elecled by the Committee in accordance with the provisions ofSection 6) and (ii) shares ofCommon Slock 
related to the unvested RSUs that will be nontran.sferable and remain subject to the Rcstnction Penod on the .same terms as were applicable to the unvested 
RSUs lhat they replace ("Restncted Shares") From and after such date of transfer (or purpo.ses ofthis Agreement, the term RSUs will include the Restricted 
Shares issued pursuant lo this Scclion 2 

4 Change in Control: Termination of Employment. 

(a) If a Change in Control shall occur while the Participant is employed by the Company, the Restnclion Penod shall lapse and all the RSUs 
shall vest upon the Change in Control. 

(b) Ifthe Participant's employment is temiinated in an .Anticipatory CIC Temiinatioii and a related Change of Control .slial I occur within tiie 
•eadier to occur of (i) the first anniversary ofthe daic of.such .Anticipatory CIC Termination or (ii) December 31. 20 i S. the Rcstnction Period shall lapse upon 
the dale ofthe Change in Control The term "".Aniieipatoiy CIC Teiminanon" as u.sed hercin shall have the .same meanings as .sel forth in the Employment 
Agreemcni, dated as of April 27. 201 ^, between the Company and the Participant (the "Emplovment .Agreement"). 
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5. Exclusive Vesting, The vesting and settlement 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 rcfeis to this Agreement by name and date. 

6. Settlement. 

(a) Delivery of Shares or Ca.sh, Upon the vesting ofthe RSUs, the Company shall issue or transfer to the Participant, or cause to be issued or 
transferred tc the Participant, one share ofCommon Stock in respect of each RSU that became vested as of such Vesting Date; provided, ho-wever. that, i f 
required to comply with applicable law, cash shall be paid in lieu of delivering shares ofCommon Slock in respect ofthe vested RSUs and, in any event, the 
Comimllee may, in its sole discretion, elect to pay cash or part cash and part Common Stock in lieu of delivenng only shares ofCommon Stock in respect of 
the vested RSUs. If a cash payment is made in lieu of delivering sharcs ofCommon Stock pursuant to this Section 6(a) or Section 3, the amount of such 
payment shall be equal to the fairmarket value of the Common Stock (as detennined pursuant to the Equity Plan) as of such dale less an amount equal to all 
federal, stale, local, and non-U,S. income and employment taxes required lo be withheld. Notwithstanding the foregoing provisions ofthis Section 6 or the 
applicable provisions ofSection 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 Slock no longer being outstanding orpublicly 
traded, the Company shall dehver to the Participant in rcspect of each RSU the same consideration payable to stockholders ofthe Company in connection 
with the tran.saction constituting the Change in Conlrol, 

(b) Tax Withholding. In connecnon with any settlement of RSUs (or any election under Secnon 83(b) ofthe Code made -with rcspect lo 
Restricted Sharcs issued pursuant to Secnon 3), the Participant will be required to .sansfy applicable withholding lax obligations (including payments made 
pursuant lo Seciion 6(a) above), Forthe avoidance of doubt, the Committee hereby consents to the paymenl ofany required tax withholding pursuant lo the 
immediately prior sentence being satisfied using unrestncled sharcs ofCommon Slock delivered in settlement of vested RSUs. 

(c) Compliance wilh Laws. The granting and settlement ofthe RSUs and anv oiher obligations of the Companv under this Agreement shall 
be subject to all applicable federal and stale laws, rales, and regulanons and to such approvals by any regulatory or govemmental agency as may be required. 
The Committee, in ils sole discretion, may postpone the issuance or delivery ofCommon Stock hereunder as the Committee may consider appropriate and 
may require the Participant to make such represenlalions and fumish such information as it may consider appropriale in connection with the issuance or 
delivery ofCommon Stock hercunder in compliance with applicable laws, rales, and rcgulations, 

7. Rights as Slockhoider The Participant shall not be deemed forany purpose to be the owner ofany shares ofCommon 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 Slock on the books oflhe Company, provided that RSUs will be credited with Dividend Equivalents 
to the extent provided in Section 8 hereof Any certificates representing the Common Slock delivered to the Participant shall be subject to such stop-transfer 
orders and other restnctions as the Committee may deem advLsable underthe rales, regulations, and other requirements ofthe Secunties and Exchange 
Commission, any securiiies exchange or inter-dealer quolanon system on which the Common Stock is li.sied 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 appropnate refercncc to such restnctions as the Committee 
deems appropnate. 

