Meeting Date:
Sponsor(s):
Type:

Title:

Committee(s) Assignment:

ciyoroncago | [N

02019-4111

Office of the City Clerk

Document Tracking Sheet

6/12/2019
Burnett (27)
Ordinance

Release of use restriction covenant regarding vacation of W
Erie St from N Union Ave and North Branch of Chicago
River

Committee on Transportation and Public Way



ORDINANCE
FOR RELEASE OF
USE RESTRICTION COVENANT

WHEREAS, on February 7, 1996 the City Council of the City of Chicago (“City Council”)
passed a certain ordinance (C.J. pp. 15774 through 15780) (referred to herein as the “Vacation
Ordinance”), which ordinance provided for an industrial program (“Industrial Program”) street
vacation (“Vacation”) of a portion of W. Erie Street between approximately vacated N. Union
Avenue (formerly known as N. Putnam Street) and the North Branch of the Chicago River
(“Subject Property™); and

WHEREAS, the Vacation Ordinance provided that the Vacation of the Subject Property
was conditioned upon the recording of a restrictive use covenant running with the land
("“Restrictive Use Covenant”), that restricted the "use of the Subject Property “to the
manufacturing (including production, processing, cleaning, servicing, testing and repair) of
materials, goods or products only and for those structures and additional uses which are
reasonably necessary to permit such manufacturing use including the location of necessary
facilities, storage, employee and customer parking, and similar other uses and facilities”; and

WHEREAS, the Restrictive Use Covenant was recorded on July 25, 1996 with the Office
of the Cook County Recorder of Deeds as Document Number 96568953, and is attached hereto
as Exhibit A; and

WHEREAS, the Vacation Ordinance was recorded on July 25, 1996 with the Office of
the Cook County Recorder of Deeds as Document Number 96568952, and is attached hereto
as Exhibit B: and

WHEREAS, Section 4 of the Vacation Ordinance sets forth that the Restrictive Use
Covenant “may be released or abandoned by the City only upon approval of the City Council
which may condition its approval upon the payment of such additional compensation which it
deems to be equal to the benefits accruing because of the release or abandonment’; and

WHEREAS, IL-777 West Chicago, LLC, a Delaware limited liabilty company
(“Developer’), f/k/a IL-Freedom Center LLC, a Delaware limited liability company, |s the current
titleholder of the Subject Project; and

WHEREAS, the Déveloper intends to develop a multi-unit mixed use (commercial,
residential, office and greenspace) development on the Subject Property and has requested a
release of the Restrictive Use Covenant; and



WHEREAS, the City, upon due investigation and consideration, has determined that the
public interest now warrants a release of the Restrictive Use Covenant reserved in Section 4 of
the Vacation Ordinance, subject to the Developer's payment of such additional compensation
which the City deems to be equal to the benefits accruing to the Developer because of the
release of the Restrictive Use Covenant; now, therefore,

Be It Ordained by the City Council of the City of Chicago:
SECTION 1. The recitals above are incorporated herein.

SECTION 2. The release of the Restrictive Use Covenant, in its entirety, appearing in
Section 4 of the Vacation Ordinance is hereby approved upon the express condition that within
one hundred eighty (180) days after the passage of this ordinance, the Developer shall pay or
cause to be paid to the City of Chicago as compensation for the benefits which will accrue to the
Developer the amount of (% ), which sum in the judgment of this
body will be equal to such benefits.

SECTION 3. The release of the Restrictive Use Covenant herein provided for is made
upon the express condition that within one hundred eighty (180) days after the passage of this
ordinance, the Developer shall file or cause to be filed in the Office of the Recorder of Deeds of
Cook County, lllinois a certified copy of this ordinance,

SECTION 4. The Commissioner of the Department of Transportation (acting or actual)
is hereby authorized to execute, subject to the approval of the Corporation Counsel as to form
and legality, a Release of Restrictive Use Covenant, in substantially the form attached as
Exhibit C, and such other supporting documents as may be necessary or appropriate to carry
out and comply with the provisions of the Release of Restrictive Use Covenant, with such
changes, deletions and insertions as shall be approved by the persons executing the Release of
Restrictive Use Covenant.

SECTION 5. If any provision of this ordinance shall be held to be invalid or
unenforceable for any reason, the invalidity or unenforceability of such provision shall not affect
any of the other provisions of this ordinance.

SECTION 6. This ordinance shall take effect upon its passage and publication.



Release of Restrictive Use Covenant
Approved:

!
’W,

Thiomas Carney
Acting Commissioner
Department of Transportatio

Approved as to Form and Legality:

‘z—pﬁ\ \/l/(‘,léku._\

Lisa Misher
Deputy Corporation Counsel

Introduced By:

LMW%A/\{/\

Honorable Walter Burnett [
Alderman, 27" Ward '




EXHIBIT A

July 25, 1996 _
Recorded Restrictive Use Covenant
(Attached)
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[ RESTRICTIVE COVENANT .

WHEREAS, the Chicago Tribune Company ("Owner"), holds legal title to certain
parcels of real property ("Abutting Property") which are locatcd‘at 777 West Chicag‘()- Avenue,

in the County of Cook, State of Illinois, and which are currently used for the manufactunng

VR

(including productwn, processing, cleaning, servicjng, testmg and repair) of materials, goods
or products only, and for those structures and additional uses which are reasonably necessary
to permit such manufacturing use including the location of necessary facilities, storage, employee
and customer parking, and other similar uses and facilities; and

WHEREAS, on February 7, 1996, the City Council of the City of Chicago approved an

ordinance (C.J. pp. 15774-80), a copy of which is attached as Exhibit A and which is hereby -

g

incorporated ("Ordinance") which Ordinance provided for the vacation of a certain portion of
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public way known as the easterly 256.61 feet, more or less, of W. Erie Street lying between the

east line of North Union Avenue and the westerly line of the north branch of the Chicago River

£S66!

(hereinafter referred to as “Subject Premises"), the Subject Premises being more particularly
described in Exhibit A which is attached and incorporated; and
’ . WHEREAS, the vacation provided in the Ordinance is conditioned upon the

execution and recording by the Owner of a restrictive covenant running with the Jand that
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. provides that the Subject Premises shall be used only for manufacturing (including production,
processing, cleaning, servicing, testing and repair) of materials, goods or products only, and fof
thosel structures and additional uses which are reasonably necessary to permit such manufacturing
use including the location of necessary facilities, storage, employee and customer parking, and
other similar uses and facilities; | -

NOW, THEREFORE, FOR AND IN COE\ISIDERATION OF THE PA§SAGE AND
APPROVAL OF THE VACATION ORDINANCE AND THE VESTING OF TITLE IN
THE QWNER, WITHOUT THE REQUIREMENT THAT THE OWNER PAY COMPEN-
SATION TO THE CITY, THE OWNER DOES HEREBY AGREE AND 'CQ{7ENANT
UNTO THE CITY OF CHICAGO AS FOLLOWS: 1Y .

]
.

1. USE. The Owner hereby covenants to the City of Chicago that the above-
described Subject Premises‘ shall not be used for any use or purpose other than those wﬁich are
set forth in Exhibit B, which is attached and incorporated, and for those uses and purposes which -
are accessory to such activities, including, but not limited to, the location of necessary and
appropriate offices and facilities, s-torage,' employee and customer' parking and other similar uses
and facilities. ‘The consideration for such covenant, which is deemed and agreed to be valuable
and sufficient, is the vacation by the City of Chicago of the Subject Premises for the benefit of
Owner without the requirement that the Owne; pay compénsation to the City.

2. COVENANT TO RUN WITH THE LAND AND TERM THEREOF. The

burdens of the covenant herein contained shall run with the Subject Premises. The benefits of
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such covenant shall be deemed in gross to the City of Chicago, its successors and assigns. The

cévenant shall be binding on the Owner, its successors and assigns, and shall be enforceable by

- *
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the City, its successors and assigns. The covenant may be released or abandoned. only upon

_ approval of the City Coungil of the City of Chicago which may condition its approval upon the

payment of such additional compensation by the Owner or any persons claiming under the
Owner, which said City Council of the City of Chicago deems to be equal to the benefits
accruing because of the release or abandonment of the covenant. -

3. VIOLATION OF'RESTRICTION-S. -

(a) Reversion. In the event that the Owner violates a restriction contained
herein, the City of Chicago may serve the Owner with a written notice entiged
NOTICE OF VIOLATION setting forth the violations. Such notice shall be serf
to Owner at 435 North Michigan Avenue, Chicago, Iﬂinoié,56661 1. Within thirty .
(30) days of receipt of said Notice of Violati;n, Owner shall cause the corro;;:tion
of or cure the violations set fqrth theréin; In the eveﬁt that Owner shall fail or
refuse to cause the correction of or cure such violations within the period of thirty
(30) days, the City of Chicago may then record with the Cook: Coumy Recorder
of Deeds a copy of the Notice of Violation, proof of personal service of the »
Notice of Violation and a Notice of Reversion. Upon tﬁe recording: of the
aforementioned documents by the City of Chicago, the Subject Premises shall be
deemed to be conveyed by Owner to the City of Chicago. In the event that the
City does not exercise its right of reversion as stated m this Section 3(a) within
twenty (20) years from the date of execution and recording of this Covenant, then

the provisions of this Section 3(a) shall be deemed null and void.
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(b) Enforcement. In addition to the foregoing, this Covepant shall be

enforceable by all remedies available in law or in equity, inci:luding injuhctive relief.

IN WITNESS WHEREOF, the Owner has caused this Covenant to be duly executed and

attested to this 2§ day of Mkaz‘ , 1996. -

SR R
L .

ST THE CHICAGO TRIBUNE COMPANY

By:

=
Pard
-

APPROVED AS TO FORM AND LEG
~_

Assistant Corporation Counsel /




LTI 7.V SO I P F VTR P

LML ARIREINSLINIY VM
B .

[ TRRTINN]

NI

LN

STATE OF ILLINOIS )

)
COUNTY OF COOK |, )

1, the undersigned, a Notary Public in and for the County and State aforesaid, DO

HEREBY CERTIFY that . JAMES £. OlDELL ,.personally known to me to

be the UicZ PResiDenT of CHicacgo TR ByBE , a-

T LLiNo's corporation, is personally known to me to be the same person whose name is

subscribed to the foregoing instrument, appeared before me this day in person and acknowledged

that as such __|/.C£ P[ ESi DENT he/she signed and delivered the said

instrument, as the free and voluntary act of such corporation, for the uses and purpases therein

set forth. Y

. ..
GIVEN under my hand and notarial seal this 28 hday of 22—, 1996.
|9

Uhine. 2Ne CorZir

Notary P¢hlic T
My commission expires Cé—ume.. 24 P97

"OFFICIAL SEAL®
YVONNEMOCARTE

NOTARY'PUBLIC, STATE
MY COMMISSION EXPIRES)SF é%y/g;

Prepared by and when recorded, return to:
John McDonough

Assistant Corporation Counsel

121 North LaSalle Street

Room 610, City Hall

Chicago, Illinois 60602

312/744-9827
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EXHIBIT A - VACATION ORDINANCE

No. P.L.N. applicable - document
affects newly vacated public way
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"EXHIBIT "ad
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Transportation and agproved by the Commissioner of Buildings anq th
Division Marshal in charge of the Bureau of Fire Prevention. Sg:id canon 3
shall not exceed twenty-four (24) feet in length, nor eight (8) feet in wiggp 7 §
The Permittee shall pay to the City of Chicago as compensation f;
privilege the sum of Fifty and no/100 Dollars ($50.00) per annul;;’ﬂile' =
advance. In the event the Permittee transfers title or vacates the prem,-se:' o
the Permittee shall, nevertheless, remain liable to the City of Chicagy for -
the annual compensation until the canopy is removed. The Permittee shay] 38
renew the privilege herein granted to the date of expiration.

The Permittee shall protect, defend, indeninify and hold harmless the City
of Chicago, its officers, agents and employees, s:igainst and from any e nse, 8
claim, controversy, damage, personal injury, death, liability, judgment, o &
obligation arising out of the construction, repair, replacement, clearing, ys, 2%
maintenance or operation of the canopy arising out of and-including the 3
passive negligence of the City of Chicago. - IR

The permit shall be subject to amendment, modification or revocation:hy %8
the Mayor and the Director,of Revenue in their discretion without the &
consent of the Permittee. Upon termination of the privil(:%e herein granted, §
. : by lapse of time or otherwise, the Permittee shall remove the canopy without 48
¢ cost to the City of Chicago. - . ;

The pﬁvilege herein granted shall not be exercised until a permit shall 3 -
have been issued by the Director of Revenue, o

VACATION OF WEST ERIE STREET, BETWEEN NORTH
UNION AVENUE AND NORTH BRANCH
OF CHICAGO RIVER.

The Committee on Transportation and Public Way submitted the following 3
report: _

CHICAGO, December 6, 1995. -

To the President and Members of the Ciiy Council: "

Your Committee on Transportation and Public Way begs leave to §
recommend that Your Honorable Body Pass a proposed ordinance vacating °
West Erie Street, between North Union Avenue and the,north branch of the
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Chi°a§° River. ‘This ordinance was referred to the committee on December
6, 1995. '

This recommendation was concurred in unanimously by a viva voce vote of
the members of the committee, with no dissenting vote. :

- Respectfully submitted,

(Signed) PATRICK M. HUELS, .
) Chairman.

On motion of Alderman Huels, the said proposed ordinance transmitted with
the foregoing committee report was Passed by yeas and nays as follows: -~

Yeas -- Aldermen Granato, Haithcock, Tillman, Preckwinkle, Holt, Steele,
Beavers, Dixon, Shaw, Buchanan, Huels, Frias, Olivo, Burke, Jones, Coleman,
Streeter, Murphy, Rugai, Troutman, Evans, Munoz, Zalewski, Chandler,
Ocasio, Burnett, E. Smith, Burrell, Wojcik, Suarez, Gabinski, Mell, Austin,
Colom, Banks, Giles, Allen, Laurino, O’Connor, Doherty, Natarus, Bernardini,
Hansen, Levar, Shiller, Schulter, M. Smith, Moore, Stone -- 49. '

Nays - None.

Alderman Natarus moved to reconsider the foregoing vote. The motion was
lost. : .
The following is said ordinance as passed:

L

WHEREAS, The City of Chicago (“City”) is a hpme rule unit of local
government pursuant to Article VII, Section 6(a) of the 1970 Constitution of
the State of Illinois and, as such, may exercise any _sower and perform any
function pertaining to its government and affairs; ans

WHEREAS, The City has experienced a significant loss of industry and
jobs in recent years, accompanied by a corresponding erosion of its tax base,
due in part to industrial firms’ inability to acquire additional property
needed for their continued viability and growth; and

WHEREAS, Many industrial firms adjoin streets and alleys that are no
longer required for public use and might more productively be used for plant
expansion and modernization, employee garking, improved security, truck
loading areas, or other industrial uses; an '

WHEREAS, The City would benefit from the vacation of these,streets and
alleys by reducing City expenditures on ‘maintenance, repair and

>
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replacement; by reducing fly-dumping, vandalism and other ¢
activity; and by expanding the City’s property tax base; and

WHEREAS, The City can strengthen established industrial aress »,, 2
expand the City’s job base by encouraging the growth and moderniZaﬁOnnd AN
existing industrial facilities through the vacation of public streets anq alleOf
for reduced compensation; and .- AR

: WHEREAS, The properties a.t 777 West Chicago Avenue are owned by the: ':. '
i Chicago Tribune Company, a firm employing one thousand six hundreq
(1,600) individuals in the printing of newspapers; and

riminale' .

:
!
;
i
i

WHEREAS, The Chicago Tribune Company proposes to limit the use of
that part of West Erie Street to be vacated herein for such manvufacturiy, 3
purposes and other such uses which are reasonably necessary therefore; andg

WHEREAS, The City Council of the City of Chicago, after dye - #58
investigation and consideration, has determined that the nature and extent 38
of the public use and the public interest to be subserved is such as to warrant. 8
the vacation of part of the publi¢ street described in the following ordinance.~ 28
now, therefore, o : T2

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. That all that part of West Erie Street together with all that. -3
~ part of West Erie Street relocated by ordinance approved by the Common -3
Council of the City of Chicago, October 10, 1870 and recorded July 9, 1962in -
the Office of the Recorder of Deeds of Cook County, I1linois as Document No,
18526682 bounded and described as follows: g

. ————

commencing at the southwest corner of Lot 8 in Block 68 in Russell, 3
Pl Mather and Robert’s Addition to Chicago; thence north 81 degrees, 45-- 48

: minutes, 28 seconds east along the nortﬁwesterly line of West Erie X3
Street aforesaid, 173.56 feet to the herein designated point of beginning; SHEE
thence continuing north 81 degrees, 45 minutes, 28 seconds east along. 3§
said northwesterly line, 256.51 feet to the present dock line of the north ¢
branch of the Chicago River; thence south 28 degrees, 30 minutes, 22 {8
seconds east along said dock line,.8.47 feet; thence south 30 degrees, 38
minutes, 08 seconds east, 60.82 feet; thence south 37 degrees, 22
minutes 06 seconds east along said dock line, 18.105 feet to the point of
intersection with the southeasterly line of West Erie Street aforesaid;
thence south 81 degrees, 45 minutes, 28 seconds west along said
southeasterly line, 246.98 feet; thence north 37 degrees, 17 minutes, 54
seconds west, 91.52 feet to the hereinabove designated point of
beginning, all in Section 9, Township 39 North, Range 14, East of the §
Third Principal Meridian, in Cook County, Illinois, said part of public &
street herein vacated being further described as the easterly 256.61 feef, .
more or less, of West Erie Street lying between the east line-of North
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River,

as colored in red and indicated by the words “To Be Vacated” on the drawing
hereto attached, which drawing for greater certainty, is hereby made a part
of this ordinance, be and the same is hereby vacated and closed, inasmuch as

the same is no longer required for public use and the public interest will be .

subserved by such vacation. -

SECTION 2. The City of Chicago hereby reserves for the benefit of the
Metropolitan Water Reclamation District.of Greater Chicago a perpetual
easement to construct, reconstruct, repair, maintain and operate existin
west side intercepting sewer and appurtenances thereto (hereinafter calleg
“Sewer Facilities™) above, upon, across, under and through a segment of the

remises “To Be Vacated” hereunder legally described as: that partof West

rie Street, as dedicated by ordinance passed October 10, 1870 and recorded
July 9, 1962 as Document Number 18526682, bounded and described as
follows: . ' o
2
commencing at the southwest corner of Lot 8 in Block 68 in Russell,
Mather and Robert’s Addition in Section 9, Township 39 North, Range
14; thence north 81 degrees, 45 minutes, 28 seconds east along the
northwesterly line of West Erie Street, 250.00 feet to the point of
beginning; thence continuing north 81 degrees, 45 minutes, 28 seconds
east along the northwesterly line, 25.17 feet; thence south 37 degrees,
17 minutes, 54 seconds east, 91.52 feet to the southeasterly line of West
Erie Street; thence south 81 degrees, 45 minutes, 28 seconds west along
said southeasterly line, 25.17 feet; thence north 37 degrees, 17 minutes,
64 seconds west, 91.25 feet to the point of beginning, all in Section 9,
Township 39 North, Range 14, East of the Third Principal Meridian, in
Cook County, lllinois.

It is further provided that no buildings or other _stfﬁétures shall be erected
on the said area herein reserved or other.use made of said area, which in the

judgment of the officials having control of the aforesaid Sewer Facilities

would interfere with the construction, reconstruction, repair, maintenance
and operation of said Sewer Facilities. Said perpetual easement is an
encumbrance which runs with the land. o

SECTION 3. The Commission of Planning and Development is hereby
authorized to execute and deliver to the Chicago Tribune Company a
quitclaim deed for the portion of West Erie Street vacated herein, together
with all riparian rights appurtenant thereto, and all improvements located
on such vacated property (excepting those for which:an easement has been
reserved in Section 2 of this ordinance) or constructed pursuant to the
riparian rights appurtenant to such vacated groperty, i i i
abutment located within the property legally described as follows;

i jue and th i ch of th i
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that part of the north branch of the Chica%o River lying easterly of
adjoining West Erie Street, as dedicated by ordinance passed O ctoal',nd
10, 1870, and recorded July 9, 1962 as Document Number 1852668@;

said parcel being more particularly described as follows: » T

commencing at the southwest corner of Lot 8 in Block 68 in RUSSeu' -
Mather and Robert’s Addition to Chicago; thence north-81 de s
minutes, 28 seconds east along the northwesterly line of vﬁe;t”ﬁﬁe :
Street, 430.07 feet to the present dock line of the north branch of the
Chicago River; thence south 28 degrees, 30 minutes, 22 seconds
along said dock line, 8.47 feet to the herein designated poin of
beginning; thence south 30 degrees, 38 minutes, 08 seconds eagt,
60.82 feet; thence north 70 degrees, 14 minutes, 07 seconds east, 31 93
feet; thence north 20 degrees, 49 minutes, 33 seconds west, 60.83 feet;
thence south 68 degrees, 44 minutes, 09 seconds west, 41.59 feet to the
hereinabove designated point of beginning, all in Section9, Townshijy 3
39 North, Range 14, East of the Third Principal MeFidian, in Coop * 4
County, Illinois. \ .5

-

. ‘ L. & :
Such quitclaim deed shall be conditioned upon and shall provide the &
following as covenants running with land of the portion of West Erie Street 3§
herein vacated and the riparian rights appurtenant thereto: -

a all permits issued by the Army Corps of Engineers, or .4
predecessor thereof, under Section 10 of the Rivers and Harbors- S5EE - -
Act of 1899, as amended, 33 USC Section 408, or such other ZHEEE
receding authori?, pertaining to such improvements shall be 8
eemed transferred to the Chicago Tribune Company along with i
vacated pmmrty, the riparian rights and the improvgments %
referenced above; and ' -
b. the Chicago Tribune Company shall indemnify, defend and hold” 5
harmless the City of Chicago, its agents and employees from and 45
against any claim or liability arising under such permits after - 3§
the date of delivery of the deed. . '
| X
SECTION 4. The Commissioner of Planning and Development is hereby S
authorized to accept, subject to the approval of the Corporation Counsel asto
form and legality, and on behalf of the City ‘of Chicago, the benefits of 2 §
covenant or similar instrument restricting the use of the public way vacated }
bf this ordinance to the manufacturing (including production, processing, £
cleaning, servicing, testing and repair) of materials, goods or products only £
and for those structures and additional uses which are reasonably necessary ¥
to permit such manufacturing use including the location of nece
facilities, accessory offices, sto , employee and customer parking, an
similar other uses and facilities. Such covenant shall be enforceable in lav_8
or in equity and shall be deemed to provide for reconveyance of the property &

13
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to tbe City upon’substantial breach of the terms and conditions thereof. The
penefits of such covenant shall be deemed in gross to the City of Chicago, its
successors and assigns, and the burdens of such covenant shall run with and
purden the public way vacated by this ordinance. ‘The covenant may be
released or abandoned by the City only upon approval of the City Council
which may condition its approval upon the payment of such additional
compensation which it deems to be equal to the benefits accruing beeause of
the release or an abandonment. .

10 SR | AR IS AU AR PN 5 L o33, A .

SECTION 5. The vacation herein provided for is made upon the express
condition that within one hundred eighty (180) days after the passage of this
ordinance, the Chicago Tribune Company shall file or cause to be filed for
record in the Office of the Recorder of Deeds of Cook County, Illinois, a
certified copy of this ordinance, together with a restrictive covenant
complying with Section 4 of this ordinance, approved by the Corporation -
Counsel, and an attached drawing approved by the Superintendent of Maps.

SECTION 6. This ordirance shall take effect and be in force from and
after its passage. Yoo ._

RO R LU U L L R IO R T

[Drawing referred to in this ordinance printed on
page 15780 of this Journal.]

L.

VACATION OF PORTION OF NORTH/SOUTH PUBLIC ALLEY
IN BLOCK BOUNDED BY BURLINGTON NORTHERN
RAILROAD, WEST CERMAK ROAD, SOUTH KEDZIE
AVENUE AND SOUTH TROY STREET.

The Committee on Transportation and Public Way submitted the following
report:

CHICAGO, February 5, 1996.
To the President and Members of the City Council::

(Continued on page 15781)
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Ordinance associated with this drawing printed on

pages 15776 through 16779 of this Journal.
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EXHIBIT B - PERMITTED USES

1. Mamufacturing, production, processing, assembly, fabricating, cleaning, servicing
and repair of materials, goods or products, including but not limited to the
following:

a. Food and Kindred Products

b. Tobacco Products ' : :
c. Apparel and Other Textile Products .-
d. Lumber and Wood Products-

e. Furniture and Fixtures -

f. Paper and Allied Products

g. Printed and Published Products

h. Chemicals and Allied Products

i Petroleum and Coal Products

] Rubber and Miscellaneous Plastics -
k. Leather and Leather Products ' L
L. Stone, Clay and Glass Products

m.  Primary Metals Y

n. Fabricated Metal Products

0. - Industrial Machinery and Equipment

p- Electronic and Electric Equipment

q. Transportation Equipment

r. Instruments and Related Products

2. Transportation and wholesale trade, as distinguished from retail trade, of the
materials, goods or products listed above,

3. Research and development of prototypes and processes related to the activities
listed above. :

a:covenant.903
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EXHIBIT B

July 25, 1996
Recorded Vacation Ordinance
(Attached)



| ol
\ | - 96568952

WHEREAS, The City of Chicago (“City”) is a home rule unit of local
government pursuant to Article VII, Section 6(a) of the 1970 Constitution of

the State of Illinois and, as such, may exercise any power and perform any
function pertaining to its government and affairs; and ¢

WHEREAS, The City has experienced a significant loss of industry and
jobs in recent years, accompanied by a corresponding erosion of its tax base,
due in Fart to industrial firms’ inability to acquire additional property
needed for their continued viability and growth; and -

‘WHEREAS, Many industrial firms adjoin streets and alleys that are no.
longer required for public use and might more productively be used for plant
expansion and modernization, employee parking, improved security, truck

loading areas, or other industrial uses; and e

Vg

WHEREAS, The City would benefit ‘from the vacation of these streets and
alleys by reducing City expenditures on maintenance, repair and
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replacement; .by réducing fly-dumping, vandalism and other criminal
activity; and by expanding the City’s property tax base; and

WHEREAS, The City can strengthen established industrial areas and
expand the City’s job base by encouraging the growth and modernization of
existing industrial facilities through the vacation of public streets and alleys
for reduced compensation; and

WHEREAS, The properties at 777 West Chicago Avenue are owned by the
Chicago Tribune Company, a firm employing one thousand six hundred
( 1,600% individuals in the printing of newspapers; and

WHEREAS, The Chicago Tribune Company proposes to limit the use of
that part of West Erie Street to be vacated herein for such manufacturing
purposes and other such uses which are reasonably necessary therefore; and

WHEREAS, The City Council of the City of Chicago, after due --
investigation and consideration, has determined that the nature and extent
of the public use and the public interest to be subserved'is such as to warrant
the vacation of part of the public street destribed in the following ordinance;
now, therefore,

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. That all that part of West Erie Street together with all that
part of West Erie Street relocated by ordinance a(fproved by the Common
Council of the City of Chicago, October 10, 1870 and recorded July 9, 1962 in
the Office of the Recorder of Deeds of Cook County, Illinois as Document No.
18526682 bounded and described as follows: T '

commencing at the southwest corner of Lot 8 in Block 68 in Russel],

L 1

~ -~ "Mathber and-Robert’s Addition to Chicago; thence north 81 degrees, 46 — - .3

minutes, 28 seconds east along the northwesterly line of West Erie
Street aforesaid, 173.56 feet to the herein designated point of beginning;
thence continuing north 81 degrees, 45 minutes, 28 seconds east along -
said northwesterly line, 256.51 feet to the present dock line of the north
branch of the Chicago River; thence south 28 degreés, 30 minutes, 22
seconds east along said dock line, 8.47 feet; thence south 30 degrees, 38
minutes, 08 seconds east, 60.82 feet; thence south 37 degrees, 22
minutes 06 seconds east along said dock line, 18.105 feet to the point of
intersection with the southeasterly line of West Erie Street aforesaid;
thence south 81 degrees, 45 minutes, 28 seconds west along said
southeasterly line, 246.98 feet; thence north 87 degrees, 17 minutes, 54
seconds west, 91.52 feet to the hereinabove designated point of
beginning, all in Section.9, Township 39 North, Range 14, East of the
Third Principal Meridian, in Cook County, Illinois, said part of public
street herein vacated being further described as the easterly 256.61 feet,
more or less, of West Erie Street lying between the east line of North
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'(RI_nion Avenue and the westerly line of the north branch of the Chicago
iver,

as colored in red and indicated by the words *“To Be Vacated” on the drawing
hereto attached, which drawing for greater certainty, is hereby made a part
of this ordinance, be and the same is hereby vacated and closed, ingsmuch as
the same is no longer required for public use and the public interest will be
subserved by such vacation. -

SECTION 2. The City of Chicago hereby reserves for the benefit of the
Metropolitan Water Reclamation Distriét of Greater Chicago a perpetual
easement to construct, reconstruct, repair, maintain and operate existing
west side intercepting sewer and appurtenances thereto (hereinafter called
“Sewer Facilities”) above, upon, across, under and through a segment of the

premises “To Be Vacated” hereunder legally described as: that part of West.

Erie Street, as dedicated by ordinance passed October 10, 1870 and recorded
gl.ﬁy 9, 1962 as Document Number 18526682, bounded and described as
ollows: - \

commencing at the southwest dorner of Lot 8 in Block 68 in Russell,
Mather and Robert’s Addition in Section 9, Township 39 North, Range
14; thence north 81 degrees, 45 minutes, 28 seconds east along the

northwesterly line of West Erie Street, 250.00 feet to the point of

beginning; thence continuing north 81 degrees, 45 minutes, 28 seconds
east along the northwesterly line, 25.17 feet; thence south 37 degrees,
17 minutes, 54 seconds east, 91.52 feet to the southeasterly line of West
Erie Street; thence south 81 degrees, 45 minutes, 28 seconds west along
said southeasterly line, 25.17 feet; thence north 37 degrees, 17 minutes,
64 seconds west, 91.25 feet to the point of beginning, all in Section 9,
Township 89 North, Range 14, East of the Third Principal Meridiangin
Cook County, Illinois. :

It is further provided that no buildings or other structures shall be erected
on the said area herein reserved or other use made of said area, which in the
judgment of the officials having control of the aforesaid Sewer Facilities
would interfere with the construction, reconstruction, repair, maintenance
and operation of said Sewer Facilities. Said perpetual easement is an
encumbrance which runs with the land.

SECTION 8. The Commission of Planning and Development is hereby
authorized to execute and deliver to the Chicago Tribune Company a
quitclaim deed for the portion of West Erie Street vacated herein, together
with all riparian rights appurtenant thereto, and all improvements located
on such vacated property (excepting those for which an easement has been
reserved in Section 2 of this ordinance) or constructed pursuant to the
riparian rights appurtenant to such vacated property, including the bridge
abutment located within the property legally described asfollows: - :
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that part of the north branch of the Chicago River lJ/ing easterly of and
adjoining West Erie Street, as dedicated by ordinance passed October
10, 1870, and recorded July 9, 1962 as Document Number 18526682,
said parcel being more particularly described as follows:

commencing at the southwest corner of Lot 8 in Block 68 in Russell,
Mather and Robert’s Addition to Chicago; thence north 81 degrees, 45
minutes, 28 seconds east along the northwesterly line of West Erie
Street, 430.07 feet to the present dock line of the north branch of the
Chicago River; thence south 28 degrees, 30 minutes, 22 seconds east
along said dock line, 8.47 feet to the herein designated point of
beginning; thence south 30 degrees, 38 minutes, 08 seconds east,
60.82 feet; thence north 70 degrees, 14 minutes, 07 seconds east, 31.23
feet; thence north 20 degrees, 49 minutes, 33 seconds west, 60.83.feet;
thence south 68 degrees, 44 minutes, 09 seconds wést, 41.59 feet to the
hereinabove designated point of beginning, all in Section 9, Townshi
39 North, Range 14, East of the Third Principal Meridian, in Coo
County, Illinois. _ M

[}

Such quitclaim deed shall be conditioned upon and shall provide the
following as covenants running with land of the portion of West Erie Street
herein vacated and the riparian rights appurtenant thereto:

a. all permits issued by the Army Corps of Engineers, or

predecessor thereof, under Section 10 of the Rivers and Harbors

Act of 1899, as amended, 33 USC Section 403, or such other

- greceding authority, pertaining to such improvements shall be

eemed transferred to the Chicago Tribune Company along with

vacated property, the riparian rights and the improvements
referenced above; and

b. the Chicago Tribune Company shall indemnify, defend and hold
harmless the City of Chica%o, its agents and employees from and
against any claim or liability arising under such permits after
the date of delivery of the deed.

SECTION 4. The Commissioner of Planning and Development is hereby
authorized to accept, subject to the approval of the Corporation Counsel as to
form and legality, and on behalf of the City of Chicago, the benefits of a
covenant or similar instrument restricting the use of the public way vacated
by this ordinance to the manufacturing (including production, processing,
cleaning, servicing, testing and repair) of materials, goods or products only
and for those structures and additional uses which are re‘asonagl necessary
to permit such manufacturing use including the location oty necessary
facilities, accessory offices, storage, employee and customer parking, and
similar other uses and facilities. Such covenant shall be enforceable in law
or in equity and shall be deemed to provide for reconveyance of the property

'
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to the City upon substantial breach of the terms and conditions thereaf. The
benefits of such covenant shall be deemed in gross to the City of Chicago, its
successors and assigns, and the burdens of such covenant shall run with and
burden the public way vacated by this ordinance- The covenant may be
released or abandoned by the City only upon approval of the City Council
which may condition its approval upon the payment of such additional
compensation which it deems to be equal to the benefits accruing because of
the release or an abandonment, '

SECTION 5. The vacation herein pfovided for is made upon the e-:'épress
condition that within one hundred eighty (180) days after the passage-of this

ordinance, the Chicago Tribune Company shall file or cause to be filed for-

record in the Office of the Recorder of Deeds of Copk County, Illinois, a
certified copy of this ordinance, together with a ‘restrictive covenant
complying with Section 4 of this ordin&nce, approved by the Corporation
Counsel, and an attached drawing approved by the Superintendent of Maps.

SECTION 6. This ordinance shall take effect and be in force from and
after its passage.

[Drawing referred to in this ordinance printed'on
page 15780 of this Journal.]
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stATE OF ILLINOIS, '
County of Cook. :

Vv
i

L JAMES J: LASKI -

City Clerk of the City of Chicago in the County of
Cook and State of Illineis, DO HEREBY CERTIFY that the annexed.and foregoing is 2 true and correct

copy of that certain ordinance now on file in my office_concerning a vacation of West Erje
Street, between North Union Avenue and Nor_th Branch of Chicago River.

-

*

1 DO FURTHER CERTIFY that the said ordinance was passed by the City Council of the said City,

of Chicago on the ___seventh (Ith ) dayor .February _ A.D.1996_
and deposited in my office on the seventh . ( 7th

) dayof _Epheuary .,
A.D.19.96 . '
1DO FURTHER CERTIFY that thé voe on the question of the passage of the said ordinance by the
said City Council was taken by yezs and nays and recorded in the Journat of the Proceedings of the said
City Council, and that the result of said vote so taken was as follows, to wit:’

Yeas .49 Nays _None . ot

1 DO FURTHER CERTIFY that the said ordinance was delivered to the Mayor of the said City of

Chicago after the passage thereof by the said City Council, wi'thoug delay, by the City Clerk of the said
City of Chicago, and that the said Mayor failed to return the said ordinance to the said City Council with

his written objections thereto at the next regular meeting of the said City Council occurring not less than

five days after the passage of the said ordinance,

1 DO FURTHER CERTIFY that the original, of which the foregoing is a truc copy, is entrusted to

my care for safe keeping, and that I am the Jawful keeper of the same.
IN WITNESS WHEREOF, ‘1 have hereunto set my hand and affixed the

corporate seal of the City of Chicago aforesaid, at the said City, in the

[L.5.} - County and -State aforesaid, this __Seventh - { _7th )

dayof _ March— A. QW
y , [/ Jdames J. Laski, City Clerk.
_' X » -
i

A

26683596
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EXHIBIT C

FORM OF
RELEASE OF
RESTRICTIVE USE Covenant

_(Attached)



RELEASE OF
RESTRICTIVE USE COVENANT

(The Above Space For Recorder's Use Only)

The City Council of the CITY OF CHICAGO, an lllinois municipal corporation (“City”),
passed an ordinance on February 7, 1996 (“Vacation Ordinance”), which provided for an
industrial program (“Industrial Program”) street vacation (“Vacation”) of a portion of W. Erie
_ Street between approximately vacated N. Union Avenue (formerly known as N. Putnam Street)
and the North Branch of the Chicago River (“Subject Property”), as legally described on Exhibit
A attached hereto. The Vacation Ordinance was recorded on July 25, 1996 with the Office of
the Cook County Recorder of Deeds as Document Number 96568952, a copy of which is
attached hereto as Exhibit B.

The Vacation Ordinance provided that the Vacation of the Subject Property was
conditioned upon a restrictive use covenant running with the land (“Restrictive Use Covenant”),
that restricted the use of the Subject Property “to the manufacturing (including production,
processing, cleaning, servicing, testing and repair) of materials, goods or products only, and for
those structures and additional uses which are reasonably necessary to permit such
manufacturing use including the location of necessary facilities, accessory offices, storage,
employee and customer parking, and similar other uses and facilities.”

The Restrictive Use Covenant was reéorded on July 25, 1996 with the Office of the Cook
County Recorder of Deeds as Document Number 96568953, and is attached hereto as Exhibit
C.

Section 4 of the Vacation Ordinance sets forth that the Restrictive Use Covenant “may
be released or abandoned by the City only upon approval of the City Council which may
condition its approval upon the payment of such additional compensation which it deems to be
equal to the benefits accruing because of the release or abandonment.”



The City, upon due investigation and consideration, has determined that the public
interest now warrants a release of the Restrictive Use Covenant reserved in Section 4 of the
Vacation Ordinance for the payment of such additional compensation which it deems to be
equal to the benefits accruing to the Developer because of such release of the Restrictive Use

Covenant.

The City hereby releases the Restrictive Use Covenant from the Subject Property.



IN WITNESS WHEREOF, the City of Chicago has caused this instrument to be duly
executed in its name and behalf, by the Acting Commissioner of the Department of
Transportation, on or as of the day of , 2019.

CITY OF CHICAGO,
an lilinois municipal corporation

By:
Thomas Carney
Acting Commissioner
Department of Transportation

Approved as to Form and Legality

Arthur Dolinsky
Senior Counsel

THIS TRANSFER IS EXEMPT PURSUANT TO THE PROVISIONS OF THE REAL ESTATE
TRANSFER TAX ACT, 35 ILCS 200/31-45; AND SECTION 3-3 2-030B7(b) OF THE CHICAGO
TRANSACTION TAX ORDINANCE.



STATE OF ILLINOIS )

COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do
hereby certify that Thomas Carney, personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed, sealed and delivered as the Acting Commissioner of the
Department of Transportation, the said instrument as his/her free and voluntary act, and as the
free and voluntary act of the City, for the uses and purposes therein set forth.

Given under my hand and official seal, this _ day of , 2019.

Notary Public

THIS INSTRUMENT WAS PREPARED BY:
Arthur Dolinsky

Senior Counsel

City of Chicago, Department of Law

121 N. LaSalle Street, Room 600

Chicago, lllinois, 60601

312/744-8731

THIS TRANSFER IS EXEMPT PURSUANT TO THE PROVISIONS OF THE REAL ESTATE
TRANSFER TAX ACT, 35 ILCS 200/31-45; AND SECTION 3-3 2-030B7(b) OF THE CHICAGO
TRANSACTION TAX ORDINANCE.



EXHIBIT A
OF THE RELEASE OF RESTRICTIVE USE COVENANT

July 25, 1996
Recorded Vacation Ordinance
(Attached)



~

WHEREAS, The City of Chicago (“City”) is a home rule unit of local
government gursua.nt to Arxticle VII, Section 6(a) of the 1970 Constitution of

the State of Illinois and, as such, may exercise any, power and perform any
function pertaining to its government and affairs; and ¢

WHEREAS, The City has experienced a significant loss of industry and
jobs in recent years, sccompanied by a corresponding erosion of its tax base,
due in ?art to industrial firms’ inability to acquire additional property
needed for their continued viability and growth; and

‘'WHEREAS, Many industrial firms adjoin streets and alleys that are no..

longer required for public use and might more productively be used for plant
expansion and modernization, employee Earkmg, improved security, truck
loading areas, or other industrial uses; an n

WHEREAS, The City would benefit i‘rom the vacation of these streets and
alleys by reducing City expenditures on maintenance, repair and
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replacement; .by réducing fly-dumping, vandalism and other criminal
activity; and by expanding the City’s property tax base; and

WHEREAS, The City can strengthen established industrial areas and
expand the City’s job base by encouraging the growth and modernization of
existing industrial facilities through the vacation of public streets and alleys
for reduced compensation; and '

WHEREAS, The properties at 777 West Chicago Avenue are owned by the
Chicago Tribune Company, a firm employing one thousand six hundred
(1,600) individuals in the printing of newspapers; and

WHEREAS, The Chicago Tribune Company proposes to limit the use of
that part of West Erie Street to be vacated herein for such manufacturing
purposes and other such uses which are reasonably necessary therefore; and

WHEREAS, The City Council of the City of Chicago, after due --

investigation and consideration, has determined that the nature and extent
of the public use and the public interest to be subserved is such as to warrant
the vacation of part of the public street described in the following ordinance;
now, therefore, )

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. That all that part of West Erie Street together with all that
part of West Erie Street relocated by ordinance ad?proved by the Common
Council of the City of Chicago, October 10, 1870 and recorded July 9, 1962 in
the Office of the Recorder of Deeds of Cook County, Illinois as Document No.
18526682 bounded and described as follows: T '

commencing at the southwest corner of Lot 8 in Block 68 in Russell,
Mather and-Robert’s Addition to Chicago; thence north 81 degrees, 45
minutes, 28 seconds east along the northwesterly line of West Erie
Street aforesaid, 173.56 feet to the herein designated point of beginning;

thence continuing north 81 degrees, 45 minutes, 28 seconds east along -

said northwesterly line, 256.51 feet to the present dock line of the north
branch of the Chicago River; thence soutg

seconds east along said dock line, 8.47 feet; thence south 30 degrees, 88
minutes, 08 seconds east, 60.82 feet; thence south 37 degrees, 22
minutes 06 seconds east along said dock line, 18.105 feet to the point of
intersection with the southeasterly line of West Erie Street aforesaid;
thence south-81 degrees, 45 minutes, 28 seconds west along said
southeasterly line, 246.98 feet; thence north 87 degrees, 17 minutes, 54
seconds west, 91.52 feet to the hereinabove designated point of
beginning, all in Section.9, Township 39 North, Range 14, East of the
Third Principal Meridian, in Cook County, Illinois, said part of public
street herein vacated being further described as the easterly 256.61 feet,
more or less, of West Erie Street lying between the east line of North

I

28 degreés, 30 minutes, 22°
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Union Avenue and the westerly line of the north branch of the Chicago
River, '

as colored in red and indicated by the words “To Be Vacated” on the drawing
hereto attached, which drawing for greater certainty, is hereby made a part
of this ordinance, be and the same is hereby vacated and closed, ingsmuch as
the same is no longer required for public use and the public interest will be

subserved by such vacation.

SECTION 2. The City of Chicago hereby reserves for the benefit of the
Metropolitan Water Reclamation Distriét of Greater Chicago a perpetual
easement to construct, reconstruct, repair, maintain and operate existing
west side intercepting sewer and appurtenances thereto (hereinafter called
“Sewer Facilities”) above, upon, across, under and through a segment of the

remises “To Be Vacated” hereunder legally described as: that part of West.
rie Street, as dedicated by ordinance passed October 10, 1870 and recorded . __

;_Tcﬁy 9, 1962 as Document Number 18526682, bounded and described as
ollows: : \

.

commencing at the southwest dorner of Lot 8 in Block 68 in Russell,
Mather and Robert’s Addition in Section 9, Township 39 North, Range
14; thence north 81 degrees, 45 minutes, 28 seconds east along the

northwesterly line of West Erie Street, 250.00 feet to the point of

beginning; thence continuing north 81 degrees, 45 minutes, 28 seconds
east along the northwesterly line, 25.17 feet; thence south 37 degrees,
17 minutes, 54 seconds east, 91.52 feet to the southeasterly line of West
Erie Street; thence south 81 degrees, 45 minutes, 28 seconds west along
said southeasterly line, 25.17 feet; thence north 37 degrees, 17 minutes,
64 seconds west, 91.25 feet to the point of beginning, all in Section 9,
Township 39 North, Range 14, East of the Third Principal Meridianpin
Cook County, Illinois. .