8. Dividend Equivalents. So long as the RSUs have nol vested and the Participant has nol undergone a tei-mination of service with the 
Company and us Affiliates pnorto 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 tc the extent that regular cash dividends arc paid on the Conunon Stock finm and after the Grant Date, provided that i f the 
RSUs have vested and settled in accordance wilh Section 6 above after ihe rcccrd dale but priorto the payment date of such a rcgularcash dividend, the 
Company may, in ils discretion, pay cash in the amount ofthe dividend in lieu of is.suing 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 
ofCommon Stock by the numbcrofRSUs (including accumulated Dividend Equivalents) held by the Participant on the record dale of such regular cash 
dividend, by (it) 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, excepl that any fi-actional shares represented by accumulated Dividend Equivalents .shall, once 
vested, be settled solely in cash on the terms provided forcash settlement in Section 6(a) hereof .Any accumulated and unpaid Dividend Equivalents 
attributable to RSUs lhat are cancelled will nol be paid and are immediately forfeited upon cancellation ofthe RSUs. Notwithstanding the foregoing 
provisions of this Seciion 8, nc Dividend Equivalents shall be credited with respect to any record date occurring after the fs.suance of Restricted Sharcs in 
accordance with Section 3; instead, the Participant shall be entitled to rcceive cn such Restncted Shares any dividends to which he is entitled as a 
shareholder of the Company. 

9. Lock-Up Period If requested by the underwnters managing any public offering ofCommon Stock, the Participant agrees lo execute a 
separate agreement to the effect that, excepl as olherwi.se approved by the Committee or estate planning transfers permitted under the Equity Plan, shares of 
Common Slock acquired by the Participant following the vesring and settlement of the RSUs may not be sold, transferred, or othenvise disposed of pnor lo 
the date following such public offenng as so required by such underwriters (the "Lock-Up Period"). The Company may impcse slop-transfer inslractions with 
respect to the Common Stock subject to the foregoing restriction until the end of such Lock-Up Penod Shares ofCommon Stock received upon Settlement of 
an RSU and any Restncted Shares that shall have become vested shall rcmain subject to the terms ofthis Secnon 9, 

10 Parachute Payments, 

(a) Notwithstanding anything to the contrary herein, if the Company enters into an agreement the consummation ofwhich 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 orany portion oflhe compensatory payments lhat the Participant receives from the Company (including any 
ccmpensiation received in rcspect oflhe RSUs) will constitute "excess parachute payments" within the meaning ofSection 280G ofthe Code such that the 
Participant would be subject to the excise tax imposed by Secrion 4999 ofthe Code orany other similar .stale excise tax orany interest or penally is incurted 
by the Participant with respect lo such excise tax (the "Excise Tax"). If the Participant would be subject lo an Excise Tax, the Accounting Firm shall also 
determine whether the Participant would receive a greater net after lax benefii, taking into account all otherwise applicable federal, .slate and local income, 
employment and excise taxes that would otherwi.se be imposed on or wilh re.speci lo .such compen.salory payments, ifthe amount of such compensatory 
payments were to be reduced to three times ihe Participant's "base amount", as defined in Seciion 280G(b)(3) oflhe Code, less one dollar (the "Safe Harbor 
Limit"), Ifthe Participant would receive a greater net after-tax benefit ifthe compen.salory payments werc reduced to the Safe Harbor Limit, then the number 
of RSUs (or, if applicable. Restricted Sharcs) that could become vested in connection wiih such Change in Conlrol shall be reduced (but not below zero) as 
and 10 the extent the Accounting Firm determines to be necessary so that the compensatory payments shall not exceed the Safe Harbor Limit. It", as a result of 
the vesting ofany portion oflhe RSUs priorto the date ofthe Change in Control, there is nol a sufficient numberof unvested RSUs (or, i f applicable 
Restncted Shares) to reduce or forfeit to result in the aggregate compensatory payments be less than or equal to the Safe Harbor Limit, the Participant agrces 
to forego receipt of other compen.sation 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. 