It is further provided that no buildings or other structures shall be erected
on the said area herein reserved or other use made of said area, which in the
judgment of the officials having control of the aforesaid Sewer Facilities
would interfere with the construction, reconstruction, repair, maintenance
and operation of said Sewer Facilities. Said perpetual easement is an
encumbrance which runs with the land.

SECTION 3. The Commission of Planning and Development is hereby
authorized to execute and deliver to the Chicago Tribune Company a
quitclaim deed for the portion of West Erie Street vacated herein, together
with all riparian rights appurtenant thereto, and all improvements located

on such vacated property (excepting those for which an easement has been.

reserved in Section 2 of this ordinance) or constructed pursuant to the
riparian rights appurtenant to such vacated property, including the bridge
abutment located within the property legally described asfollows: - :
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that part of the north branch of the Chicago River IJ/ing easterly of and
adjoining West Erie Street, as dedicated by ordinance passed October
10, 1870, and recorded July 9, 1962 as Document Number 18526682,
said parcel being more particularly described as follows:

commencing at the southwest corner of Lot 8 in Block 68 in Russell, -
Mather and Robert’s Addition to Chicago; thence north 81 degrees, 45
minutes, 28 seconds east along the northwesterly line of West Erie
Street, 430.07 feet to the present dock line of the north branch of the
Chicago River; thence south 28 degrees, 30 minutes, 22 seconds east
along said dock line, 8.47 feet to the herein designated point of
beginning; thence south 30 degrees, 38 minutes, 08 seconds east,
60.82 feet; thence north 70 degrees, 14 minutes, 07 seconds east, 31.23
feet; thence north 20 degrees, 49 minutes, 33 seconds west, 60.83 feet;
thence south 68 degrees, 44 minutes, 09 seconds west, 41.59 feet to' the
hereinabove designated point of beginning, all in Section 9, Townshi
39 North, Range 14, East of the Third Principal Meridian, in Coo
County, Iilinois. _ Y

A%
[}

Such quitclaim deed shall be conditioned upon and shall provide the
following as covenants running with land of the portion of West Erie Street
herein vacated and the riparian rights appurtenant thereto:

a. all dpermits issued by the Army Corps of Engineers, or

predecessor thereof, under Section 10 of the Rivers and Harbors

Act of 1899, as amended, 33 USC Section 403, or such other

greceding authority, pertaining to such improvements shall be

eemed transferred to the Chicago Tribune Company along with

vacated property, the riparian rights and the improvements
referenced above; and

b. the Chicago Tribune Company shall indemnify, defend and hold
harmless the City of Chicago, its agents and employees from and
against any claim or liability arising under such permits after
the date of delivery of the deed.

SECTION 4. The Commissioner of Planning and Development is hereby
authorized to accept, subject to the approval of the Corporation Counsel as to
form and legality, and on behalf of the City of Chicago, the benefits of a
covenant or similar instrument restricting the use of the public way vacated
by this ordinance to the manufacturing (including production, processing,
cleaning, servicing, testing and repair) of materials, goods or products only
and for those structures and additional uses which are reasona%l necessary
to permit such manufacturing use including the location of necessary
facilities, accessory offices, storage, employee and customer parking, and
similar other uses and facilities. Such covenant shall be enforceable 1n law
or in equity and shall be deemed to provide for reconveyance of the property
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to the City upon substantial breach of the terms and conditions thereaf. The
benefits of such covenant shall be deemed in gross to the City of Chicago, its
successors and assigns, and the burdens of such covenant shall run with and
burden the public way vacated by this ordinance; The covenant may be
released or abandoned by the City only upon approval of the City Council
which may condition its approval upon the payment of such additional
compensation which it deems to be equal to the benefits accruing because of
the release or an abandonment, A )

SECTION 5. The vacation herein provided for is made upon the express
condition that within one hundred eighty (180) days after the passage-of this

ordinance, the Chicago Tribune Company shall file or cause to be filed for-

record in the Office of the Recorder of Deeds of Copk County, Illinois, a
certified copy of this ordinance, together with a ‘restrictive covenant
complying with Section 4 of this ordinAnce, approved by the Corporation
Counsel, and an attached drawing approved by the Superintendent of Maps.

SECTION 6. This ordinance shall take effect and be in force from and
after its passage. -

[Drawing referred to in this ordinance prihted‘on
page 15780 of this Journal.]
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s*r,\'rz OFILLINOIS, ' . . : '
County of Cook. 3

b
!
!

L JAMES J. LASKI City Clerk of the ci:l' of Chicago in the County of
Cook and State of Illinois, DO HEKEBY CERTIFY thet the annexed and foregoing is a true and correct

copy of that certain ordinance now on file in my ofﬁcc__cnuce.zning_a_u.caﬂnuf_ﬂesﬂniﬁ__
Street, between Horth Union Avenue and North Branch of Chtcago River.

1 DO FURTHER CERTIFY thac the said ordinance was passed by the City Council of the said City,

of Chicago on the __seventh ((Ith_ ) dayof _Februavy  A.D.1996_
and deposited in my office on the __Seventh () dayof Eebruary . ..
A.D.19.96._.

1DO FURTHER CERTIFY that thé vote on the question of the passage of the said ordinance by the
said City Council was taken by yeas and nays and recorded in thejoulrnal of the Proceedings of the said
City Council, and that the result of said vote so taken was as follows, to wit:’
Yeas_49 ., Nays_None._ . ’ o )

1 DO FURTHER CER.TIFY that the said ordinance was delivered to the Mayor o;' the said City of .
Chicago after the passage thereof by the said City Council, without delay, by che City Clerk of the said
City of IChicago. and that the said Mayor failed to return the said ordinance to the said City Council with
hbs written objections thereto at the next regular mecung of the said City Council occurring not Jess than

" five days after the pmage of the said ordinance.

1 DO FURTHER CERTIFY that the original, of which the foregoing & is a true copy, is entnuted 0
my care for safe keeping, and that 1 am the lawful keeper of the same.

IN WITNESS WHEREOF, '] have hereunto set m.y hand and affixed the

25693596

corporate secal of the City of Chicago aforesaid, at the said City, in the
[L.5.] - County and-State aforesaid. this .__ﬂl'_tib : ( Jth )
dayof _ March—~

%J&y James J taski, Clty Clerk.
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EXHIBIT B :
OF THE RELEASE OF RESTRICTIVE USE COVENANT

Legal Description
of
Subject Property
Being Released

commencing at the southwest corner of Lot 8 in Block 68 in Russell, Mather and
Robert’s Addition to Chicago; thence north 81 degrees, 45 minutes, 28 seconds east
along the northwesterly line of W. Erie Street aforesaid, 173.56 feet to the herein
designated point of beginning; thence continuing north 81 degrees, 45 minutes, 28
seconds east along said northwesterly line, 256.51 feet to the present dock line of the
north branch of the Chicago River; thence south 28 degrees, 30 minutes, 22 seconds
east along said dock line, 8.47 feet; thence south 30 degrees, 38 minutes, 08 seconds
east, 60.82 feet; thence south 37 degrees, 22 minutes 06 seconds east along said dock
line, 18,105 feet to the point of intersection with the southeasterly line of W. Erie
Street aforesaid; thence south 81 degrees, 45 minutes, 28 seconds west along said
southeasterly line, 246.98 feet; thence north 37 degrees, 17 minutes, 54 seconds west,
91.52 feet to the hereinabove designated point of beginning, all in Section 9,
Township 39 North, Range 14, East of the Third Principal Meridian, in Cook County,
Illinois, said part of public street herein vacated being further described as the easterly
256.61 feet, more or less, of W. Erie Street lying between the east line of N. Union
Avenue and the westerly line of the north branch of the Chicago River,
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EXHIBIT C
OF THE RELEASE OF RESTRICTIVE USE COVENANT

July 25, 1996
Recorded Restrictive Use Covenant
- (Attached)
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RESTRICTIVE COVENANT

WHEREAS, the Chicago Tribune Company ("Owner"), holds legal title to certain
parcels of real property ("Abutting Property") which are located at 777 West Chicago- Avenue,
in the County of Cook, State of Illinois, ax.xd which are curréntl?' used for't‘he maﬁufaf:turing
(including production, processing, cleaning, servicjng, testing and repair) of materials, goods
or products only, and for those structures and additional uées which are reasonably necessary
to permit such manufacturing use including the location of necessary facilities, storage, employee

and customer parking, and other similar uses and facilities; and

WHEREAS, on February 7, 1996, the City Council of the City of Chicagb approved an

! ®
ordinance (C.J. pp. 15774-80), a copy of which is attached as Exhibit A and which_i_s_ hereby h

incorporated ("Ordinance") which Ordinance provided for the vacation of a certain portion of
public way known as the easterly 256.61 feet, more or less, of W. Erie Street lying between the
east line of North Union Avenue and the westerly line of the north branch of the Chicago River
(hereinafter referred to as "Subject Premises"), the Subject Premises being more pax"ticularly
described in Exhibit A which is attached and incorporated; and

. WHEREAS, the vacation provided in the Ordinance is conditioned upon the

execution and recording by the Owner of a restrictive covenant running with the land that

/
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. provides that the Subject Premises shall be used only for manufacturing (including production,

processing, cleaning, servicing, testing and repair) of materials, goods or produéts only, and for
those structures and additional uses which are reasonably necessary to permit such manufacturing

use including the location of necessary facilities, storage, employee and customer parking, and

——

other similar uses and facilities;

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PASSAGE AND

APPROVAL OF THE VACATION ORDINANCE AND THE VESTING OF TITLE IN

THE QWNER, WITHOUT THE REQUIREMENT THAT THE OWNER PAY COMPEN-
SATION TO THE CITY, THE OWNER DOES HEREBY AGREE AND 'CQ{?ENANT
UNTO THE CITY OF CHICAGO AS FOLLOWS: Y N

1. USE. The Owner hereby oovenax;ts to the City of Chicago thaé file above-
described Subject Premises. shall not be used for any use or purpose other than those wlﬁch are
set forth in Exhibit B, which is attached and incorporated, and for those uses and purposes which

are accessory to such activities, including, but not limited to, the location of necessary and

appropriate offices and facilities, storage; employee and customer parking and other similar uses

" “"and facilities. The consideration for such covenant, which is deemed and agreed to be valuable

and sufficient, is the vacation by the City of Chiéago of the Subject Premises for the benefit of
Owner without the requirement that the Owner pay compensation to the City.

2. COVENANT TO RUN WITH THE LAND AND TERM THEREOF. The
burdens of the covenant herein contained shall run with the Subject Premises. The benefits of
such covenant shall be deemed in gross to the C1ty of Chicago, its successors and assigns. The

cévenant shall be binding on the Owner, its successors and assigns, and shall be enforceable by

- L 4
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the City, its successors and assigns. The covenant may be released or abandoned. only upon

. approval of the City Coungil of the City of Chicago which may condition its approval upon the
payment of such additional compensation by the Owner or any persons claiming under the
| Owner, which said City Council of the City of Chicago deems to be equal to the bepefits
accruing because of the release or abandonment of the covenant. -

3. VIOLATION OF'RESTRICTION—S. -

(a) Reversion. In the event that the Owner violates a restriction contained
herein, the City of Chicago may serve the Owner with a written notice entiged
NOTICE OF VIOLATION setting forth the violations. Such notice shall be s_eﬁf_
to Owner at 435 North Michigan Avenue, Chicago, Illinoi#;60611. Within thirty
(30) days of receipt of said Notice of Violatitn_l, Owner shall cause the corréé:tion
of or cure: the violations set forth ﬂleréin; In the eveﬁt that Owner shall fail or
refuse to cause the correction of or cure such violations within the period of thirty
(30) days, the City of Chicago may then record with the Cook C<;unty Recorder
of Deeds a copy of the Notice of Violation, proof of ;;ersonal service of the *

- Notice ‘of Violation and a Notice of Reversion. Upon'tﬁe' Tecording: of the
aforementioned documenis by the City of Chicago, the Subject Premises shall be
deemed to be convéyed by Ovwmer to the City of Chicago. In the event that the

. City does not exercise its right of reversion as stated ir; this Section 3(a) within

twenty (20) years from the date of execution and recording of this Covenant, then

the provisions of this Section 3(a) shall be deemed null and void.

g




(b)  Enforcement. In addition to the foregoing, this Covepant shall be

enforceable by all remedies available in law or in equity, inci:luding injuhctive relief.

IN WITNESS WHEREOQF, the Owner has caused this Covenant to be duly executed and

attested to this 2§ day of /_‘fﬂ;l‘ , 1996. | B

Loy v -

3 THE CHICAGO TRIBUNE COMPANY

By:

=
Pangd
-

APPROVED AS TO FORM AND LEGALIT |
W iby I
Assistant Corporation Counsel / \




STATE OF ILLINOIS )

COUNTY OF COOK  , )
I, the undersigned, a Notary Public in and for the County and State aforesaid, DO

_ P~
HEREBY CERTIFY that JAMES E. 0 Dete , personally known to me to

be the UicEg PResidenT  of CHecnco TRIBuDE , a-

T LLiNo's corporation, is personally known to me to be the same person whose name is

subscribed to the foregoing instrument, appeared before me this day in person and acknowledged

that as such [/ CE P LESI DENT he/she signed and delivere_g the said

instrument, as the free and voluntary act of such corporation, for the uses and purposé's"therein

\

set forth. 2

. .
GIVEN under my hand and notarial seal this 2& #day of 2%0? , 1996.
M’U‘?J”VKP—. >/y\e. @Mh_)
Notary Pygblic
My commission expires q;uzw_ 24, 1997

'Y?/FFIC!AL SEAL"

ONNE MCCARTE

_ W_Aavfusuc..sme OF mm%:s--—
COMMISSION EXPIRES 6/34/97

Prepared by and when recorded, return to:
John McDonough
Assistant Corporation Counsel
121 North LaSalle Street
Room 610, City Hall
Chicago, llinois 60602
312/744-9827
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EXHIBIT A - VACATION ORDINANCE

~

Pt

No. P.I.N. applicable - document
affects newly vacated public way

i
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Transportation and approved by the Commissioner of Buildings ang .
Division Marshal in charge of the Bureau of Fire Prevention. Saiq
shall not exceed twenty-four (24) feet in length, nor eight (8) feet in Widtho ‘

The Permittee shall pay to the City of Chicago as compensation fop th
privilege the sum of Fifty and no/100 Dollars ($50.00) per annum ;= B
advance. In the event the Permittee transfers title or vacates the premix.. SR
the Permittee shall, nevertheless, remain liable to the City of Chicagy for -2
the annual compensation until the canopy is removed. The Permittee Shaﬁ B
renew the privilege herein granted to the date of expiration. 'Y

The Permittee shall protect, defend, indemnify and hold harmless the City
of Chicago, its officers, agents and employees, against and from any expe :
claim, controversy, damage, personal injury, death, liability, judgment, o7 &
obligation arising out of the construction, repair, replacement, cleaning, yso B8
maintenance or operation of the canopy arising out of and-including the ¥
passive negligence of the City of Chicago. - A

The permit shall be subject to amendment, modification or revocation.by &
the Mayor and the Director of Revenue in their discretion without the S
consent of the Permittee. Upon termination of the privilege herein granted, ¥
by lapse of time or otherwise, the Permittee shall remove the canopy without 4
cost to the City of Chicago. . _

The privilege herein granted shall not be exercised until a permit shali -
have been issued by the Director of Revenue, R

VACATION OF WEST ERIE STREET, BETWEEN NORTH
UNION AVENUE AND NORTH BRANCH
OF CHICAGO RIVER.

The Committee on 'Transportation and Public Way submitted the following
report: . :

CHICAGO, December 6, 1995.

To the President and Members of the City Council: "

Your Committee on Transportation and Public Way begs leave to
recommend that Your Honorable Body Pass a proposed ordinance vacating
West Erie Street, between North Union Avenue and the,north branch of the
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Chiéago River. ‘This ordinance was referred to the committee on December
6,1995. '

This recommendation was concurred in unanimously by a viva voce vote of
the members of the committee, with no dissenting vote.

- Respectfully submitted,
(Signed) PATRICK M. HUELS, .
) Chairman,

On motion of Alderman Huels, the said proposed ordinance transmitted with
the foregoing committee report was Passed by yeas and nays as follows: -~

Yeas -- Aldermen Granato, Haithcock, Tillman, Preckwinkle, Holt, Steele,
Beavers, Dixon, Shaw, Buchanan, Huels, Frias, Olivo, Burke, Jones, Coleman,
Streeter, Murphy, Rugai, Troutman, Evans, Munoz, Zalewski, Chandler,
Ocasio, Burnett, E. Smith, Burrell, Wojcik, Suarez, GGabinski, Mell, Austin,

" Colom, Banks, Giles, Allen, Laurino, O’Connor, Doherty, Natarus, Bernardini,
Hansen, Levar, Shiller, Schulter, M. Smith, Moore, Stone-- 49.

lost.

Nays - None.
Alderman Natarus moved to reconsider the foregoing vote. The motion was
The following is said ordinance as passed: , .

'WHEREAS, The City of Chicago (“City™ is-a hpme rule unit of local

government pursuant to Article VII, Section 6(a) of the 1970 Constitution of
the State of Illinois and, as such, may exercise any _sower and perform any
function pertaining to its government and affairs; an

WHEREAS, The City has experienced a significant loss of industry and

- jobs in recent years, accompanied by a corresponding erosion of its tax base,

due in part to industrial firms’ inability to acquire additional property
needed for their continued viability and growth; and

WHEREAS, Many industrial firms adjoin streets and alleys that are no
longer required for public use and might more productively be used for plant
expansion and modernization, employee parking, improved security, truck
loading areas, or other industrial uses; ang '

WHEREAS, The City would benefit from the vacation of these, streets and
alleys by reducing City expenditures on maintenance, repair and

R
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replacement; by reducing fly-dumping, vandalism and other ¢
activity; and by expanding the City’s property tax base; and

WHEREAS, The City can strengthen established industrial areag ang e
expand the City’s job base by encour::g-ing the growth and modernizatig, : 2
existing industrial facilities through the vacation of public streets and aue° 3
for reduced compensation; and .- oY A

WHEREAS, The properties at 777 West Chicago Avenue are owned by th,.
Chicago Tribune Company, 2 firm employing one thousand six hundre;
(1,600) individuals in the printing of newspapers; and

WHEREAS, The Chicago Tribune Company proposes to limit the uge of
that part of West Erie Street to be vacated herein for such manufacturin
purposes and other such uses which are reasonably necessarytherefore; an

WHEREAS, The City Council of the City of Chicapo, after dye - #8
investigation and consideration, has determined that the nature and extent ¥
of the public use and the public interest to be subserved is such as to warrans. 3
the vtﬁa?:fn of part of the publi¢ street described in the following ordinance;- 3
now, therefore, . ‘ o

riminale‘ :

2
:

Be It Ordained by the City Council of the City of Chicago:

SECTION 1. That all that part of West Erie Street together with all that.

_ az:rt of West Erie Street relocated by ordinance approved by the Common-§
uncil of the City of Chicago, October 10, 1870 and recorded July 9, 1962in 8

the Office of the Recorder of Deeds of Cook County, Illinois as Document No, 238
18526682 bounded and described as follows: '

© i e v m—

commencing at the southwest corner of Lot 8 in Block 68 in Russell, 3
Mather and Robert’s Addition to Chicago; thence north 81 d‘(:Fre'es, 45-- <8
minutes, 28 seconds east along the nortixwesterly line of West Erie %8
Street aforesaid, 173.56 feet to the herein designated point of beginning; 28
thence continuing north 81 degrees, 45 minutes, 28 seconds east alorl:lgl. E
said northwesterly line, 256.51 feet to the present dock line of the north 4
branch of the Chicago River; thence south 28 degrees, 30 minutes, 22 4§
seconds east along said dock line,.8.47 feet; thence south 30 degrees, 38
minutes, 08 seconds east, 60.82 feet; thence south 37 degrees, 22
minutes 06 seconds east along said dock line, 18.105 feet to the pointof §
intersection with the southeasterly line of West Erie Street aforesalsii '
thence south 81 degrees, 45 minutes, 28 seconds west along said
southeasterly line, 246.98 feet; thence north 37 degrees, 17 minutes, 54
seconds west, 91.52 feet to the hereinabove designated point of
beginning, all in Section 9, Township 39 North, Range 14, East of the §
Third Principal Meridian, in Cook County, Illinois, said part of public S
street herein vacated being further described as the easte 5,61 feet, .3
nore Q eSS, O WestErieStreetl'n petween the eg POFtat -
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i jue and th i nch-of th i
River, .
as colored in red and indicated by the words “To Be Vacated” on the drawing

hereto attached, which drawing for greater certainty, is hereby made a part
of this ordinance, be and the same is hereby vacated and closed, inasmuch as

the same is no longer required for public use and the public interest will be |

subserved by such vacation. - :

SECTION 2. The City of Chicago hereby reserves for the benefit of the
Metropolitan Water Reclamation District.of Greater Chicago a perpetual
easement to construct, reconstruct, repair, maintain and operate existing
west side intercepting sewer and appurtenances thereto (hereinafter cailed
“Sewer Facilities”) above, upon, across, under and through a segment of the
premises “To Be Vacated” hereunder legally described as: that partof West
Erie Street, as dedicated by ordinance passed October 10, 1870 and recorded
Ju{y 9, 1962 as Document Number 18526682, bounded and described as
follows: : , '

\
X

commencing at the southwest corner of Lot 8 in Block 68 in Russell,
Mather and Robert’s Addition in Section 9, Township 39 North, Range
14; thence north 81 degrees, 45 minutes, 28 seconds east along the
northwesterly line of West Erie Street, 250.00 feet to the point of
beginning; thence continuing north 81 degrees, 45 minutes, 28 seconds
east along the northwesterly line, 25.17 feet; thence south 37 degrees,
17 minutes, 54 seconds east, 91.52 feet to the southeasterly line of West
Erie Street; thence south 81 degrees, 45 minutes, 28 seconds west along
said southeasterly line, 25.17 feet; thence north 37 degrees, 17 minutes,
64 seconds west, 91.25 feet to the point of beginning, all in Section 9,
Township 39 North, Range 14, East of the Third Principal Meridian, in
Cook County, Illinois. :

It is further provided that no buildings or other structures shall be erected
on the said area herein reserved or other use made of 'said area, which in the
judgment of the officials having control of the aforesaid Sewer Facilities
would interfere with the construction, reconstruction, repair, maintenance
and operation of said Sewer Facilities. Said perpetual easement is an
encumbrance which runs with the land. '

SECTION 8. The Commission of Planning and Development is hereby
authorized to execute and deliver to the Chicago Tribune Company a
quitclaim deed for the portion of West Erie Street vacated herein, together
with all riparian rights appurtenant thereto, and all improvements located
on such vacated property (excepting those for which an easement has been
reserved in Section 2 of this ordinance) or constructed pursuant to the
riparian rights appurtenant to such vacated property, i i i
abutment located within the property legally described as follows:

w
g
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that part of the north branch of the Chica%o River lying easterly of =
adjoining West Erie Street, as dedicated by ordinance passed Octo%,nd s
10, 1870, and recorded July 9, 1962 as Document Number 185266331' S |
said parcel being more particularly described as follows: T S

commencing at the southwest corner of Lot 8 in Block 68 in Russe))
Mather and Robert’s Addition to Chicago; thence north'81 degreeg 42
minutes, 28 seconds east along the northwesterly line of West Iérie
Street, 430.07 feet to the present dock line of the north branch of the
Chicago River; thence south 28 degrees, 30 minutes, 22 seconds eag; 48
along said dock line, 8.47 feet to the herein designated point of |
beginning; thence south 30 degrees, 38 minutes, 08 seconds eagt
60.82 feet; thence north 70 degrees, 14 minutes, 07 seconds east, 31,93
feet; thence north 20 degrees, 49 minutds, 33 seconds west, 60.83 fee
thence south 68 degrees, 44 minutes, 09 seconds west, 41.59 feet to the
hereinabove designated point of beginning, all in Section'9, Townshiy'
39 North, Range 14, East of the Third' Principal MeFidian, in Cogk
. County, Illinois. \ ,
. . =
Such quitclaim deed shall be conditioned upon and shall provide the
following as covenants running with land of the portion of West Erie Street
herein vacated and the riparian rights appurtenant thereto:

a. all permits issued by the Army Corps of Engineers, or ./ 3000
predecessor thereof, under Section 10 of the Rivers and Harbors- S5 -
Act of 1899, as amended, 33 USC Section 403, or such other ZNEEE
preceding authori:;iy, pertaining to such improvements shall be .
deemed transferred to the Chicago Tribune Company along with .S
vacated property, the riparian rights and the improvgments S
referenced above; and ' .

b. the Chicago Tribune Company shall indemnify, defend and hold’;
harmless the City of Chicago, its agents and employees from and Sy
against any claim or liability arising under such permits after .
the date of delivery of the deed. . ' -

SECTION 4. The Commissioner of Planning and Development is hereby
authorized to accept, subject to the approval of the Corporation Counsel asto
form and legality, and on behalf of the City of Chicago, the benefits of 3 5N
covenant or similar instrument restricting the use of the public way vacated
by this ordinance to the manufacturing (including production, processing,
cleaning, servicing, testing and repair) of materials, goods or ﬁroducts only ZNEEE:
and for those structures and additional uses which are reasonably necessary %
to permit such manufacturing use including the location of necessary 4
facilities, accessory offices, sto , employee and customer parking, and GREEs .
similar other uses and facilities. Such coverant shall be enforceable in lav_- S
or in equity and shall be deemed to provide for reconveyance of the property

(X
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to the City upon’'substantial breach of the terms and conditions thereof. The
penefits of such covenant shall be deemed in gross to the City of Chicago, its
successors and assigns, and the burdens of such covenhant shall run witio and
purden the public way vacated by this ordinance. The covenant may be
released or abandoned by the City only upon approval of the City Council
which may condition its approval upon the payment of such additional
compensation which it deems to be equal to the benefits accruing beeause of
the release or an abandonment. . _

SECTION 5. The vacation herein provided for is made upon the express
condition that within one hundred eighty (180) days after the passage of this
ordinance, the Chicago Tribune Company shall file or cause to be filed for
record in the Office of the Recorder of Deeds of Cook County, Illinois, a
certified copy of this ordinance, together with a restrictive covenant
complying with Section 4 of this ordinance, approved by the Corporation -
Counsel, and an attached drawing approved by the Superintendent of Maps.

SECTION 6. This ordinance shall take effect and be in force from ‘and
after its passage. Yoo

[Drawing referred to in this ordinance printed on
page 15780 of this Journal.]

VACATION OF PORTION OF NORTH/SOUTH PUBLIC ALLEY
IN BLOCK BOUNDED BY BURLINGTON NORTHERN
RAILROAD, WEST CERMAK ROAD, SOUTH KEDZIE

.AVENUE AND SOUTH TROY STREET. :

The Committee on Transportation and Public Way submitted the following
report:

CHICAGO, February 5, 1996.

To the President and Members of the City Council:

(Continued on page 15781)
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EXHIBIT B - PERMITTED USES

Manufacturing, production, processing, assembly, fabricating, cléiming, servicing
and repair of materials, goods or products, including but not limited to the
following:

Fabricated Metal Products

- Industrial Machinery and Equipment
Electronic and Electric Equipment
Transportation Equipment
Instruments and Related Products

a. Food and Kindred Products

b. Tobacco Products ' -
c. Apparel and Other Textile Products .-
d. TLumber and Wood Products-

e. Furniture and Fixtures -

f. Paper and Allied Products

g. Printed and Published Products

h. Chemicals and Allied Products

i Petroleum and Coal Products

J- Rubber and Miscellaneous Plastics s
k. Leather and Leatber Products ' L
L Stone, Clay and Glass Products

m. Primary Metals %

n.

0.

p-

q.

I.

Transportation and wholesale trade, as distinguished from retail trade, of the
materials, goods or products listed above,

Research and development of prototypes and processes related to the activities
listed above.

a:covenant.903

Vi




. 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:

[ndicate whether the Disclosing Party submitting this EDS is:
1. [x] the Applicant
OR
2. [ ] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name:

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

B. Business address of the Disclosing Party: 515 N. State St., 24th Fl.
Chicago, IL 60654

C. Telephone: 424-702-4451 Fax: - N/A Email: rdeboer@tribunemedia.com

D. Name of contact person: _ Rita E. DeBoer

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable):

Applicant seeks to vacate restrictive covenant recorded against that part of vacated W. Erie St. lying east of

N. Union St. and west of the North Branch Chicago River

G. Which City agency or department is requesting this EDS? Chicago Department of Transportation

[f the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Speciﬁcaﬁon # 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 [ 1 Joint venture

[ ]Sole proprietorship [ 1 Not-for-profit corporation

[ ]General partnership (Is the not-for-profit corporation also a 501(c)(3))?
[ ]Limited partnership [ ]Yes [ ]No

[ ]Trust [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[x] Yes . []No [ ] Organized in Hlinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.  List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
See attached Addendum No. 1 for the full names and titles of executive officers
Tribune Real Estate Holdings, LLC 100% Sole Member

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be required to submit an EDS on its own behalf.

Name . Business Address Percentage Interest in the Applicant

Tribune Real Estate Holdings, LLC 515 N. State St., Chgo., IL 100% Sole Member

Tribune Media Company (NYSE: TRCO) 515 N. State St., Chgo., IL 100% Sole Member of Tribune Real Estate Holdings, LLC
Nexstar Media Group, Inc. (NASDAQ: NXST) Irving, TX 100% indirect interest as prospective owner of

Tribune Media Company

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ ]Yes [x] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [x] No

If “yes” to either of the above, please identify below the name(s) 6f such City elected official(s) and
describe such income or compensation:

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ ]Yes [x] No ’ -

If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION 1V -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated =~ Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

See attached Addendum No. 2

(Add sheets if necessary)

[ ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or entities.
SECTION V -- CERTIFICATIONS

A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their child support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?

[ 1Yes [ ]No [x]No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[ ]Yes [ ]No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities -
identified in Section II(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the 5 years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

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

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
e any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity; :
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that:is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that
Article’s permanent compliance timeframe supersedes 5-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM").

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below: :
None

If the letters "NA," the word "None," or no response appears on the lines above; it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appointed official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

None

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A” or
“none”). As to any gift listed below, please also list the name of the City recipient.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ ]is [X] is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them will become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here (attach additional pages if necessary):

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words of terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [x] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ ]Yes [ ]1No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City. :

_X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and

the Disclosing Party has found no such records.

____2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section VI, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing
Party with respect to the Matter: (Add sheets if necessary):

N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section

- 501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. If the Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of
negotiations.

Is the Disclosing Party the Applicant?
[ ]Yes [ 1No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]Yes [ ]No

- . 2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?

[ ]Yes - [ ] No [ ] Reports not required

3. Have you participated in any previous contracts or subcontracts subject to the
equal opportunity clause?
[ ]1Yes [ 1No

If you checked “No” to question (1) or (2) above, please provide an explanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether
procurement, City assistance, or other City action, and are material inducements to the City's execution
of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages.

D. It is the City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitte
in this EDS. "

E. The information provided in this EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, and (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate

and complete as of the date furnished to the City.

IL-777 WEST CHICAGO AVENUE, LLC

(Print or type exact legal name of Drsclosing Party)

(Print or type name of person signing)

President
(Print or type title of person signing) ‘

Signed and sworm to before me on (date) 5! 7253 / 2019 .

&OOV\ County, AN NS (state). .
lh‘w

’\D,L{/}L{ J&\[Lbb&i@/ 1 OFFICIAL SEAL {

: : 'KAREN M KREMER

No Public
tary NOTARY PUBLIC, STATE OF ILLINOIS
My Commission Explres Sepl 18, 2022

Wty

"

Commission expires: q/\(:ﬁ 227
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
I.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

[']Yes x] No
If yes, please identify below (1) the name and title of such peréon, (2) the name of the legal entity to

which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.

Ver.2018-1 Page 13 of 15



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes [X] No
2. If'the Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416?

[ ]Yes 0 No [X] The Applicant is.not publicly traded on any exchange.
3. Ifyesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),

- or (ii) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions. :

[ 1Yes

[ 1No

[x] N/A —1 am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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Section 11.B.1

(i)

(i)
(iii)
(iv)

Addendum No. 1

Officers of IL-777 West Chicago Avenue, LLC:

Name

Murray McQueen
Jack Rodden
Chandler Bigelow lil
Jessica Kirsch

Brian F. Litman

Patrick M. Shanahan

N/A

N/A

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

Title

President

Vice President
Treasurer
Secretary

Assistant Treasurer
Assistant Treasurer



Addendum No. 2

Section [V — 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
(retained)(Scott R.
Borstein and
Langdon D. Neal)

20 S. Clark St., Ste.
2050 Chicago, IL 60603

Attorneys

$20,000 (estimated)



CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT
AND AFFIDAVIT
SECTION I -- GENERAL INFORMATION

A. Legal name of the Disclosing Party submitting this EDS. Include d/b/a/ if applicable:

Tribune Real Estate Holdings, LLC

Check ONE of the following three boxes:

~ Indicate whether the Disclosing Party submitting this EDS is:
1. [ ] the Applicant
OR ,

2. [X] alegal entity currently holding, or anticipated to hold within six months after City action on
the contract, transaction or other undertaking to which this EDS pertains (referred to below as the
"Matter"), a direct or indirect interest in excess of 7.5% in the Applicant. State the Applicant’s legal
name: IL-777 West Chicago Avenue, LLC

OR

3. [ ] alegal entity with a direct or indirect right of control of the Applicant (see Section II(B)(1))

State the legal name of the entity in which the Disclosing Party holds a right of control:

B. Business address of the Disclosing Party: 515 N. State St., 24th Fl
Chicago, IL 60654

C. Telephone: 424-702-4451 Fax: N/A Email: rdeboer@tribunemedia.com

D. Name of contact person: _Rita E. DeBoer

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

F. Brief description of the Matter to which this EDS pertains. (Include project number and location of
property, if applicable): ‘

Applicant seeks to vacate restrictive covenant recorded against that part of vacated W. Erie St. lying east

of the N. Union St. and west of the North Branch of the Chicago River.

G. Which City agency or department is requesting this EDS? Chicago Department of Transportation

If the Matter is a contract being handled by the City’s Department of Procurement Services, please
complete the following:

Specification # and Contract #
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SECTION II -- DISCLOSURE OF OWNERSHIP INTERESTS
A. NATURE OF THE DISCLOSING PARTY

1. Indicate the nature of the Disclosing Party:

[ ]Person [X] Limited liability company

[ ]Publicly registered business corporation [ ] Limited liability partnership

[ ]Privately held business corporation [ ] Joint venture

[ ]Sole proprietorship [ 1 Not-for-profit corporation

[ ] General partnership : (Is the not-for-profit corporation also a 501(c)(3))?
[ 1Limited partnership [ 1Yes [ 1No

[ ] Trust _ [ ] Other (please specify)

2. For legal entities, the state (or foreign country) of incorporation or organization, if applicable:

Delaware

3. For legal entities not organized in the State of Illinois: Has the organization registered to do
business in the State of Illinois as a foreign entity?

[[1Yes [X] No [ ]Organized in Illinois
B. IF THE DISCLOSING PARTY IS A LEGAL ENTITY:

1.  List below the full names and titles, if applicable, of: (i) all executive officers and all directors of
the entity; (ii) for not-for-profit corporations, all members, if any, which are legal entities (if there
are no such members, write "no members which are legal entities"); (iii) for trusts, estates or other
similar entities, the trustee, executor, administrator, or similarly situated party; (iv) for general or
limited partnerships, limited liability companies, limited liability partnerships or joint ventures,
each general partner, managing member, manager or any other person or legal entity that directly or
indirectly controls the day-to-day management of the Applicant.

- NOTE: Each legal entity listed below must submit an EDS on its own behalf.

Name Title
See attached Addendum No. 1 '

2. Please provide the following information concerning each person or legal entity having a direct or
indirect, current or prospective (i.e. within 6 months after City action) beneficial interest (including
ownership) in excess of 7.5% of the Applicant. Examples of such an interest include shares in a
corporation, partnership interest in a partnership or joint venture, interest of a member or manager in a
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limited liability company, or interest of a beneficiary of a trust, estate or other similar entity. If none,
state “None.”

NOTE: Each legal entity listed below may be rec{uired to submit an EDS on its own behalf.

‘Name - Business Address Percentage Interest in the Applicant
Tribune Real Estate Holdings, LLC 515 N. State St., Chgo., IL 100% Sole Member
Tribune Media Company (NYSE: TRCO) 515 N. State St., Chgo., IL 100% sole member of Tribune Real Estate Holdings, LLC
Nexstar Media Group, Inc. (NASDAQ: NXST) Irving, TX 100% indirect interest as prospective owner of
Tribune Media Company :

SECTION III -- INCOME OR COMPENSATION TO, OR OWNERSHIP BY, CITY ELECTED
OFFICIALS

Has the Disclosing Party provided any income or compensation to any City elected official during the
12-month period preceding the date of this EDS? [ 1Yes [x] No

Does the Disclosing Party reasonably expect to provide any income or compensation to any City
elected official during the 12-month period following the date of this EDS? [ ] Yes [x] No

If “yes” to either of the above, please identify below the name(s) of such City elected official(s) and
describe such income or compensation: -

Does any City elected official or, to the best of the Disclosing Party’s knowledge after reasonable
inquiry, any City elected official’s spouse or domestic partner, have a financial interest (as defined in
Chapter 2-156 of the Municipal Code of Chicago (“MCC")) in the Disclosing Party?

[ 1Yes [x] No
If "yes," please identify below the name(s) of such City elected official(s) and/or spouse(s)/domestic
partner(s) and describe the financial interest(s).

SECTION IV -- DISCLOSURE OF SUBCONTRACTORS AND OTHER RETAINED PARTIES

The Disclosing Party must disclose the name and business address of each subcontractor, attorney,
lobbyist (as defined in MCC Chapter 2-156), accountant, consultant and any other person or entity
whom. the Disclosing Party has retained or expects to retain in connection with the Matter, as well as
the nature of the relationship, and the total amount of the fees paid or estimated to be paid. The
Disclosing Party is not required to disclose employees who are paid solely through the Disclosing
Party's regular payroll. If the Disclosing Party is uncertain whether a disclosure is required under this
Section, the Disclosing Party must either ask the City whether disclosure is required or make the
disclosure.
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Name (indicate whether Business Relationship to Disclosing Party  Fees (indicate whether

retained or anticipated =~ Address  (subcontractor, attorney, paid or estimated.) NOTE:

to be retained) lobbyist, etc.) “hourly rate” or “t.b.d.” is
not an acceptable response.

(Add sheets if necessary)

[ x ] Check here if the Disclosing Party has not retained, nor expects to retain, any such persons or
entities.

~,

SECTION V -- CERTIFICATIONS
A. COURT-ORDERED CHILD SUPPORT COMPLIANCE

Under MCC Section 2-92-415, substantial owners of business entities that contract with the City must
remain in compliance with their chijld support obligations throughout the contract’s term.

Has any person who directly or indirectly owns 10% or more of the Disclosing Party been declared in
arrearage on any child support obligations by any Illinois court of competent jurisdiction?
[ ]Yes [ 1No [x] No person directly or indirectly owns 10% or more of the Disclosing Party.

If “Yes,” has the person entered into a court-approved agreement for payment of all support owed and
is the person in compliance with that agreement?

[ ]1Yes [ ]No
B. FURTHER CERTIFICATIONS

1. [This paragraph 1 applies only if the Matter is a contract being handled by the City’s Department of
Procurement Services.] In the 5-year period preceding the date of this EDS, neither the Disclosing
Party nor any Affiliated Entity [see definition in (5) below] has engaged, in connection with the
performance of any public contract, the services of an integrity monitor, independent private sector
inspector general, or integrity compliance consultant (i.e., an individual or entity with legal, auditing,
investigative, or other similar skills, designated by a public agency to help the agency monitor the
activity of specified agency vendors as well as help the vendors reform their business practices so they
can be considered for agency contracts in the future, or continue with a contract in progress).

2. The Disclosing Party and its Affiliated Entities are not delinquent in the payment of any fine, fee,
tax or other source of indebtedness owed to the City of Chicago, including, but not limited to, water
and sewer charges, license fees, parking tickets, property taxes and sales taxes, nor is the Disclosing
Party delinquent in the payment of any tax administered by the Illinois Department of Revenue.
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3. The Disclosing Party and, if the Disclosing Party is a legal entity, all of those persons or entities
identified in Section II(B)(1) of this EDS:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily
excluded from any transactions by any federal, state or local unit of government;

b. have not, during the 5 years before the date of this EDS, been convicted of a criminal offense,
adjudged guilty, or had a civil judgment rendered against them in connection with: obtaining,
attempting to obtain, or performing a public (federal, state or local) transaction or contract under a
public transaction; a violation of federal or state antitrust statutes; fraud; embezzlement; theft; forgery;
bribery; falsification or destruction of records; making false statements; or receiving stolen property;

c. are not presently indicted for, or criminally or civilly charged by, a governmental entity (federal,
state or local) with committing any of the offenses set forth in subparagraph (b) above;

d. have not, during the S years before the date of this EDS, had one or more public transactions
(federal, state or local) terminated for cause or default; and

e. have not, during the 5 years before the date of this EDS, been convicted, adjudged guilty, or found
liable in a civil proceeding, or in any criminal or civil action, including actions concerning
environmental violations, instituted by the City or by the federal government, any state, or any other
unit of local government.

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

5. Certifications (5), (6) and (7) concern:
e the Disclosing Party;
¢ any “Contractor” (meaning any contractor or subcontractor used by the Disclosing Party in
connection with the Matter, including but not limited to all persons or legal entities disclosed
under Section IV, “Disclosure of Subcontractors and Other Retained Parties”);
e any "Affiliated Entity" (meaning a person or entity that, directly or indirectly: controls the
Disclosing Party, is controlled by the Disclosing Party, or is, with the Disclosing Party, under
common control of another person or entity). Indicia of control include, without limitation:
interlocking management or ownership; identity of interests among family members, shared
facilities and equipment; common use of employees; or organization of a business entity following
the ineligibility of a business entity to do business with federal or state or local government,
including the City, using substantially the same management, ownership, or principals as the
ineligible entity. With respect to Contractors, the term Affiliated Entity means a person or entity
that directly or indirectly controls the Contractor, is controlled by it, or, with the Contractor, is
under common control of another person or entity;
e any responsible official of the Disclosing Party, any Contractor or any Affiliated Entity or any
other official, agent or employee of the Disclosing Party, any Contractor or any Affiliated Entity,
acting pursuant to the direction or authorization of a responsible official of the Disclosing Party,
any Contractor or any Affiliated Entity (collectively "Agents").
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Neither the Disclosing Party, nor any Contractor, nor any Affiliated Entity of either the Disclosing
Party or any Contractor, nor any Agents have, during the 5 years before the date of this EDS, or, with
respect to a Contractor, an Affiliated Entity, or an Affiliated Entity of a Contractor during the 5 years
before the date of such Contractor's or Affiliated Entity's contract or engagement in connection with the
Matter:

a. bribed or attempted to bribe, or been convicted or adjudged guilty of bribery or attempting to bribe,
a public officer or employee of the City, the State of Illinois, or any agency of the federal government
or of any state or local government in the United States of America, in that officer's or employee's
official capacity;

b. agreed or colluded with other bidders or prospective bidders, or been a party to any such agreement,
or been convicted or adjudged guilty of agreement or collusion among bidders or prospective bidders,
in restraint of freedom of competition by agreement to bid a fixed price or otherwise; or

c. made an admission of such conduct described in subparagraph (a) or (b) above that is a matter of
record, but have not been prosecuted for such conduct; or

d. violated the provisions referenced in MCC Subsection 2-92-320(a)(4)(Contracts Requiring a Base
Wage); (a)(5)(Debarment Regulations); or (a)(6)(Minimum Wage Ordinance).

6. Neither the Disclosing Party, nor any Affiliated Entity or Contractor, or any of their employees,
officials, agents or partners, is barred from contracting with any unit of state or local government as a
result of engaging in or being convicted of (1) bid-rigging in violation of 720 ILCS 5/33E-3; (2)
bid-rotating in violation of 720 ILCS 5/33E-4; or (3) any similar offense of any state or of the United
States of America that contains the same elements as the offense of bid-rigging or bid-rotating.

7. Neither the Disclosing Party nor any Affiliated Entity is listed on a Sanctions List maintained by the
United States Department of Commerce, State, or Treasury, or any successor federal agency.

8. [FOR APPLICANT ONLY] (i) Neither the Applicant nor any “controlling person” [see MCC
Chapter 1-23, Article I for applicability and defined terms] of the Applicant is currently indicted or
charged with, or has admitted guilt of, or has ever been convicted of, or placed under supervision for,
any criminal offense involving actual, attempted, or conspiracy to commit bribery, theft, fraud, forgery,
perjury, dishonesty or deceit against an officer or employee of the City or any “sister agency”; and (ii)
the Applicant understands and acknowledges that compliance with Article I is a continuing requirement
for doing business with the City. NOTE: If MCC Chapter 1-23, Article I applies to the Applicant, that -
Article’s permanent compliance timeframe supersedes S-year compliance timeframes in this Section V.