(b) In connection with making determinations under this Section 10. ihe Accounting Firm shall take into account, to the extent permitted 
under Section 280G, the value ofany rcasonable compen.sation for services 



rendered by the Participant before, and to be rendered after the date of such Change in Control, including the value ofany ncncompclinon provisions that 
may apply to the Participant following such date. The Company shall cooperate wilh the Accounting Firm in any making such determinations. All fees and 
expenses ofthe Accounting Firm in implementing the provisions ofthis Section 10, including those expenses incurred to value any restnctive covenants, 
shall be home by the Company, 

(c) If It shall be subsequently determined that the numbcrofRSUs (orthe value thereof) that the Accounting Firm determined had to be 
reduced in accordance with the provisions of Secnon 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 ofthe 
number of RSUs determined to be reduced by the .Accounnng Firm pursuant to this Section 10 shall be deemed for all purpo-ses to be a loan to the Participant 
made on the date of receipt of such vested RSUs, which the Participani shall have an obligation lo 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 dale oflhe Participant's receipt of payment forsuch vested RSUs to 
the dale 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. 

I 1. Reoresentaticns and Warranties of Participant. The Participant hereby makes the following acknowledgements, rcprcsentations, and 
warranties to the Company: 

(a) No Arrangements to Sell. Excepl 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 orany portion oflhe RSUs or the Common Stock underiying the RSUs and 
has no current plans tc enter into any such contract, undertaking, understanding, agreement, or amangement. 

(b) RSUs Not Tran.sferable The Participant understand that the RSUs are nol assignable oi-transferable, in whole or in part, and they may 
not. directly or indirectly, be offered, transi'errcd. sold, pledged, assigned, alienated, hypothecated orotherwise disposed of orencumbercd (including, but not 
limited to, by gift, operation of law orotherwise), 

12, General. 

(a) Delivery of Documents. The Participant agrces lhat the Company may deliver by email all documents rclating to the RSUs and all other 
documents that the Company is required to deliver to its secunly holders (including, without limitation, disiclo.sures lhat may be required by the Secunties 
and Exchange Commission). The Participant also agrces that the Company may deliver these documents by posting them on a website maintained by the 
Company orby a third party under contract with the Company If the Company posts these documents on a website, it shall notily' the Participant by email or 
such other reasonable manner as then determined by the Company 

(h) Nn Emplovment Rights. This Agreement does not confer upon the Participant any right lo continue as an employee or scn.'ice provider 
ofthe Company orany of its affiliates 

(c) Benefician', The Participant may file wilh the Committee a wntten designation ofa beneficiaiy on such form as may be prescribed by the 
Committee and may, from nme to time, amend orrevoke .such designation, Ifno designated beneficiary survives (he Participant, the executor or admini.slrator 
oflhe Participant's estate shall be deemed to be the Participant's beneficiary. 
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(d) Entire Agreement. Excepl forthe Equity Plan, this .Agrcement and the Employment .Agreement contain the entire agreement and 
undctstanding of the parties hercto with rcspect to the .subject matter contained herein and supersede all prior communications, representations, and 
negonations in respect thercto. 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, constraction, performance, and enforcement ofthis Agreement shall lie within the sole discration ofthe 
Committee, and the Committee's determinations shall be conclusive and binding on the Participant and any other interested persons, 