9. [FOR APPLICANT ONLY] The Applicant and its Affiliated Entities will not use, nor permit their
subcontractors to use, any facility listed as having an active exclusion by the U.S. EPA on the federal
System for Award Management (“SAM”).

10. [FOR APPLICANT ONLY] The Applicant will obtain from any contractors/subcontractors hired
or to be hired in connection with the Matter certifications equal in form and substance to those in
Certifications (2) and (9) above and will not, without the prior written consent of the City, use any such
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contractor/subcontractor that does not provide such certifications or that the Applicant has reason to
believe has not provided or cannot provide truthful certifications.

11. If the Disclosing Party is unable to certify to any of the above statements in this Part B (Further
Certifications), the Disclosing Party must explain below:

None

If the letters "NA," the word "None," or no response appears on the lines above, it will be conclusively
presumed that the Disclosing Party certified to the above statements.

12. To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a -
complete list of all current employees of the Disclosing Party who were, at any time during the 12-
month period preceding the date of this EDS, an employee, or elected or appomted official, of the City
of Chicago (if none, indicate with “N/A” or “none”).

None |

13.To the best of the Disclosing Party’s knowledge after reasonable inquiry, the following is a
complete list of all gifts that the Disclosing Party has given or caused to be given, at any time during
the 12-month period preceding the execution date of this EDS, to an employee, or elected or appointed
official, of the City of Chicago. For purposes of this statement, a “gift” does not include: (i) anything
made generally available to City employees or to the general public, or (ii) food or drink provided in
the course of official City business and having a retail value of less than $25 per recipient, or (iii) a
political contribution otherwise duly reported as required by law (if none, indicate with “N/A" or
“none”). As to any gift listed below, please also list the name of the City recipient.

None

C. CERTIFICATION OF STATUS AS FINANCIAL INSTITUTION

1. The Disclosing Party certifies that the Disclosing Party (check one)
[ 1is [X] is not

a "financial institution" as defined in MCC Section 2-32-455(b).
2. If the Disclosing Party IS a financial institution, then the Disclosing Party pledges:
"We are not and will not become a predatory lender as defined in MCC Chapter 2-32. We further
pledge that none of our affiliates is, and none of them wiil become, a predatory lender as defined in

MCC Chapter 2-32. We understand that becoming a predatory lender or becoming an affiliate of a
predatory lender may result in the loss of the privilege of doing business with the City."
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If the Disclosing Party is unable to make this pledge because it or any of its affiliates (as defined in
MCC Section 2-32-455(b)) is a predatory lender within the meaning of MCC Chapter 2-32, explain
here-(attach additional pages if necessary):

N/A

If the letters "NA," the word "None," or no response appears on the lines above, it will be
conclusively presumed that the Disclosing Party certified to the above statements.

D. CERTIFICATION REGARDING FINANCIAL INTEREST IN CITY BUSINESS
Any words or terms defined in MCC Chapter 2-156 have the same meanings if used in this Part D.

1. In accordance with MCC Section 2-156-110: To the best of the Disclosing Party’s knowledge
after reasonable inquiry, does any official or employee of the City have a financial interest in his or
her own name or in the name of any other person or entity in the Matter?

[ ]Yes [x] No

NOTE: If you checked "Yes" to Item D(1), proceed to Items D(2) and D(3). If you checked "No"
to Item D(1), skip Items D(2) and D(3) and proceed to Part E.

2. Unless sold pursuant to a process of competitive bidding, or otherwise permitted, no City elected
official or employee shall have a financial interest in his or her own name or in the name of any
other person or entity in the purchase of any property that (i) belongs to the City, or (ii) is sold for
taxes or assessments, or (iii) is sold by virtue of legal process at the suit of the City (collectively,
"City Property Sale"). Compensation for property taken pursuant to the City's eminent domain
power does not constitute a financial interest within the meaning of this Part D.

Does the Matter involve a City Property Sale?
[ ]Yes [ ]No

3. If you checked "Yes" to Item D(1), provide the names and business addresses of the City officials
or employees having such financial interest and identify the nature of the financial interest:

Name Business Address " Nature of Financial Interest

4. The Disclosing Party further certifies that no prohibited financial interest in the Matter will be
acquired by any City official or employee.
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E. CERTIFICATION REGARDING SLAVERY ERA BUSINESS

Please check either (1) or (2) below. If the Disclosing Party checks (2), the Disclosing Party
must disclose below or in an attachment to this EDS all information required by (2). Failure to
comply with these disclosure requirements may make any contract entered into with the City in
connection with the Matter voidable by the City.

_ X 1. The Disclosing Party verifies that the Disclosing Party has searched any and all records of
the Disclosing Party and any and all predecessor entities regarding records of investments or profits
from slavery or slaveholder insurance policies during the slavery era (including insurance policies
issued to slaveholders that provided coverage for damage to or injury or death of their slaves), and
the Disclosing Party has found no such records.

_____ 2. The Disclosing Party verifies that, as a result of conducting the search in step (1) above, the
Disclosing Party has found records of investments or profits from slavery or slaveholder insurance
policies. The Disclosing Party verifies that the following constitutes full disclosure of all such
records, including the names of any and all slaves or slaveholders described in those records:

\

SECTION VI -- CERTIFICATIONS FOR FEDERALLY FUNDED MATTERS

NOTE: If the Matter is federally funded, complete this Section VI. If the Matter is not
federally funded, proceed to Section VII. For purposes of this Section V1, tax credits allocated by
the City and proceeds of debt obligations of the City are not federal funding.

A. CERTIFICATION REGARDING LOBBYING

1. List below the names of all persons or entities registered under the federal Lobbying
Disclosure Act of 1995, as amended, who have made lobbying contacts on behalf of the Disclosing

Party with respect to the Matter: (Add sheets if necessary):
N/A

(If no explanation appears or begins on the lines above, or if the letters "NA" or if the word "None"
appear, it will be conclusively presumed that the Disclosing Party means that NO persons or entities
registered under the Lobbying Disclosure Act of 1995, as amended, have made lobbying contacts on
behalf of the Disclosing Party with respect to the Matter.)

2. The Disclosing Party has not spent and will not expend any federally appropriated funds to pay
any person or entity listed in paragraph A(1) above for his or her lobbying activities or to pay any
person or entity to influence or attempt to influence an officer or employee of any agency, as defined
by applicable federal law, a member of Congress, an officer or employee of Congress, or an employee
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of a member of Congress, in connection with the award of any federally funded contract, making any
federally funded grant or loan, entering into any cooperative agreement, or to extend, continue, renew,
amend, or modify any federally funded contract, grant, loan, or cooperative agreement.

3. The Disclosing Party will submit an updated certification at the end of each calendar quarter in
which there occurs any event that materially affects the accuracy of the statements and information set
forth in paragraphs A(1) and A(2) above.

4. The Disclosing Party certifies that either: (i) it is not an organization described in section
501(c)(4) of the Internal Revenue Code of 1986; or (ii) it is an organization described in section
501(c)(4) of the Internal Revenue Code of 1986 but has not engaged and will not engage in "Lobbying
Activities," as that term is defined in the Lobbying Disclosure Act of 1995, as amended.

5. Ifthe Disclosing Party is the Applicant, the Disclosing Party must obtain certifications equal in
form and substance to paragraphs A(1) through A(4) above from all subcontractors before it awards
any subcontract and the Disclosing Party must maintain all such subcontractors' certifications for the
duration of the Matter and must make such certifications promptly available to the City upon request.

B. CERTIFICATION REGARDING EQUAL EMPLOYMENT OPPORTUNITY

If the Matter is federally funded, federal regulations require the Applicant and all proposed
subcontractors to submit the following information with their bids or in writing at the outset of

negotiations.

Is the Disclosing Party the Applicant?
[ ]Yes [ 1No

If “Yes,” answer the three questions below:

1. Have you developed and do you have on file affirmative action programs pursuant to applicable
federal regulations? (See 41 CFR Part 60-2.)
[ ]Yes [ ]No

2. Have you filed with the Joint Reporting Committee, the Director of the Office of Federal Contract
Compliance Programs, or the Equal Employment Opportunity Commission all reports due under the
applicable filing requirements?

[ ]1Yes [ ]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 éxplanation:
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SECTION VII -- FURTHER ACKNOWLEDGMENTS AND CERTIFICATION
The Disclosing Party understands and agrees that:

A. The certifications, disclosures, and acknowledgments contained in this EDS will become part of any
contract or other agreement between the Applicant and the City in connection with the Matter, whether

procurement, City assistance, or other City action, and are material inducements to the City's execution

of any contract or taking other action with respect to the Matter. The Disclosing Party understands that
it must comply with all statutes, ordinances, and regulations on which this EDS is based.

B. The City's Governmental Ethics Ordinance, MCC Chapter 2-156, imposes certain duties and
obligations on persons or entities seeking City contracts, work, business, or transactions. The full text
of this ordinance and a training program is available on line at www.cityofchicago.org/Ethics, and may
also be obtained from the City's Board of Ethics, 740 N. Sedgwick St., Suite 500, Chicago, IL 60610,
(312) 744-9660. The Disclosing Party must comply fully with this ordinance.

C. If the City determines that any information provided in this EDS is false, incomplete or inaccurate,
any contract or other agreement in connection with which it is submitted may be rescinded or be void
or voidable, and the City may pursue any remedies under the contract or agreement (if not rescinded or
void), at law, or in equity, including terminating the Disclosing Party's participation in the Matter
and/or declining to allow the Disclosing Party to participate in other City transactions. Remedies at
law for a false statement of material fact may include incarceration and an award to the City of treble
damages. :

D. It isthe City's policy to make this document available to the public on its Internet site and/or upon
request. Some or all of the information provided in, and appended to, this EDS may be made publicly
available on the Internet, in response to a Freedom of Information Act request, or otherwise. By
completing and signing this EDS, the Disclosing Party waives and releases any possible rights or
claims which it may have against the City in connection with the public release of information
contained in this EDS and also authorizes the City to verify the accuracy of any information submitted
in this EDS.

E. The information provided inithis EDS must be kept current. In the event of changes, the Disclosing
Party must supplement this EDS up to the time the City takes action on the Matter. If the Matter is a
contract being handled by the City’s Department of Procurement Services, the Disclosing Party must
update this EDS as the contract requires. NOTE: With respect to Matters subject to MCC Chapter
1-23, Article I (imposing PERMANENT INELIGIBILITY for certain specified offenses), the
information provided herein regarding eligibility must be kept current for a longer period, as required
by MCC Chapter 1-23 and Section 2-154-020.
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CERTIFICATION

Under penalty of perjury, the person signing below: (1) warrants that he/she is authorized to execute
this EDS, and all applicable Appendices, on behalf of the Disclosing Party, aad (2) warrants that all
certifications and statements contained in this EDS, and all applicable Appendices, are true, accurate
and complete as of the date furnished to the City.

Tribune Real Estate Holdings, LLC

(Print or type exact legal name isclosing Party)
oy ) K N
g \ ]

nere)
Murray McQueen
(Print or type name of person signing)

President
(Print or type title of person signing)

Signed and swom to before me on (date) 5’2'8 70 19 ,

) T
' s A liages e maaa
a (Lot ounty, ]| in (state) oo SETAER '
KAREN M KRE!
% ’ S : NOTARY PUBLIC, STATE OF ILLINOIS )
Notary Public ' 4 My Commission Eipirfas Sepvt. 18, 2022

Commission expires: EH% 22
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX A

FAMILIAL RELATIONSHIPS WITH ELECTED CITY OFFICIALS
AND DEPARTMENT HEADS

This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a
direct ownership interest in the Applicant exceeding 7.5%. It is not to be completed by any legal
entity which has only an indirect ownership interest in the Applicant.

Under MCC Section 2-154-015, the Disclosing Party must disclose whether such Disclosing Party
or any “Applicable Party” or any Spouse or Domestic Partner thereof currently has a “familial
relationship” with any elected city official or department head. A “familial relationship” exists if, as of
the date this EDS is signed, the Disclosing Party or any “Applicable Party” or any Spouse or Domestic
Partner thereof is related to the mayor, any alderman, the city clerk, the city treasurer or any city
department head as spouse or domestic partner or as any of the following, whether by blood or
adoption: parent, child, brother or sister, aunt or uncle, niece or nephew, grandparent, grandchild,
father-in-law, mother-in-law, son-in-law, daughter-in-law, stepfather or stepmother, stepson or
stepdaughter, stepbrother or stepsister or half-brother or half-sister.

“Applicable Party” means (1) all executive officers of the Disclosing Party listed in Section
IL.B.1.a., if the Disclosing Party is a corporation; all partners of the Disclosing Party, if the Disclosing
Party is a general partnership; all general partners and limited partners of the Disclosing Party, if the
Disclosing Party is a limited partnership; all managers, managing members and members of the
Disclosing Party, if the Disclosing Party is a limited liability company; (2) all principal officers of the
Disclosing Party; and (3) any person having more than a 7.5% ownership interest in the Disclosing
Party. “Principal officers” means the president, chief operating officer, executive director, chief
financial officer, treasurer or secretary of a legal entity or any person exercising similar authority.

Does the Disclosing Party or any “Applicable Party” or any Spouse or Domestic Partner thereof
currently have a “familial relationship” with an elected city official or department head?

[ ]Yes [x] No
If yes, please identify below (1) the name and title of such person, (2) the name of the legal entity to

which such person is connected; (3) the name and title of the elected city official or department head to
whom such person has a familial relationship, and (4) the precise nature of such familial relationship.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX B

BUILDING CODE SCOFFLAW/PROBLEM LANDLORD CERTIFICATION
This Appendix is to be completed only by (a) the Applicant, and (b) any legal entity which has a direct
ownership interest in the Applicant exceeding 7.5% (an "Owner"). It is not to be completed by any

legal entity which has only an indirect ownership interest in the Applicant.

1. Pursuant to MCC Section 2-154-010, is the Applicant or any Owner identified as a building code
scofflaw or problem landlord pursuant to MCC Section 2-92-416?

[ ]Yes {X] No
2. Ifthe Applicant is a legal entity publicly traded on any exchange, is any officer or director of
the Applicant identified as a building code scofflaw or problem landlord pursuant to MCC Section
2-92-416? '

[ 1Yes [ ]1No [x] The Applicant is not publicly traded on any exchange.
3. If yesto (1) or (2) above, please identify below the name of each person or legal entity identified

as a building code scofflaw or problem landlord and the address of each building or buildings to which
the pertinent code violations apply.
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CITY OF CHICAGO
ECONOMIC DISCLOSURE STATEMENT AND AFFIDAVIT
APPENDIX C

PROHIBITION ON WAGE & SALARY HISTORY SCREENING - CERTIFICATION

This Appendix is to be completed only by an Applicant that is completing this EDS as a “contractor” as
defined in MCC Section 2-92-385. - That section, which should be consulted (www.amlegal.com),
generally covers a party to any agreement pursuant to which they: (i) receive City of Chicago funds in
consideration for services, work or goods provided (including for legal or other professional services),
or (i) pay the City money for a license, grant or concession allowing them to conduct a business on
City premises.

On behalf of an Applicant that is a contractor pursuant to MCC Section 2-92-385, I hereby certify that
the Applicant is in compliance with MCC Section 2-92-385(b)(1) and (2), which prohibit: (i) screening
job applicants based on their wage or salary history, or (ii) seeking job applicants’ wage or salary
history from current or former employers. I also certify that the Applicant has adopted a policy that
includes those prohibitions.

[ ]1Yes

[ ]No

[x] N/A —I am not an Applicant that is a “contractor” as defined in MCC Section 2-92-385.

This certification shall serve as the affidavit required by MCC Section 2-92-385(c)(1).

If you checked “no” to the above, please explain.
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Addendum No. 1

Section 11.B.1

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

Name Title
Murray McQueen President
Jack Rodden Vice President
Chandier Bigelow Ilt Treasurer
Jessica Kirsch Secretary
Brian F. Litman Assistant Treasurer
Patrick M. Shanahan Assistant Treasurer
(ii) N/A
(iii) N/A

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

Tribune Media Company; 100% Sole Member; (NYSE: TRCO; 10-Q Form filed with the SEC on
May 10, 2019 is attached)

Nexstar Media Group, Inc.; 100% indirect interest as prospective owner of Tribune Media
Company; (NASDAQ: NXST; 10-Q Form filed with the SEC on May 10, 2019 is attached)
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

3] QUARTERLY REPORT PURSUANT TO SECTION 13 OR i5(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31. 2019
OR

[m] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

Commusston file number 1-8572

TRIBUNE MEDIA COMPANY

(Exact name of registrant as specified in its charter)

Delaware 36-1880355
{State or other jurisd of or ) (I.R' S Employer Identittcanion No )
515 North State Street, Chicago, Hlinois 60654
{Address of principal executive offices) {(Zip Cude) ’
Reg s teleph number including area code (312) 222-3394

Secunties registered pursuant to Section 12(b) of the Act

Title of Each Class Tradmg Symbol Name of Each Exchange on Which Registered

Class A Common Stock. par value $0 001 per share TRCO The New York Steck Exchange

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Secunties Exchange Act ot 1934 during the preceding 12 months (or for
such shorter period that the registrant was required to file such reportsh. and (2) has heen subject to such filing requisements for the past 90 days  Yes & No

Indicate by check mark whether the regustrant hus suhmitted electronically every nterachive Data File required to be submitted pursuant to Rule 405 of Regulation S-T during the preceding 12

months (or tor such shorter period that the registrant was required Lo submut such liles). Yes No
[ndicate by check mark whether the reg, is a large 1 filer, an | { filer, & non-accelerated filer, a smaller reporting pany or an growth y See deti
of “large accelerated hiler,” “accclerated filer.” “smaller reporting company.” and “emerging grawih company™ in Rule 12b-2 of the Exchange Act. (Check onc)
hitps /mwww sec gov/Archives/edgar/data/726513/000072651318000011/210-q_q12019 htm 113
52272019 Document
Large Accelesated Frier @ Accelerated Filer O Non-Accelerated Filer O
Smaller Reporting Company OO Emerging Growth Company 0

1f an emerging growth company. mdicate by check mark if the registrant has elected not to use the extended transitton penod for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act OO

Indicate by check mark whether the registrant 1s a shell compuny (as defined m Rule 12b-2 of the Exchange Act)
Yes O No

a

Asof Apnl 30. 2019. 88.277 931 shares of the registrant’s Class A Common Stock and 5557 shares of the registrant’s Class B Commun Stock were outstanding
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unsudited)
'
TRIBUNE MEDIA COMPANY
FORM 10-Q
FOR THE QUARTER ENDED MARCH 31, 2019
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PART 1. FINANCIAL INFORMATION
ITEM L. FINANCIAL STATEMENTS

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

{Unaudited)
Three Monthy Ended
March 31, 2019 Murch 31, 2018
Operniing Revenues
Television and Entertainment ) 455427 4320.702
Other 1.561 2933
Tutal upcraning reventies 454 988 43 635
Operating Expenses
Programming t1v 887 100,741
Direct operating expenses 99,163 101,388
Selling, peneril and admimstrative 133262 131,956
Depreuiation ' 12952 13775
Amurtization 35.021 41,687
G on sales ot spectrum {Note 8} \ - {133,197}
Total uperating expenses ’ 400,285 256,350
Operatiog Profie ' 54703 187,285
Income on equity investments net 45 b85 39137
Interest mcome 6.247 1.898
Interest expense 143,615) (30.631)
Pension and other postretirement periodic bencefit credt, net 4,630 7,084
Gain ¢n nvestment lansactions 86.272 3,888
Other non-uperating (loss) gan net (1 623) 1k
Reorganizatwn tiems net (1318) {893)
Income Before Income Taxes 150 981 197,885
Income tax expease 37.777 36,702
Net Income 1' s 113 204 141,183
Net loss attributable to avnconirolling intercsts 4 o
Net Income attributabl: 1o Tribune Media Company 3 113 208 131,189
htips /iwww sec gov/Archives/edgar/data/726513/000072651318000011/a10-q_q12019 htm 5113
52212019 Dacument
£
Net Earuings Per Common Share Attributable to Tribone Media Company
Basic 3 129 161
Miluted 3 127 1 o0
See Notes to Unaudited Condensed Consohdated Financial Statements
a
hitps./www sec gov/Archives/edgar/data/7 265 13/000072651318000011/a10-q_q12019.him 6113
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(In thousands of dollars)
(Unaudited)
Three Montbs Ended
Marceh 31, 2019 Murch 31, 2018
Net Income 3 113 204 141,183
Other Comprehensive locome (Loss). net of t2xes
Pension and othet post<etuement bemwtit items.
Adjustment for previously unrecogmized benefit plan gamns and losses inclwded 1 net income, net of taxes of $(19) and $116) tor the thiee months
ended March 31, 2019 and March 31, 2018, respecuvely {54y i46)
Cash ow hedging instruments
Unrealized gains and losses nel of taxes of $(1 740 amd $2 596 for the three months ended March 31. 2019 and March 31, 2018, respectinely (5018} 7.487
Gatns and losses reclassificd to net income, net of taxes ot ${74) and $214 for the three months ended March 31, 2019 and March 31, 2018,
respeLtively 1212y 616
Change m unrecognized gains and losses on cash How hedging mstruments, net of laxes (3.230) 8.103
Foreign currency' translation adjusiments
Change 1n jorewgn cutrency translalinh adnmiments net bf es o} $(5) and $19) tor the three months ended March 31 2019 and March 31 2018
tespettnvely (328) 413
Otber Comprehensive Income (Loss). net of taxes (3612 8452
Comprehensive Income S 107.592 149,675
C h loss to nonc Hing anterests 4 [
Ci h Income A to Tribunc Mcdin Company s 107 890 149 681
See Notes to Unaudited Condensed C lidated F ial S
3
\
hitps /ivww sec gov/Archives/edgar/data/726513/000072651319000011. Ia10-q_q120{9 htm 7113
512212019 Document
TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands of dollars, except for share and per share data)
(Unaudited)
March 31. 2019 December 31, 2018
Assets
Current Assets
Cash and cash equrvalents s 1194249 1,063,041
Restricted cash and cash equu alents 16 807 16,607
Acrounts recervable (net of allowances ot $4.718 and $4 461) 403,067 416,938
Broadcast nights 87 643 08,209
Income tares receivable 17,625 23922
Prepaid eapenses 26112 19.444
Other 7559 7509
Total cunsent assers 1 854,804 1,645 730
Pruperties
Property, plant and cquipment 636 %8 6872177
Accumuiated depreciation (277.919) 1266.078)
Net properties 335R uRY 421,299
Other Assets
Broadcast rights 42132 95,876
Operating lease night-of-use assets {Nute 3 15) 483 —
Goodwili 3228430 3,228,001
Other mtangible assets. net 1405559 [.442 456
Assets held tor sale 60177 _
Investments 1 136,553 1,264,437
Othey 14] 998 152.992
Total other assets 6 206,341 6,184,362
Total Assets (1) 3 8420.134 8,251,391
See Notes to Unaudited Condensed C lidated Fi ial S
4
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Document

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands of dollars, except for share and per share data)

bilities and Sharchohlers’ Equity
Current Liabihties
Aciouns pay able
Income tanes pavable
Empluyce compensation and benefits
Caontracts payable fur broadeast rights
Defermed revenue
Interest pavable
Operating lease Babilities {Note 3)
Other
Total current lwbilities
Noo-Current Liabihties
Lung-term debt (net of unumortized discounts and debt issuance costs of $27 726 and $29,434)
Defermed income Lies
Cantracts payable tor broadcast rights
Pension abligatons net
Postretrement medical hie and other benetity
Operating lease labiiies (Note 33
Other ubligations
Total non—current lubrics
Tata) Laabilities { 1)
Commitments und Contingent Liabllities {Note 8)
Sharcholders’ Equity
Pltlc‘"!d stock 150 001 par value per share)

(Unaudited)

March 31,2019

December 31, 2018

Authonzed 40,000,000 shares, No shares issued and outstanding a1l Murch 31, 2019 and at December 31, 2018

Class A Common Stock ($0 001 par value per share)

Authorized 1,000,000,000 shares, 102 349,311 shares isued and 88 247 126 shares outstanding at March 31, 2019 and 111,750 837 shares

rsstied and 87 688,652 shares ontstanding at December 31 2018

Class B Common $Stack {$0 001 par value per share)

Authorized 1.00U,000,000 shares, {ssued and outstandmg 5.537 shares at March 31 2019 and December 31 201%

Treasury stock atcost 14 102.185 shmes at March 31, 2019 and December 31, 2016
https /iwww sec gov/Archives/edgar/data/7268513/000072651318000011/a10-q_q12018.htm

512212019

Additional paid-in-capital

Retained camings.