(f) Goveming Law. This Agreement shall be constraed and interpreted in accordance with the laws of the State of Delaware -without regard to 
principles of conflicts of law thereof cr pnnciples of conflicts of laws ofany otherjunsdiction which could cause the application ofthe laws ofany 
jurisdiction other lhan 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 ofthe date first written above 

TRIBUN-E MEDIA COMPANY 

Bv /s/ Peter Kem 

Name: Peter Kem 

Titie: Intenm Chief Executive Officer 

PARTICIPANT 

/si Edward Lazaras 

Name: Edward Lazaras 
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Exhibit 31.1 

Ccrtiflcadon of Chief Executive Officer pursuant to Rules 13a-l 4(a) and I5d-I4(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 
2002 

1, Peter M, Kem, certify lhat; 

1.1 have reviewed this quarteriy report on Form 10-Q of Tnbune Media Company; 

2, Based on my knowledge, this report does nol contain any untrae statement of a material fact or omit to state a material fact neccs.sary to make the 
statements made, in light ofthe circumslances under which such statements were made, not misleading wilh rcspect to the period covered by this rcport; 

3, Based on my knowledge, the financial slalemenls, and other financial informaiion included in this report, fairiy present in all material respects the 
financial condition, results of operaiions and cash flows of the registrant as of, and for, the periods presenied 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 Acl Rules 13a-l 5(e) and 15d-l 5(e)) and intemal control over financial rcporting (as defined in Exchange Act Rules 13a-l 5(f) and 15d-l 5(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, lo 
ensure that malerial information relating to the registrant, including ils consolidated subsidianes, is made known tc us by others within those 
entities, paniculariy dunng the period in which this report is being prepared; 

b) Designed such intemal control over financial reporting, cr cau,scd .such intemal control over financial reporting lo be designed undercut 
supervision, lo 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 regisitrant's disclosure controls and prt-)cedures and presented in this report our conclu.sions about the 
effecnveness of the disclosure controls and procedures, as oflhe end oflhe penod covered by this report based on such evaluanon; and 

d) Disclosed in this report any change in the registrant's intemal control over financial rcporting that occurrcd dunng the regLstrant's most recent 
fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual report) that has materially affeclcd, or is reasonably likely lo matenally 
affccl, the rcgistrant's intemal control over financial reporting: and 

5, The rcgistrant's other certifying officer and 1 have disclosed, based on our mo.st recent evaluation of intemal control over financial reporting, to the 
reghstranl's auditors and the audit committee ofthe registrant's board of direciors (or persons performing the equivalent fiincticns): 

a) All significant deficiencies and matenal weaknesses in the design or operation of intemal conlrol over financial reporting which are reasonably 
likely to adversely affect the registrant's ability lo record, process, summanze .ind 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 conlrol 
over financial reporting. 

Date. Augu,st9,2017 

I's/ I'cicr M. Kem 

Peiei- M. Kem 

Intenm Chief Executive Officer 
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Exhibit 31.2 

Certiflcation of Chief Financial Officer pursuant to Rules I3a-I4(a) and I5d-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 
2002 

1, Chandler Bigelow, certify' that: 

1. 1 have reviewed this quarterly report on Form 10-Q of Tribune Media Company; 

2. Based on my knowledge, this report does not contain any untrae .statement o fa matenal fact or omit to state a material fact necessary to make the 
statements made, in light of the circum.siances under which ,such statements were made, not misleading with rc.spect to the penod covered by this report; 

3. Ba.sed on my knowledge, the financial statements, and other financial information included in this rcport, fairiy present in all material respects the 
financial condition, re,sults of operations and cash flows of the registrant as of, and fo r the penods prcsented in this report; 