Accumulted olher comprehensive loss

Total Tribune Media Company sharehohders cquity
Noncontrolling interests '
Total shareholders ety

Total Liamlitics and Sharchuiders’ Equity

5 43 o3 44,897
101 #56 9973
45 610 9482
220 255 232687
1267% 12 508
14,509 30,080
24230 —

40 093 12 160
502 837 451.793
2927.79) 2.926 083
51 573924
200 525 233275
375919 330322
£122 8198

143,798 —_
L8613 154,599
4,291,532 4,276,501

4,794,369 4,728,294

\
102 102
(632 194) (632,194)
913
Document

4035 660 4031233
321,401 223734

(110 579) (104.967)
3620390 3517908
5,375 5,189
3,623,765 3,523,097
$ 8420 134 8251391

t1) The Company's consolidated total asscts as ot March 31 2019 and December 31, 2048 include twtuf assets of vanable interest entitres § VIEs™) ot $69 nudlion and $73 mullion respectvely which can only be used to

settle the obhgations of the VIEs Fhe Company s comsolidated total labrbities as of March 31,2019 and December 31,

creditors of the VIEs have no recourse to the Company (see Note 1) .

See Notes to Unaudited C

d'C lidated F ol @

2018 inJude towal irabilimes of the VIEs of $27 millwon and $28 million, respectively for shich the

hitps./Awew sec g 9 726513/000072651319000011/a10-q_q12019.htm
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF SHAREHOLDERS' EQUITY
THREE MONTHS ENDED MARCH 31,2019
{1n thousands, except for share data)

(Unaudited)

Common Steck

Class \ Class B
Non-
Retaimed Accurmlaced Other Ad ! Posd- comtrollung Ameunt (a5 Amonnt ¢at
Tots! Yarmmps Comprebemme Lows i Capral Treasuny Stock interests Cowty Shares Coat Shares
Dalsnce nt Decersber 31, 2018 s 31523097 8 23734 S U4.967) 4031233 % (63219 8 518 3 plizd 161,790 837 s - 5,557
" Comprehensn ¢ imonic

Net mcome (loss) 113208 - — - 4 - — - -

Other comprehenan e loss nct of taxes - t5612) - —_ — — —_ —_ —_

Comprehensi c mcome
Regular dividends dectared to shacebolders and

warrant holdess, SO 25 per sharc 122,060 122.349) - 288 — - — — - -
Stock-Uased wompengation 5418 — —_ 5418 —_ - - - — p—
Net share seitlements of stock-based awards 11.279) — - (1279 —_ — - 558474 — —
Cunlative eflect of a change n accouniing

prmciplc 12,800 12,808 - — — — - — — —
Conmbuons kom noncantrollng werest 190 — - — — 180 — — — —
Balance at Mareh 31, 2019 b 625765 S '!l"! 401 S (1105791 § 4035060 § (612194; 8 5375 $ 102 102349 311 S — 5,557

hitps./fwww sec gov/Archives/edgar/data/7265 13/000072651318000011/a10-q_q12018 htm 1171113

522019 Document

See Notes to Unaudited Cond, i C lidated F I
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENT OF SHAREHOLDERS® EQUITY
THREE MONTHS ENDED MARCH 31,2018
(In thousands, except for share data)
(Unaudited)
Cemmen Stock
Clags A Class 8
Accuraslased Other Nus-
Retaned (Defiail)  Comprehenswve (Loss)  Addinens) Paid- costroling Ameunt {as Ameunt (at
Teral Earmings Tacome In Caporal Treasury Steck Interests Cost) Shares Caxt) Sheres
Balance at Devenaber 31. 07 s s s (114240) 3 B0l S 4011530 $ 632190 " 1wl 101429999 - 5587
Compichensne inome:
Net income (oss) 41,183 H11%9 - — - ) - - - -
Other womprchensinc icome net of Taxes 8492 - 5492 - - - - - - -
Comprehenan ¢ sm.ome 149675
Regular dividends declarcd o sharcholders and
waniant holdera, $0 25 put share 2ty 122.243) — wt — — — - - —
Stouk-based compensation 5114 - - 5404 - - - - - —
Net shore settiements of siock-bascd awards 1912 — — 14.913) — ) — —
Balance ot March 31,2018 } 345,135 5 1706 S (39.569) § 402082 % 1632 14) § k! ] 102 — 5.5%7
See Notes to Unaudited Condensed C fated Fi |
7
\
https /Awww sec gov/iArchives/edgar/data/726513/000072651318000011/810-g_q12019.htm 13%113
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(n thousands of dollars)
{Unaudited)
Three Months Ended
March 31, 2019 March 31, 2018
Operuting Activitics
Net income 113,204 141183
Adpustiments to seconcile net income to net cash provided by vperating activilics
Stock-bised compensation 5.418 5.143
Pension credn (4.363) {6 750)
Depreviation 12932 13775
Amortization of other itangible asscts 35.021 41,087
Income on equily investments net {45 683) 139.137)
Distiibutions biom equity investments 153,082 115137
Amornization ut debt ssuance costs and oniginal ssue disuount 1832 1,848
Gain on sales of spectrum (Note 81 - (133,197)
Gaun on wvestment tiansactions (86.272) 13.888)
Spevtrum repack reimbursemunts (3,673) _
Other non-operating loss (gaim). net 927 Ty
Changes in working capital riems
Accounts recetvable net 11 868 33770
Prepaid expenses and other current assets (6,196} 110.79%4)
Accounts payable 3.518 (2.881)
Employer compensation andd benfits, actrued expenses and other cusrent labilitics 152,889) 140,935)
Delerred revenue 171 1697 °
Income taxes 98 181 40,144
Change m broadcast nights net of liabihies (19814 118942
Deferred tncome taxes (60 743} 16 716
Other, net r 972 943
Net cash provuded by vperaling aw bivities 157,511 147,395
Iovesting Activities
Capiral expenditures (13.378) 113,673}
Spectrum repack reimburssmenty 3873 -
14113
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Proceeds {tom the sales of invesiments 107.500 3490
Other, net (348) 10
Netcash provided by (used in) mvesting aclivities 96 847 {9 767)
See Notes to 1 lited Cond 4 Ci Iidated F. ial $
8
.
151113

hitps. /A seC gov/Archives/edgar/data/7265 13000072651319000011/310-q_g12019 htm

5/22/2019

Document

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands of dollars)

(Unaudited)
Three Mouths Ended
March 31, 2019 Mzrch 31, 2018

Financing Activities
Payments ol divulends (22,0611 121.822)
Tax withhohlings related to el shase settlements of share-bused awaids (8.248) (5 493)
Proceeds from stock option exercises T8 581
Contribution trom nuncentrolling interest 190 —_
Net vash used 1n financing w tivities 123 150) {26.834)
Net locrease in Cash, Cash Equivalents und Restricted Cash 211,208 120.7%
Cash. cash equivalents and restricted cash, beginning of period 1,079 648 091,251
Cash. Lash equivalents and restricted cash end of period $ 1,310,856 s 812,043
Cash, Cash Equivatents and Restricted Cash are Comprised of.
Cash and cash equivalents s 1.2%4.249 s 795438
Restricted cash and cash equivalents 16 6U7 16.607
Total cash. cash equivalents and restricted cash s 1,310 856 s 812 045
S S of Cush Fluw
Cash paid (recerved) during the perrod lor

Interest s 37.329 s 54,860

Income taxes. net s 1443) s 423)

Sec Notes Lo Unaudited Cond d C Irdated Fi | §i
!
9
16/113
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Presentation—All references to Tribune Media Company or Tribune Company in the panyIng dited condensed hdated fi ial ass the
tustorical operations of Tribune Media Company and its subsidiaries (collectively. the “Company™).

The panying dited d d consohdated financial of the Company have been prepared in d with g principles g iy d
the United States of Amenca ("U.S. GAAP™) for interim financial reporting The year-end Lundcmcd balance sheet data was derived from audited financial smtemcnts‘ but does not
include all dlsclosun:s required by LS GAAP. These dited condensed lidated fi ial should be read in conjunction with the Company 's audted

lidated fi for the year ended D ber 31 2018 included in the Company's Annual Report on Form 10-K.

In the opinion of the fi ial contan all adj y to state fairly the financial position of the Company as of March 31, 2019 and the
results of operations and cash flows for the three months ended March 31, 2019 and March 31, 2018 All adjustments reflected in the panying dited cond;

Irdated fi | which bel y to state farly the fi ial results of op and cash tlows, have been reflccted and are of a

normal recurring nature Results of operations for interim perinds are not necessarily indicative of the results to be expected for the full year

Nexstar Merger Agreement—On November 30, 2018, the Company entered into an Agreement and Plan of Merger (the *“Nexstar Merger Agreement’) with Nexstar Media
Group, Inc. (“Nexstar”) and Titan Merger Sub, Inc. (the “Nexstar Merger Sub™) providing for the acquisition by Nexstar of all of the outstanding shares of the Company's Class A
common stock (“Class A Common Stock™) and Class B common stock (“Class B Common Stock™ and. together with the Class A Common Stock, the “Common Stock™). by means
of a merger of Nexstar Merger Sub with and into Tribune Media Company, with the Company surviving the merger as a wholly-owned subsidiary of Nexstar (the “Nexstar
Merger™)

In the Nexstar Merger, each share of Common Stock issued and outstanding immedately prior to the effective time of the Nexstar Merger (the “Effective Time™) (other than
shares held by (1) any Tribune subsidiary. Nexstar or any Nexstar subsidiary or (1) Tribune sharcholders who have not voted in favor of adopting the Neastar Merger Agreement

and who have demanded and perfected (and not validly withdrawn or waived) their appraisal rights n pl with Section 262 of the DGCL) will be converted into the right to
receive a cash payment of $46.50 (the “base merger consideration™), plus. if the Nexstar Merger closes after August 31. 2019 (the “*Adjustment Date™). an additional amount in cash
equal to (a) (1) $0 009863 multphied by (ii) the number of calendar days clapsed alter Adj Date to and including the date on which the Nexstar Merger closes, minus (b) the

amount of any dividends declared by the Company after the Adjustment Date with a record date prior to the date on which the Nexstar Merger closes. in each case. without mterest
and less any required withholding taxes (the “additional per share consideration™, and togcther with the base merger consideration. the “Nexstar Merger Consideration™). The
additional per share consideration will not be less than zero

Each option to purchase shares of C. Stock g as of diately prior to the Effective Time. whether or not vested or exercisable, will be cancelled and
converted into the right to receive, for each share of Common Stock subject to such stock option, a cash payment equal to the excess. if any. of the value of the Nexstar Merger
Consideration over the exercise price per share of such stock option. without any nterest and subject to all applicable withholding Any stock option that has an exercise price per
sharc that is greater than or cqual to the Nexstar Merger Constderation will be fled for no idh or payment Each award of restricted stock units outstanding as of
immediately prior to the Effective Time, whether or not vested. will immediately vest and be cancelled and converted into the right to receive a cash payment equal to the product of
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the total number of shares of Common Stock underly ing such restricted stock unit multiplicd by the Nexstar Merger Consideration, without any interest and subject to all applicable
withholding (the “RSU Consideration™), except that cach award of restricted stock units granted to an employee on or after December 1, 2018 (other than restricted stock units
quired to be granted p to employment agreements or offer letters) {*Annual Tnbune RSUs™) that has vested as of the
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Countinred)
(Unaudited)

Effective Time of the Nexstar Mcrger will be cancelled and converted into the right to recetve the RSU Consideration and any Annual Tribune RSUs that remain unvested as of the
Effective Time of the Nexstar Merger will be lled for no deration or pay Each award of performance stock unmits ding as of | diately prior to the Eftective
Time. whether or not vested, will immediately vest {with performance conditions for each open performance period as of the closing date d 1

d achieved at the applicable “target™

level performance for such performance stock units) and be cancelled and converted into the right to receive a cash payment equal to the product of the total number of shares of
Common Stock underlying such performance stock units multiphied by the Nexstar Merger Consideration, without any interest and subject to all applicable withholding Each
outstanding award of deferred stock units ding as of Iy prior to the Effective Time will be cancelled and converted into the night to receive a cash payment equal to
the product of the total number of shares ofCommun Stock underlying such deferred stock umts multiplied by the \lexstm Merger Consideration, without interest and subject to all

licable withholding Each d warrant to purchase shares of . Stock dmg as of drately prior to the Effective Time will be assumed by Nexstar and
convened nto a warmm exerctsable for the Nexstar Merger Consideration which the shares of (‘ommon Stock underl) 1ng such warrant would have been entitled to receive upon
consummatton of the Nexstar Merger and otherwise upon the same terms and conditions of such warrant immediately prior to the Effective Time.

The consummation of the Nexstar Merger 1s subject to the satisfaction or waiver of certain y conditions, including, among others: (1) the adoption of the Nexstar
C ission (the “FCC™) (the “FCC

Merger by holders of a majority of the Company’s outstanding Common Stock, (ii} the seceipl of approval from the Federal C
Approval™) and the expiration or lermination of the waiting period applicable to the Nexstar Merger under the Hart-Scott-Rodino Antitrust Improvements Act of 1976. as amended
(the “HSR Act”) (the “HSR Approval™) and {i1i) the absence of any order or law of any governmental authority that prohibits or makes illegal the consummation of the Nexstar
Merger The Company’s and Nexstar’s resp bl to the Nexstar Merger are also subject to certain addi y conditions, including (1) the

of the repi tons and warrantics of the olher party (generally subject to a “material adverse effect™ standard), (i) performance by the other pasty of its covenants in
the Nexstar Merger Agreement in all material respects and (1n) with respect to Nexstar's obhigation to consummate the Nexstar Merger, since the date of the Nexstar Merger
Agreement. no material adverse effect with respect to the Company having occurred.

The applications tor FCC approval (the “Merger Applications”) were filed on January 7, 2019. On February 14, 2019, the FCC 1ssued a public notice o filing of the Merger

Appllutlons which set deadlines for petitions to deny the applications, oppositions to petitions to deny and replies to oppesitions to petitions to deny.

On February 7, 2019, the Company received a request for additional information and documentary matenial, often referred to as a “second request,”™ from the United States
Department of Justice (the “DOJ™ in connection with the Nexstar Merger Agreement The second request was issued under the HSR Act Nexstar received a substantively identical
request for additional information and documentary materal from the DOJ in connecllun with the transactions contemplated by the Nexstar Merger Agreement Consummation of
the transactions contemplated by the Nexstar Merger Ag 1S di ] on exp of the waiting period applicabie under the HSR Act. among other conditions Issuance
of the second request extends the waiting period under lhe HSR Act until 30 days aﬂer Nexstar and the Company have substantially complied with the second request. unless the
waiting pertod 1s terminated carlier by the DOJ or the parties voluntarily extend the time for closing

On March 12, 2019, holders of a majority of the outstanding shares of the Company ‘s Class A Common Stock and Class B Common Stock. voting as a single class. voted on
and approved the Nexstar Merger Agreement at a duly called special meeting of Tribuine Media Company sharcholders

On March 20, 2019. in ion with its d bligations under the Nexstar Merger Agreement, Nexstar entered into definitive asset purchase agreements with

TEGNA Inc (“TEGNA™) and The E W Scripps Company (“Scripps™) to sell a total of 19 stations (including 10 Tribune Media Company-owned stations, as well as 3 stations to
19/113
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which the Company provides certain services (WTKR-TV, Norfolk. VA, WGNT-TV. Portsmonth, VA and WNEP-TV., Scranton. PA. collectively. the “Dreamcatcher Stations™)) in
15 markets to TEGNA and Scripps
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

following the completion of the Nexstar Merger (the “Nexstar Transactions™) Additionally, on April 8, 2019. Nexstar entered into a definitive agreement with Circle City
Broadcasting I, Inc. (“CCB™) to sell 2 Nexstar stations to CCB following the completion of the Nexstar Merger The consummation of each transaction 1s subject to the satistaction
or warver of certain customary conditions. including. among others, (1) the closing of the transactions contemplated by the Nexstar Merger Agreement. (1i) the receipt of approval
from the FCC and the DOJ and the expiration or terminatton of any waiting period applicable to such transaction under the HSR Act and (111) the absence of certain legal

d to the ion of such (r. 1on. On Apni 15, 2019, the Federal Trade Commission issued an early termination notice with respect to the waiting period
apphcahle under the HSR Act in ion with the 10n with Scripps

On Aprtl 2, 2019, the Company exercised an option with Di cher Broadcasting LLC (“D her™) to repurchase the Dr her S to be d
substantially concurrent with the closing of the Nexstar Merger (the “Dreamcatcher Repurchase ). Fnllowmg the of the D her Repurchase, the Dr h

Stations are expected to be sold to TEGNA and Scripps in connection with the Nexstar Merger. In the event the Company is unable to consummate the Nexstar Merger. the
Company may rescind its option to repurchase the Dreamcatcher stations

Applications seeking FCC consent to station divestitures nccessary to obtain the FCC Approval (the “Divestiture Applications”) were filed on Apnit 3, 2019, April 8. 2019,
Apnl 10,2019 and April 16, 2019. On April 26, 2019. the FCC issued a public notice of the filing of the Divestiture Applications which set deadlines for petitions to deny the
applications, oppositions to petitions (o deny and replics to oppositions Lo petitions to deny.

The Nexstar Merger Agreement may be terminated at any time prior to the Effective Time (1) by mutual written consent of Nexstar and the Company, (ii) by cither Nexstar or
the Company (a) tf the Effective Time has not occurred on or before November 30, 2019, provided that (x) if, on the tmitial end date, any of the conditions to the consummation of
the Nexstar Merger related to the HSR Approval or the FCC Approval have not been satisfied but all other conditions the consummation of the Nexstar Merger have been satisfied
or waived or capable of being satisfied, then the end date wnl be automatically extended to February 29, 2020 and (y) in the event the marketing period for the debt financing for
the transaction has commenced but has not completed by thé cnd date, the end date may be extended (or further extended) by Nexstar on one occasion in its sole discretion by
praviding written notice thereof to the C y at least one busi day prior to the end date until the date that (s four busincss days after the last scheduled expiranon date of the
marketing period (unless the tailure of the Eflective Time to occur betore the end date was primanly due to such party's breach of any of ats obligations under the Nexstar Merger
‘\Lreemenl) {b)1f any gover I authority of P Junisdiction has 1ssued an order permancntly prohibittng the consummation of the Nexstar Merger and such order has

final and ppealable (unless such order was primarily attributable to such party’s breach of the Nexstar Merger Agreement), and (i) by either Nexstar or the Company

n certain circumstances. as described in the Nexstar Merger Agreement

As further described in Note | to the Company's audited consalidated fi | for the year ended December 31. 2018, the Company must pay Nexstar a
termination fee of $135 mitlion if thc Company or Nexstar terminate the Nexstar Merger Ag in certam except that such ter ion fee may be reduced by
any previously paid amounts relating to the documented, out-of-pocket expenses of Nexstar 1n an amount not to exceed $15 nullion.