4 The rcgistrant's other certifying otTicerand I arc re.sponsible for establishing and maintaining di.sclosure controls and procedures (as defined in 
Exchange Act Rules 13a-l 5(c) and 15d-l 5(e)) and internal control over financial reporting (as defined in Exchange Acl Rules ! 3a-l 5(0 and 15d-l5(f)) for the 
registrant and have-

a) Designed such di.sciosurc controls and procedures, or caused such disclosure controls and procedures lo be designed under our supervision, tc 
ensure that malerial information relating to the registrant, including ils consolidated subsidiaries, is made known to us by others wi th in these 
entities, paniculariy during the penod in which this report is being prcparcd; 

b) Designed .such intemal control over financial rcporting, or cau.sed such internal control over financial reporting to be designed under our 
supervision, to provide rcasonable as.surance regarding the reliability of financial rcporting and the preparaiion of financial statements forextemal 
purposes in accord-mce wiih generally accepted accounting pnnciples; 

c) Evaluated the effectiveness ofthe registrant's disclosure contn)ls and procedures and presented in this rcport our conclusions about the 
effectiveness of the disclosure controls and procedures, as ofthe end ofthe penod covered by this report based on .such evaluation; and 

d) Disclosed in this rcport any change in the rcgistrant's intemal conlrol over financial rcporting that occurred dunng the regi-Strant's most recent 
fi,scal quarterdhe regi.strant's fourth fiscal quarter in the case ofan annual report) lhat has materially atTecled, or is reasonably l ikely lo materially 
affect, the regi.strant's internal control over financial reporting: and 

5 The i-egi,strant's other certifying officer and I have disclosed, based on our most recent evaluation of intemal control over financial reporting, to the 
registrant's audilors and the audit committee ofthe registrant's board ofdircctors (or persons performing (he equivalent functions): 

a) .All significant deficiencies and material weaknesses in the design or operation ol iniemal conlrol over financial reporting which are reasonably 
likely to adversely affect the registrant's ability to record, process, summanze ,ind report financial int'ormation; and 

h! Any fraud, whetherornot matenal. that involves management or other employees who have a significant role m the registrant's interna! control 
over financial reporting 

Dale Aiigu.si 9. 2017 

s/ Chandler BigeUi\\-

Chandler Bigelow 

Chief Financial Oflieer 
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Exhibit 32.1 

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of 2002 

hi connection with the quarterly rcport on Form 10-Q of Tribune Media Company (the "Company") forthe period ended June 30,2017 as filed with the 
Securines and Exchange Commission cn the date hereof (the "Report"), the undersigned, Peter M. Kem, Intenm Chief Executive Officer ofthe Company, 
hercby certifies, pursuant to 18 U.S C. Seciion 1350, as adopted pursuant lo Section 906 ofthe Sarbanes-Oxley Act of 2002, that to his knowledge: 

(1) the Report fiilly complies with the requirements ofSection 13(a) or 15(d) ofthe Securities Exchange Acl of 1934; and 

(2) the informanon contained in the Report fairiy presents, in all matenal respects, the financial condition and results of operations oflhe Company. 

Date: August 9,2017 

/s/ Peter M Kem 

Peter M, Kem 

Interim Chief Executive Officer 

'isrts for any domaoes or ins..,eti anstna tram any wse ot 



Exhibit 32.2 

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of 2002 

In connecnon with the quarteriy report on Form 10-Q of Tribune Media Company (the "Company") forthe penod ended June 30,2017 as filed wilh the 
Securities and Exchange Commission on the date hereof (the "Report"), the undersigned. Chandler Bigelow, Chief Financial Officcrofthe Company, hereby 
certifies, pursuant to 1 8 U.S.C. Seciion 1 350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to his knowledge: 

(1) the Report fiilly complies with the rcquircmcnts ofSection 13(a) or 15(d) of the Securities Exchange .Act of 1934; and 

(2) the information contained in the Report fairiy presents, in all matenal respects, the financial condition and results of operations of the Company, 

Date: August 9, 2017 

/s/ Chandler Bigelow 

Chandler Bigelow 

Chief Financial Officer 
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