Change in Accounting Principles—In February 2016, the Fi | A ing Standards Board (“FASB™) 1ssued Accounting Standards l'pdate l"ASlJ ) Nu "016-0”
“Leases (Subtopsc 842)." The new gud: guires lessees to 2 assets and biabilities ansing from leases as well as extensive i and LA
lessee needs to recognize on its balance sheet a right-of-use assct and a lease hability for the majonity of its leases (other than leases with a term of less than 12 mom‘hs) The lease

fiubilites should be equal to the present value of minimum lease payments. The nght-of-use asset is measured at the lease hability amount, adjusted for lease prepayment, lease
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incentives received and the lessee’s initial direct costs In January 2018. the FASB issued ASU No. 2018-01. “Leases (Topic 842) - Land Easement Practical Expedient for
Transition to Topic $42,” which provides an op | i practical exped {0 not eval under Topic 842 existing or expired land
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
{Unaudited)

cascments that were not previously accounted for as Ieascs under the current Jeases guidance in Topic 840 In July 2018, the FASB issucd ASU Na 2018-10. “Codification
Improvements to Topic 842, Leases.” and ASU No. 2018-11, ““Leases (Topic 842). Targeted Improvements,” which aftect certain aspects of the previously issued guidance
including an additional transition method as well as a new practical expedient for lessors. In December 2018, the FASB issued ASU No 2018-19, “*Codification Improvements to
Topic 326, Financial Instruments - Credit Losses™ and ASU No 2018-20, “Leases (Topic 842), Narrow-Scope Improvements for Lessors,” which provide additional guidance for
lessor accounting as well as a nev\ practical cxpcdlcnl for lessors. In March 2019, the FASB issued ASU No. 2019-01. “Leases (Topic 842). Coditication Improvements,” which

provides additional gurdance on discl ) The Company adopted Topic 842 in the first quarter of 2019 The adopuion of Topic 842 did not have a matenal impact on
the Company's dited Cond d C lidated S of Op dited Cond d C lidated of Comprehensive Income {Loss) and unaudited
Conds d C lidated S| of Cash Flows Refer to Note 3 for information regarding the impacts of the adoption See the Leases accounting policy below for additional

mformation

In August 2017, the FASB issued ASU No 2017-12, “Denvatives and Hedging (Topic 815)." The standard simplifies the apphicatron of the hedge accounting guidance and
enables entities to better portray the economic results of thclr risk management acnvmeq n the fi | The new guid: eli the req and the ability to
separately record ineflectiveness on cash flow and net hedges and lly requires the entire change in the fair value of a hedging instrument to be presented in the
same income statement linc as the hedged item The standard req certain additional discl that ('ocus on the effect of hedge g wh the disch of hedge
ineffecti is el d. The d expand the types of permissible hed gics Addi y. the d makes the hedge documentation and effectiveness

less plex The d 1n ASU 2017-12 refated ta cash flow hcdge rcldnonshlps that exist on the date of adoption should be applied using a medified
rctrospective approach with the cumulative effect of ininally applying ASU 2017-12 at the date of initial appli The p and disclosure requi apply
prospectively. The Company adopted ASU 2017-12 wn the fisst quarter of 2019 The adoption of this standard did not have a material snpact on the Company ‘s congolidated
financial statements No other significant accounting poiicies and have changed trom those detailed in Note 1 to the Company s audited consolidated financial stalements

for the year ended December 31, 2018,

Use of Estimates—The preparation ot financial statcmems in conformity with U.S. GAAP requires management to make estimates and assumptions that aﬂeu the amounts
reported in the fited d d lidated fi i and ying notes Actual results could differ from these estimates.

P

Leases—The Company determines whether an arrang, ains a lease at inception. Operating leases are included in operating lease right-of-use (“ROU™) assets, current

operating lease labilities and non-current operating lease liabilities in the dited Cond d Ci tidated Bat Sheets The Company does not currently have any finance
tcasc arrangements.

ROU assets represent the Company’s right to use an underlymg asset for the lease term The op g lease liabibities rep the Company's ’“', ion to make lease
payments arising from the lease. Operating lease ROU assets and habilities are recognized at the commencement date based on the present value of the fixed lease payments over
the fease term Unless the rate of interest imphicit in the lease arrang 1s known, the Company's collateralized incremental borrowing rate for a period commensurate with the
lease term at lease commencement is used to calculate the present value of the lease payments When the Company knows the implicst rate of interes in the arrangement. that rate 1s

used The operating lease ROU asset includes any prepaid lease payments. tnitial direct costs, if applicable, less lease i ives The Company has lease agreements with lease and
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non-lease components To the extent the non-leasc components require fixed payments, the Company accounts for both the lease and non-lease component as a single lease
component in accordance with Topic 842

Leases generally include options to extend or termunate a lease These options are included in the lease term when 1t is reasonably certain that the Company will exercise the
renewal or termination option The Company does not record an operating lease ROU asset or liabihity for leases with a term of twelve months or less with the related
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

lease expense recognized over the term of the lease. Operating lease expense 1s recognized on a straight-line basis over the [ease term

R Recogniti The Company i ucs when control of the promised goods or services is transferred to the Company ‘s customers in an amount that
reflects the consideration the Company expects ln be enutled to in exchange for those goods or services

h ds)

The following table rep! the Company's disaggregated by revenue source for the Television and Enter g {in

Three Months Ended

March 31,2019 March 31, 2018

Advernising M 269.889 S 270,439
Retransmussion revenues 132.860 118,142
Carriage fees 41,139 41,662
Other 9,539 10,459
Total operalng revenues 3 453,427 $ 440,702

In addition to the operating included in the Television and Entertai the Company's lidated operating include other revenue of $2
miltion and $3 million for the three munlhs ended March 31, 2019 and March 31, 2018, respectively, in Corporate and Other, wihich consists of real estate revenues.

Varuable Interests—The Company eval s i and other transactions to determine whether any entities associated with the investments or transactions should be
consolidated under the provisions of FASB Accounting Standards Codification (*ASC") Topic 810. *Consolid: " The Company lidates vaniable interest entities (“VIEs™)

when it s the pnimary beneficiary

Topix—At March 31, 2019 and December 31, 2018, the Company indirectly held vanable interests in Topix, LLC (through 1ts investment in TKG Holdings [T, LLC) (*Topix™).
The Company has determined that it is not the primary beneficiary of Topix and therefore has not lidated it as of and for the periods presented 1n the unaudited condensed
C lidated fi i The Company's maximum loss exposure related to Topix 1s limited to its equity investment, which was $5 million at both March 31. 2019 and
December 31. 2018.

Dreamcatc her—Dreamcatcher was formed in 20135 specifically to comply with the cruss-own:rshlp rules of the FCC relared to the Company's acquusitron of Local TV, LLC

on December 27, 2013 (the “Local TV Acqmsmon ) See Note 1 to \h: C pany’'s auduted lid I for the year ended December 31, 2018 for additional
intormation. The Company's d lidated fi as ot and tor the three months ended March 31, 2019 and March 31, 2018 inciude the results ot
p and the fi ial posttion of D her. a fully lidated VIE Net revenues of the Dr h included n the Company's dited Cond d
Consolidated Statements of Operations for the three months ended March 31, 2019 and March 31. 2018, were $19 mullion and $18 mthon, respectively. Operating profits of the
https /i g g 726513/000072651319000011/a10-q_q12019.htm 25113
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D her stations included in the Company's dited Condensed C. lidated S of Operations for the three months ended March 3 1. 2019 and March 31,2018

were $4 muihon and $3 million, respecuvely
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued) '
(Unaudited)

The Compuny s unaudited Condensed Consolidated Balance Sheets as of March 31, 2019 and December 31, 2018 include the following assets and habilitics of the
D (in th ds): -

March 31,2019 December 31, 2018
Broadcast rights 1.671 2,355
Other intangtble assets. net 58,754 61.386
Other assets 8515 8,770
Total Assets s 68.940 b 72.511
C payable for broadcast rights 1,528 2,186
Long-term deferred revenue 23.948 24,164
Other habilities 1,248 1,291
Total Liabilities s 26,724 s 27,641

New Accounting Standards—In April 2019, the FASB i1ssued ASU 2019-04, “Codification Improvements to Topic 326, Financal Instruments-Credit Losses. Topic 815.
Derivauves and Hedging, and Topic 825. Financial Instruments,” which provided certain improvements 1o ASU 2016-01, “Fi | Instruments—Overal! (Subtopic 825-10)
Rec and M of F | Asscts and Financial Liabilities.” ASU 2016-13. “Financial Instruments—Credit Losses (Topic 326). Measurement of Credit Losses on
Financial Instruments” and ASU 2017-12. “Denivatives and Hedging (Topic 815): Targeted Improvements to Accounting for Hedging Activities.” As the Company has adopted
ASU 2016-01 and ASU 2017-12, the improvements in ASU 2019-04 are cffective for fiscal years beginning after December 15. 2019, and the interim periods within those fiscal
years Early adoption is permitted The Company expects to adopt ASU 2016-13 n the first quarter of 2020. as described belou and the improvements in ASU 2019-04 will be
adopted concurrently. The Company is currently evaluating the impact of adopting ASU 2019-04 on ts lidated fi

n 1 Y

In March 2019, the FASB issued ASU 2019-02, “Entertainment-Films-Other Assets-Film Costs (Subtopic 926-20) and Entertai 8 Goodwil! and
Other {Subtopic 920-350)." The dard req prod costs of episodic television series to be capitalized as incurred, which aligns the guidance with the accounting for
production costs of films. In addition, once ASU 2019-02 is effective. capitahized costs associated with films and license agreements will be tested for impairment based on the
lower ufunamomzed Cost or fair value. as opposed 1o the existing guidance where the impairment test 1s based on d net realizable value The guid also ncluds
additional discl The dard 1s eflective for fiscal years beginning after December 15, 2019, and the mterim periods within those ﬁscal years Early adoption 1s
permitted. The amcndmems 1n ASU 2019-02 shouid be applied prospectively. The Company is currently evaluaung the impact of adopting ASU 2019-02 on s consohidated
financial statements.
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In August 2018, the FASB issued ASU No 2018-15, “Intangibles - Goodw ill and Other - | 1-Use Soft {Sut 350-40) ™ The standard requires a customer in a
hosting arrangement that is a service contract to follow the internal-use software guidance to determine which impl costs to capitalize as an asset refated to thc service
coniract The dard also req a 10 exp the capitalized implementation costs over the term of the hosting arrang and specifies p ion req for

both the capitalized costs and the amortized expenses. The standard is effective for fiscal years beginning after December 15, 2019. and the interim pertods within those fiscal years.
Early adoption ts permitted The amendments in ASU 2018-15 should be applied either retrospectively or pmspccnvcly to all implementation costs incurred atter the date of’
adoption. The Company 1s currently evaluating the impact of adopting ASU 2018-15 on its lid

In August 2018, the FASB 1ssued ASU No. 2018-14, “Compensation - Retirement Benefits - Defined Benefit Plans - General (Subtapic 715-20)." The standard mod:fies
certain disclosure requirements for employers that sponsor defined benefit pension and other p benefit plans by removing disclosures that are no longer
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

d cost beneficial, clanfying specific requi s of discll , and adding disclosurc requircments identificd as reievant. The standard 1s effective for fiscai years ending
after December 5. 2020. Early adophon 1s permitted The amendments in ASU 2018-14 should be applied retrospectively to each period presented The Company 1s currently
evaluating the impact of adopting ASU 2018-14 on its lrdated fi

In June 2016. the FASB 1ssued ASU No 2016-13, “Financial Instruments - Credit Losses (Toptc 326) ™ The standard requires entities to estimate losses on financial assets
measured at amortized cost, including trade receivables. debt securities and loans, using an expected credit loss model. The expected credit loss differs from the previous incurred
losses model primanly n that the loss recogni hreshold of “probable™ has been el d and that expected loss should consider reasonable and supportable forecasts in
addition to the previously considered past events and current cond Add ily, the guid: requires add. 1 discl related to the further disaggregation of
information related to the credit quality of financial assets by year of the asset's origination for as many as five years Entities must apply the standard provision as a cumulative-
eflect adjustment to retained carnings as of the beginning of the first reporting period in which the guidance 1s elfective. The standard is ettective for tiscal years beginning after
December 5. 2019, and interim periods withn those fiscal years Early adoption 1s pernutted for annual periods begmmnb after December 15, 2018, and interim periods within
those fiscal years. The Company s currently evaluating the impact of adopting ASU 2016-13 on its lidated

NOTE 2: ASSETS HELD FOR SALE

Assets Held for Sale—Assets heid tor sale in the C y’s dited Cond dC lidated Bal Sheets } of the following (in thousands):

p

March 31, 2019 December 31, 2018
Real estate (1) b 60.177 s _—

(1) Asof March 31 2019, the Compam had one real esiate property held tor sale

NOTE 3:; E
_/
In the first quarter ot 2019, the Company adopted Toptc 842 utihzing the optional transstion method provided in ASU No 2018-11, which allows for a prospective adoption
with a lative-effect adj to the opening balance sheet as of the adoptien date without restatement of prior years. The Company elected the package of practical

expedients as permitted by the iti d H g the Company to carry forward the historical of wheth contain or are leases, classification of
leases and the remaining lease terms.

Upon adoption, the Company recognized a right-of-use asset of $158 million and a right-of-use hability of $174 nullion. The Company s deferred rent balance of $18 million
as of December 31, 2018 was reclassified to the right-of-use asset upon adoption The Company also recognized a fative-effect adj to d camings of
approximately $13 million. net of tax, which represents deferred gains previously recorded on the consolidated balance sheet related to historicat sale lease-back transactions
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The Company has operating leases primarily tor office buildings, studios. and sites/t Depending on the type of lease. the original lease terms generally
range from less than |2 months to 40 years The remaining terms of the Company's leases range from 3 months to 15 years. Certain leases, however, arc subject to automatic and
1 Is The weighted age ining lease term of the Company s operating leases 1s 7.9 years. The weighted average discount rate is 6 65% Total operating
lease costs for the three months ended March 31, 2019 were $9 million.
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(Unsudited)
Suppl | unaudited Condensed C: lidated St of Cash Flows information related to leases was as follows (in thousands).
Three Months Ended
March 31, 2019
Cash paid for included in the of lease habili
Operatmg cash flows from operating leases H 8.827
As of March 31, 2019, maturtties of operating lease labihities were as follows (1n thousands):
2019 (excluding the three months ended March 31, 2019) $ 25,761
2020 . 32,704
2021 25,271
2022 24,851
2023 23,698
Thereafter 88,850
Total lease payments 221,135
Less imputed nterest 53,107
Total operating lease habilities s 168,028
As of December 31, 2018, the Company’s futurec minimum lease payments under non-cancelable operating Icases. as disclosed in Note 10 to the Company 's audited
lidated fi | for the year ended December 31, 2018. were as follows (in thousands)
2019 s 33,042
2020 31,035
2021 22,496
2022 22,004
2023 | 20,798
https //www.sec gov/Archives/edgar/data/726513/000072651319000011/a10-q_q12019 htm 3113
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Thereafler 91.961
s 221,336

Total lease payments

As of March 31, 2019. the Company has executed non-cancelable operating leases primarily related to a studio and transmission snes/equipment that have not yet commenced.
The estimated future mimimum lease commitments for these leases are $12 million These leascs are expected to commence in 2019 and have terms ranging from 11 to 15 years.
These leases have nat been included i the tables above.
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N H s ND OT! TAN L|
Goodwill and other intangible assets consisted of the following (in thousands) ’
Muarch 31, 2019 December 31, 2018
Accumulated Accumulnted
Gruss Amount Amortization Net Amouni Gruss Amuunt Amortization Net Amount
Other mtungibie asvets sobject to amortization
AfTiltate relationships {useful Life of 16 vears) s 212000 s (#2813 129 187 s 212000 esmn S 132,500
Advestiser relanonships fusetul hife of 8 years) 168 44X 1131250 36.750 164 von 1126 00y 42,000
Nerw ik attiliauon agieements (usetul life ot 11 to 16 years) 128 700 1B7,401) 141 29y 238 700 (83 649) 145051
Rewnnsmission consent agreements usctul like of 7 to 12 years) 830 Juu (449 582) 340518 830 (Vo 1467 073) 363,027
Other (uscful hte ot 5 to 1S vears) 8.793 (2,988) 5 805 16013 (8.137) 7.878
Total 3 1,447.593 3 (794 034) 653.559 3 454815 (764.354) 690,450
Other intangible assets not subjgect to amortization
FCC lcenses 737.200 737,200
Thade name 14,800 14,800
Total other intangible assets, net 1 4U5,559 1,442 456
Goedwil! 3228436 3,228,601
Total goodwil] and other indangible assets $ 4633.998

The changes in the carrying amounts of intangible assets, which are in the Company s Televsston and Entertamnment segment. during the three months ended March 31, 2019

were as follows (in thousands)

Other intangible assets subject to amortization
Balance as of December 31, 2018

Amortization

Balance sheet reclassifications (1)

Foreign currency translation adjustment

https /iwwaw sec gov/Archives/edgar/data/726513/000072651319000011/a10-q_q12019.htm .
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Balance as of March 31, 2019
Other intangible assets not subject to amortization
Balance as of March 31, 2019 and December 31, 2018
Goedwill
Gross balance as of December 31, 2018
Accumulated impairment losses at December 31, 2018
Balance as of December 31, 2018
Foreign currency transiation adjustment
Balance as of March 31, 2019

Document

Total goodwill and other intangible asscts as of March 31, 2019

s 690,456
(35,021)
(1,762)
(n4)
33113

$ 653.559

V

s 752,000

H 3,609,601
(381,000)

3,228,601
(165)

s 3,228,436

(1) Balance sheet reclassifivations include $2 midlion of lease contract intangible aysets thut were reclaxsificd to aperating lease right-of-ust assets in the Company s unaudited Condensed Consoludated Balance Sheets on
January 1, 2019 upon implementatiwon of ASU No 2016-02 See Nute 3 for additsional intormation
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Amortization cxpensc relating to amortizable tntangible assets is expected to be approximately $105 million for the remainder of 2019, $134 million in 2020, $103 million in
2021, $84 million 1n 2022, $57 million 1n 2023 and $51 million n 2024.

NOTE §; INVESTMEN

investments consisted of the following (in thousands):

March 31, 2019 December 31, 2018

Equity method vestments $ 1,131,050 s 1,238,457
Other equity investments 5.503 25,980
Total investments $ 1,136,553 s 1.264,437

Equity Method Investments—Income on equity ivestments, net reported 1n the Company’s dited Cond d Consolidated Statements of Operations consisted of the
following (in thousands)-

Three Months Ended
March 31, 2019 March 31, 2018

Income on equity investments. net, before amortization of basis difference $ 58.154 51,606
Amortization of basis difference 112,469) (12.469)
Income on equify investments. net b 45685 8 39,137

As discussed in Note 6 to the Company 's audited lidated fi ! for the year ended December 31, 2018, the carrying value of the Company 's invesiments

was Increased by $1 615 billion to an aggregate fair value of $2.224 billion as 2 result of fresh start reporting adopted on the Effective Date (as defined in Note 8) Of the §1 615
billion increase. $1.108 billion was attributable to the Company s share of theoretical increases in the carrying values of the investees” amortizable intangible assets had the far
value of the investments been allocated to the identifiable intangible assets of the i tin d with ASC Topic 805 “Busi Combinations " The ing $507
million of the increase was attributable to goodw:l] 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 net in its dited Cond, d C lidated S of Operati The ing identifiable net intangible assets
subyect to amortization of basis difference as of March 31, 2019 totaicd $623 million and have a weighted average remaining useful lifc of approximately 14 years.
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Cash distributions from the Company s equity method investments were as follows (in thousands).

. Three Months Ended
March 31, 2019 March 31, 2018
Cash distributions from equity investments $ 153.082 $ 115,137

T¥ Faod Nerwork—The Company’s 31% investment in Television Food Network, G.P. (“TV Food Network™) totaled $1.121 billion and $1 228 billion at March 31, 2019 and
December 31. 2018, respectively The Company recognized equity income from TV Food Network of $46 million and $39 mullion for the three months ended March 31, 2019 and
March 31, 2018, respectively. The Company received cash distributions from TV Food Network of $153 mullion and $115 million in the three months ended March 31, 2019 and
March 31. 2018. respectively.
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Summarized financial information for TV Food Network is as follows (in thousands):

Three Months Ended

March 31, 2019 March 31,2018
Revenues. net s 319,715 s 307,945
Operating income $ 178.032  § 162,756
Net income $ i87450 § 165.589

Career Builder—On September 13. 2018. the Company sold its 6% investment (on a fully diluted basis, including CareerBuilder, LLC {“CareerBuilder”) employces’ equity
awards) (through its investment in Camaro Parent, LLC) in CareerButlder and received pretax proceeds of $11 million. The Company recoghized a pretax loss of $5 mullion on the
sale of its ownership nterest in CareerBuilder 1n the third quarter of 2618 Pursuant to ASC Topic 323 “Investments - Equity Method and Jotnt Ventures,” the Company accounted
for CareerBuilder as an equity method investment The Company recognized an equity loss from CareerBuilder of $0 3 million for the three months ended March 31, 2018. In 2018,
through the date of the sale. the Company recognized equity income from CareerBuilder of $10 million and received cash distributions of $6 million, of which $5 million related o
a distribution of proceeds from CarcerBuilder’s sale of one of 1ts business operations on May 14, 2018.

Other Equity Investments—Other equity investments are investments without readily determinable fair values.

Chicago Cubs Transactions—As defined and further described in Note 6 to the Company 's audited lidated fi ial for the year ended December 31, 2018,
the Comipany consummated the closing of the Chicago Cubs Transactions on October 27. 2009 Concurrent with the closmg of the transactions, the Company executed guarantees
of collection of certain debt facilities entered into by Chicago Entertainment Ventures, LLC (formerly Chicago Basebal! Holdings, LLC) (“CEV LLC"), and its subsidiaries
tcollectively, “New Cubs LLC™). As of December 31, 2018. the guarantees were capped at $249 million plus unpaid ntercst.

On Auvgust 21, 2018, Northside Entertainment Holdings L1.C (£/k/a Ricketts Acquisition LLC) (“NEH™) provided a written notice (the “Call Notice™) to the Company that
NEH was excrcising its right pursuant to the A ded and Restated Limited Liability Company Agreement (the “CEV LLC Agreement”) of CEV LLC to purchase the Company's
5% membership interest in CEV LLC The Company sold its 5% ownership interest in CEV LLC on January 22, 2019 for pretax proceeds of $107 5 million and recognized a gain
of $86 million before taxes ($66 million afler taxes) in the first quarter of 2019 As a result of the sale, the previously recorded deferred tax hability of $69 million became currcntly
payable in 2019. Concurrently with the sale, the Company ceased being a guarantor of all debt facilities held by New Cubs LLC.

Other—All of the Company’s other equity investments are in private companies During the first quarter of 2018, the Company sold one of its other equity investments for $4
mullion and recognized a pretax gam of $4 milhon.
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NOTE 6: DERT ' R ,

Debt consisted of the followsng (in thousands):
March 31,2019 December 31,2018
Term Loan Facility
Term B Loans due 2020, effective terest rate of 3.84%. net of unamortized discount and debt 1ssuance costs of $1,111
and $1,268 s 188.514 § 188,357
Term C Loans due 2024, effective interest rate of 3 83%. net of unamortized discount and debt issuance costs of $17,441
and $18,305 1.648.45} 1.647.587
5 875% Senior Notes due 2022, net of debt 1ssuance costs of $9.174 and $9,861 1.090.826 1,090.139
Total debt s 2,927,791 § 2,926,083

Secured Credit Facility—At both March 31, 2019 and December 31, 2018, the Company's secured credit facility (the “Secured Credst Facility™) consisted of a term loan
facility (the “Term Loan Facility”). under which $1.666 billion of term C loans (the “Term C Loans™) and $190 mullion of term B loans (the “Term B Loans™) were outstanding. At
both March 31, 2019 and December 31, 2018, there were no borrowings outstanding under the Company's $338 million revolving credit facility (the “Revolving Credit Facility™).
however, there were standby letters of credit outstanding of $20 mullion, primarily i support of the Company ‘s workers’ p ¢ programs. See Note 7 to the
Company’s audited lidated fi | for the year ended December 31, 2018 for further information and significant terms and conditions associated with the Term
Loan Facility and the Revolving Credit Facihity, including but not imited to mterest rates. repayment terms, fees, restrictions and affirmative and negative covenants. The
Company's unamortized transaction costs and unamortized discount related to the Term Loan Facility were $19 million and $20 mullion at March 3 1. 2019 and December 31, 2018,
respectively These deferred costs arc recorded as a direct deduction from the c:'u'rylng amount of an assoclated debt hability 1n the Company's unaudited Condensed Consohdated
Balance Sheets and amortized 1o interest expense over the contractual term of either the Term B Loans or the Term C Loans. as appropriate.

t

§.875% Senior Notes due 2022—The Company’s 5.875% Senior Notes duc 2022 (the “Notes™) bear interest at a rate of 5.875% per annum and interest is payable semi-

annually in arrears on January 15 and July 15. The Notes mature on July 15, 2022 As of March 31, 2019, $1.100 billion of Notes remarmed outstanding.

See Note 7 to the audited hdated fi ial for the year ended December 31, 2018 for further information and significant terms and conditions associated with
the Notes. including but not limited to repayment terms, fees. restrictions and affirmative and neg; c The Company s unamortized transaction costs related to the Notes
were 39 million and $10 million at March 31, 2019 and December 31, 2018, respectively.
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The Company measures and records in its consolidated financial statements certain assets and liabilities at fawr value ASC Topic 820 “Fair Value Measurement and
Disclosures,” estabhishes a fair value hierarchy for mstruments measured at fair value that di hes b ptions based on market data {observable inputs) and the
Company's own assumptions (unobservable inputs) This luerarchy consists of the following three levels:
*  Level | — Asscts and labilities whose values are based on unadjusted quoted prices for identical assets or habilities in an active market.
¢ Level 2 - Assets and liabilities whose vaiues are based on inputs other than those included tn Level |, including quoted market prices in markets that are not active. quoted
prices of assets or liabilities with
21
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sunilar attributes in active markets. or valuation models whose inputs are observable or unobservable but corroborated by market data
= Level 3 Assets and liabilities whose values are based on valuation models or pricing techniques that utilize unobservabie inputs that are significant to the overall fair
value measurcment.

The Company s earnings and cash flows are subject to fluctuations due to changes in interest rates The Company s risk management policy allows for the use of denvative
financial instruments to manage interest rate exposures and does not permit derivatives to be used for speculative purposes. On January 27, 2017. the Company entered snto interest

rate swaps with certain fi ial institutions for a total notional value of $500 million with a duration that matches the matunity of the Company's Term C Loans The interest rate
swaps are designated as cash flow hedges and are considered highly effective The monthly net nterest settlements under the interest rate swaps are reciassified out of AQCI and
recognized in interest exp i with the r ition of mterest expense on the Company's Term C Loans Realized gams of $0.3 million and reatized losses of $1 mullion

were recognized in interest expense for the three months ended March 31, 2019 and March 31, 2018, respectively Interest expense was $44 nullion and S41 mulhon for the three
months ended March 31, 2019 and March 31, 2018. respectively As of March 31, 2019. the fair value of the interest rate swaps was $1 million, which is recorded in current
liabilities with the unrealized loss ized in other pret income (loss). As of March 31. 2019, the Company expects $1 million to be reclassified out of AOCl as a
reduction of interest expense uver the next twelve months. The interest rate swap fair value 1s considered Level 2 within the farr value hierarchy as it includes quoted prices for
similar instruments as well as interest rates and yield curves that are observable in the market.

Certain assets are measured at fair value on a nonrecurning basis. that is, the instruments are not measured at fair value on an ongoing basis. but are subject to fair value
n certain Cir (for le, when there 1s evidence of impairment)

The carrying values of cash and cash equivalents, restricted cash and cash equivalents trade accounts recervable and trade accounts payable approximate fair value due to their
short term to matunify. Certan of the Company's cash equivalents are held sn money market funds which are valued using net asset value ("NAV™) per share. which would be
considered Level 1 1n the fair value hierarchy.

Estimated fais values and carrying of the Company’s financtal instruments that are not measured at fair value on a recurring basis were as follows (in thousands).

March 31, 2019 December 31,2018
Fair Carrying Fair Carrying
Value Amount Value Amount
Term Loan Facility
Term B Loans due 2020 $ 189.270 s 188.514 s 187,965 S 188.357
Term C Loans due 2024 H 1,662,561 $ 1,648,451 s 1.631,742 M 1,647.587
5.875% Senior Notes due 2022 H 1,123,716 s 1,090.826 s 1,111,000 5 1,090,139
Fach category of financial instruments are classified in the following level of the fair value hierarchy.
hitps /Awww sec g 726513/000072651319000011/a10-q_q12018.htm 41/113
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Term Loan Facility—The fair value of the outstanding principal balance of the term loans under the Company s Term Loan Facility at both March 31, 2019 and December 31,
2018 are classified i Level 2 of the fair value hierarchy.

5.875% Senior Notes due 2022—The fair value of the ding principal bal of the Company's 5 875% Semior Notes due 2022 at March 31. 2019 and December 31,
2018 are classitied 1 Level 2 of the fair value hicrarchy

Investments Without Readily Determinable Fair Values—Non-cquity method i in private are recorded at cost, less impairments, if any. plus or minus
changes resulting from observable price
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changes in orderly transactions for the identical or a sinilar investment, as further described tn Note 5. During the three months ended March 31, 2019 there were no events or
changes in circumstance that suggested an impairment or an observable price change 1o any of these investments resulting from an orderly transaction for the identical or a similar
The quity method i arc classified in Level 3 of the fair value hicrarchy

3 hl E

Chapter 11 Reorganizati On December 8. 2008 (the “Petition Date™), Tribune Company and 110 of s direct and indirect wholly-owned subsidiaries (collectively, the
“Debtors™ or “Predecessor™) filed voluntary petitions for reliet (collectively. the “Chapter 11 Petitions™) under chapter 11 (“Chapter 117) of title |1 of the United States Code (the
“Bankruptcy Code™) m the U.S Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™). The Fourth Amended Joint Plan of Reorgamzation for Tribune Company
and its 1¢s (as subsequently modified. the “Plan™) became effective and the Debtors emerged from Chapter 11 on December 31, 2012 (the “Effective Date”). The
Bankruptcy Court has entered final decrees that have collectively closed 106 of the Debtors™ Chapter | | cases. The remaining Debtors® Chapter 11 proceedings continue to be
jointly admunistered under the caption /it re Tribune Media Company. et al , Case No 08-13141

Confirmation Order Appeals—Notices of appeal of the Bankruptcy Court’s order confirming the Plan (the “Confirmation Order™) were liled by (i) Auretius Capital
Management, LP, on behalf of its managed entities that were holders of the Predecessor’s senior notes and Exchangeable Subordinated Debentures due 2029 (“PHONES™), (1) Law
Pebenture Trust Company of New York (n/h/a Del Trust Company) (*Del Trust Company™') and D he Bank Trust Company Americas (“Deutsche Bank™), each
successor trustees under the respective indentures for the Predecessor’s senior notes: (iit) Wilmington Trust Company. as successor indenture trustee for the PHONES, and (1v) EGI-
TRB, L.L C., a Delaware limited liability company wholly-owned by Sam Investment Trust (a trust cstablished for the benefit of Samuel Zell and his family) (the “Zell Entity™).
The appellants sought, among other relief. to overturn the Confirmation Order and certain prior orders of the Bankruptcy Court embodied in the Plan, including the settl of
certain claims and causes of action related to the series of transactions (collectively, the “Leveraged ESOP Transactions™) d by the Pred . the Tribune Company
employee stock ownership plan, the Zell Entity and Samuel Zell 1n 2007 As of March 31, 2019, each of the Confirmation Order appeals have been dismissed or otherwise resolved
by a final order, with the exception of the appeals of Delaware Trust Company and Deutsche Bank On July 30, 2018, the United States District Court for the District of Delaware
(the “District Court™) entered an order affirming (1) the Bankruptcy Court's judg| overruling Del Trust Company’s and Deutsche Bank s objections to confirmation of the
Plan and (u) the Banknuptcy Court’s order confirming the Plan Delaware Trust Company and D he Bank appealed the District Court’s order to the United States Court of
Appeals for the Third Circunt (the “Third Circuit”) on August 27, 2018 That appeal remains pending before the Third Circurt. If the remaining appellants succeed on their appeals,

the Company s financial condition may be adversely affected .

Resolution of O ding 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. 1f applicable, were established in the Plan The Plan requires the Company to reserve cash in amounts sufficient to make certan additional payments that
may become due and owing pursuant to the Plan subsequent to the Effective Date As of March 31. 2019, restricted cash held by the Company to satisfy the remaming claim

ovbligations was $17 million and 1s estimated to be sufficient to satisfy such obligations.
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As of March 31, 2019, all but 403 proofs of claim against the Debtors had been withdrawn, expunged, settled or otherwise satisfied The majority of the remaining proofs of
claim were filed by certain of the Company's former directors and otficers. asserting indemnity and other related claims against the Company for claims brought agamst them in
lawsuits arising from the Leveraged ESOP Transactions. Those lawsuits are pending in multidistrict litigation (“MDL™) before the U §. District Court for the Southern District of
New York (the “NY District Court”) in proceedings captioned In re Tribune Co Frandulent Conveyance Litigation. Under the Plan, the indemnity ctaims of the Company's former

directors and officers must be set oft against any recovery by the itigation trust tormed
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pursuant to the Pian (the “Litigation Trust") against any of those directors and officers. and the Litigation Trust is authorized to object to the allowance of any such indemnity-type
claims

The ul to be paid in lutions of the remaining proofs of claim, mctuding indemnity claims, will ¢ to be subject to uncertamnty for a period of time after
the Effective Date If the aggregate allowed amount of the remaining claims excecds the resmcled cash held for satisfymng such claims. the Company would be required to satisfy
the atlowed claims from its cash on hand from operations

Reorganization Items, Net—ASC Topic 852, “Reorgamizations.” requires that the £i ial for periods subseq to the filing of the Chapter 11 Petitions
distinguish transacttons and events that are directly iated with the © ion from the operations of-the business Reorgamzation tems. net mcluded in the Company’s
dited Cond, d C hdated S of Operations primarily include professional advisory fees and other costs related to the resolution of unresolved claims and totaled

$1 mullion for cach of the three months ended March 31. 2019 and March 31, 2018, respectively The Company expects (o continue Lo incur certain expenses pertatning to the
Chapier 11 pr dings throughout 2019 and p Hy in future penods. -

FCC Regulation—Various aspects of the Company 's operations are subject to regulation by governmental authorsties in the United States The Company s television and
radio broadcasting operations are subject 1o FCC jurisdictron under the Communications Act of 1934, as amended. FCC rules. among other things, govern the term, renewal and
transfer of radio and television broadcasting licenses, and limit the number of media interests in 2 local market that a single entity can own. Federal law also regulates the rates
charged for political advertising and the quantity of advertising within children's programs. As of May 10. 2019. the Company had FCC authonzation to operate 39 television
stations and one AM radio siation.

The Company 1s subject to the FCC's “Local Televusron Multipte Ownership Rule™ and the “National Television Multsplc Ownership Rule,” among others. as turther described
n Note 10 to the Company’s audited lidated fi for the vear ended December 31, 2018

In general and subject to certain conditions, under the “*Local Television Multiple Ownership Rule™ (the “Duopoly Rule™) a pany may hold attrit inupto
two television stations in a single Nielsen Media Research Designated Market Area (“DMA™) In applying the Duopoly rule, the FCC applies a presumption against allowing
combinations of two top-four ranked stations in a market. subject to a case-by-case waiver review process. This approuch. adopted 1n the 2014 Quad ial Review R d
Order. 15 subject 1o a pending petition for judicial review by the Third Circuit. On December 13. 2018, the FCC issued a Notice of Proposed Rulemaking initiating thc 2018

Quadrennial Review (the “2018 Quadrennial Review”), which, among other things, seeks comment on all aspects of the Duopoly Rule's application and impl inctuding
whether the rule itself remains necessary to serve the public interest in the current television marketplace, and, if retained, whether the top-four prohibition should be ined. and 1f
50, whether the FCC should adopt a waiver process or bright-line test to determine where waivers of the top-4 prohibition may be warranted. The Company cannot predict the

outc of these pr fings, or their effect on its busiess

The “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% discount of the number of television houscholds attributable to UHF stattons (the “UHF Discount™) In a Report and Order issued on September 7,
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2016 (the “UHF Discount Repeal Order”), the FCC repealed the UHF Discount but grandfathered existing station combinations {including the Companys) that exceeded the 39%
national reach cap as a result of the elimination of the UHF Di subject to pli 1n the event of a future change of control or assignment of license. The FCC reinstated
the UHF Discount in an Order on Reconsideration adopted on April 20, 2017 (the “UHF D R id Order”) A petition for judicial review of the UHF Discount
Reconsideration Order by the U S Court ot Appeals for the District of Columbia Circuit was dismissed on jurisdictional grounds on July 25. 2018 A petition tor review of the UHF
Discount Repeal Order by the U S Court of Appeals for the District of Columbia Circuit was dismissed as moot on December 19, 2018. On December 18, 2017, the FCC released a
Natice of Proposed Rulemaking seeking lly, on the cc ing propriety of a national cap and the
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Commussion’s jurisdiction with respect to the cap. The Company cannot predict the outcome of these proceedings. or their effect on its business.

Federal legsslation enacted i February 2012 authorized the FCC to conduct a voluntary “incentive auctton™ 1n order to reallocate certain spectrum currently occupied by
television broadcast to mobtle wircless broadband services, to “repack™ television stations into a smaller portion of the existing television spectrum band and to require
television stations that do not participate i the auction to modify their transmisston facilities, subject to reimbursement for reasonable relocation costs up to an industry-wide total
ot $1.750 billion, which amount was increased by $1 billion pursuant to the adoption of an amended version of the Repack Airwaves Yielding Better Access for Users of Modem
Services (RAY BAUM'S) Act of 2018 by the U S Congress on March 23, 2018. On April 13, 2017, the FCC announced the conclusion of the incentive auction, the resuits of the
reverse and forward auction and the repacking of the broadcast television spectrum. The Company participated in the auction and has recerved approximately $191 million in pretax
proceeds (including $26 mllion of proceeds received by a Dreamcatcher station) as of December 31, 2017 The Company received gross pretax proceeds of $172 million from
ticenses sold by the Company in the FCC spectrum auction in 2017 and recogmized a net pretax gain of $133 million n the first quarter of 2018 related to the surrender of the
spectrum of these television stations i January 2018

Twenty-two of the Company ’s television stations (including WTTK, which operates as a satellite station of WTTV) are required to change frequencies or otherwise modify
their operations as a result of the repacking. In doing so. the stations could mcur substantial conversion costs, reduction or loss of th stgnal coverage or an inabthity to
provide high definition pr g and add | streams.

P

Through March 31, 2019, the Company incurred $32 million 1n capital expenditures for the spectrum repack, of which $5 million and $24 mutlion was incurred in 2019 and
2018, respectively. The Company expects that the re:mbursements from the FCC's special fund will cover the majority of the Company s costs and expenses related to the
repacking However. the Company cannot currently predict the effect of the repacking, whether the special fund will be sufficient to rexmburse all of the Company s costs and
expenses related to the repacking, the timing of reimbursements or any spectrum-retated FCC regulatory action

Through March 31, 2019, the Comipany has ived FCC rcimt of $15 million, of which $4 million was received during the three months ended March 31, 2019.
The reimbursements are mclvded as a reduction to selling. general and admmistrative expense (“SG&A ™) and are presented as an investing inflow in the Company 's unaudited
Cond d C lidated Si ol Cash Flows.

As described 1n Note | to the Company s audited lidated fi il for the year ended December 31. 2018, the Company completed the Local TV Acquisition
on December 27. 2013 pursuant to 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 full Commission of the Local TV Transfer Order The Company filed an Opposition to the Appli for Review on February 21, 2014 Free Press

filed a reply on March 6, 2014 The matter is pending.

From time to time, the FCC revises existing regulations and policies 1n ways that could affect the Company 's broadcasting operations. In addition, Congress from time to time
iders and adopts sub d; to the governing communications legislation. The Company cannot predict such actions or their resulting effect upon the Company s
business and financial position.

c

Termination of Sinclair Merger Agreement—On August 9, 2018, the Company provided notification to Sinclair Broadcast Group. Inc (“Sinclair”) that the Company

ter d, effective diately. the Ag and Plan of Merger, dated May 8, 2017, with Sinclair (the “Sinclair Merger Agreement™), which provided for the acquisition by
https./iwww sec goviArchives/edgar/data/726513/000072651319000011/a10-0_g12018.htm 471113
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Stnclair of all of the outstanding shares of the Company’s common stock (the “Sinclair Merger™) Additionally, on August 9. 2018, the Company filed a complaint in the Delawarc
Court of Chancery agaimst Sinclair (the “Sinclair Complaint™), alleging that Sinclair willfully and materially breached its obligations under the Sinclair Merger Agreement. The
lawsuit seeks damages for all losses incurred as a result of Sinclair’s breach of contract under the Sinclair Merger Agreement On August 29, 2018, Sinclair filed an answer to the
Company's Sinclair
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Complaint and a counterclaim (the “Sinclair Counterclarm™) On September 18. 2018. thc Company filed an answer to the Sinclair Counterclaim. The Company believes the
Sinclair Counterclaim 1s without menit and ntends to defend it vigorously. In with the termi of the Smnclair Merger Agreement. on August 9, 2018, the Company
provided i to Fox Tcicvisi LLC {*Fox™) that it terminated the asset purch g .byand b Sinclair, Fox and the Company, dated May 8, 2018
(the “Fox Purchase Agreement™) to sell the assets of certam network affiliates of the Company. effective immediately Under the terms of the Fox Purchase Agreement. no

ter fees were payable by any party

Other Contingencies—The Company and its subsidiarics are defend from time to time 1 actions for matters anising out of thesr bustness operations. In addition, the
Company and its substdiaries are snvolved from time to time as parties in various latory, env | and other pr dings with gover | authorities and admunustrative
agencies. Sec Note 9 for a discussion of potential income tax liabilities.

The Company does not believe that any matters or p dings p: ly pending will have a matcrial adverse effect. individually or in the aggregate. on its consolidated

financial position, results of operations or liquidity.

NOTE 9: INCOME TAXES

In the three months ended March 31. 20{9. the Company recorded income tax expense of §38 million The eflective lax rate on pretax income was 25.0% The rate dilters
from the U S federal statutory ratc of 21% due to state income taxes inet of federal benefit), non-deductible executive p ion. certam tra d costs and other expenses
not fully deductible for tax purposes. a $2 mihion benefit related to stock-hased compensation. a $3 millior benefit resulting from a change in the Company’s state tax rates, and a
$2 million charge related to the resolution of {ederal and state income tax matters and other adjusiments.

In the three months ended March 31, 2018, the Company recorded an income tax expense of $57 million The effective tax rate on pretax income was 28 7%. The rate differs
from the U S. federal statutory rate of 21% due to state income taxes {net of federal benefit), non-deductible executive p ion, certan costs and other expenses
not fully deductible for tax purposes, and a net $2 million charge refated to the write-off of unrealized deferred tax assets related to stuck-based compensation.

Chicago Cubs Transactions—As further described i Note 6 to the Company's audited lidated fi tal for the year ended December 31, 2018. the Company
consummated the closing of the Chicago Cubs Transactions on October 27, 2009 As a result of these transactions, NEH owned 95% and the Company owned 5% of the
membership interests in CEV LLC The fair market value of the contributed assets exceeded the tax basis and did not result in an immediate taxable gain because the transaction
was structured to comply with the partnership provisions of the Internal Revenue Code (“IRC™) and related regulations. On June 28, 2016. the IRS 1ssued the Company a Notice of
Deficiency (“Notice™) which presents the IRS's position that the gain should have been included in the Company’s 2009 taxable income Accordingly, the IRS has proposed a $182
miilion tax and a $73 milhion gross valuation misstatement penalty 1n addition, after-tax interest on the aforementioned proposed tax and penalty through March 31, 2019 wonid be
approxmmately $86 million The Company continues to disagree with the IRS's position that the transaction generated a taxable gamn in 2009. the proposed penalty and the IRS's
calculation of the gain. During the third quarter of 2016, the Company filed a petition in U.S. Tax Court to contest the IRSs determination. The Company continues to pursue
resolution of this disputed tax matter with the IRS if the IRS prevails in their position, the gain on the Chicago Cubs Transactions would be deemed to be taxable tn 2009 The
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Company estimates that the federal and state income taxes would be approximately $225 muillton before interest and penalties Any tax, interest and penalty due will be offset by tax
payments made relating to this transaction subscquent to 2009. As further described in Note 5, on August 21, 2018, NEH provided the Cali Notice to the Company that NEH was
ing its rght to purch the Company's 5% membership interest in CEV LLC. The Company sold its 3% ownership interest in CEV LLC on January 22. 2019 (the “2019
Cubs Sale™) for prctax proceeds ot $107.5 million and recognized 2 gain ot $86 million before taxcs (366 mullion after taxes) in the first quartcr of 2019. As a result of the sale. the
previously recorded deterred tax liability of $69 million related to the
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future recognition of taxable income related to the Chicago Cubs Transactions became currently payable. Subsequent to the sale, the Company no longer owns any portion of CEV
LLC and mamtains no deferred taxes or tax reserves related to the Chicago Cubs Transactions. As of March 31. 2019, the Company has paid or accrued approximately $167 million
of federal and state taxes on the deferred gain and the 2019 Cubs Sale through its regular tax reporung process The sale of the Company’s ownership interest m CEV LLC has no
impact on the Company's dispute with the IRS.

Other—Although management believes its estimates and judgments are reasonable, the resolutions of the Company’s tax issues are unpredictable and could result 1n tax
liabilities that are significantly higher or lower than that which has been provided by the Company The Company 2 for uncertain tax positions n accordance with ASC
Topic 740, which add the fi ial and of a tax position taken or expected to be taken tn a tax return The Company’s liability for
unrecognized tax benefits totaled $22 million and $21 mnllmn at March 31, 2019 and December 31. 2018, respectively The Company believes it is reasonably possible that the totat
amount of unrecognized tax benefits could d by app ly $2 million within the next twelve months due to the resolution of tax examination issues and statute of
linutations expirations.

NOTE 10; PENSION AND OTHER RETIREMENT PLANS '

The components of net perodic benefit credit for Company-sponsored pension plans were as follows (in thousands):

Pension Benefits
Three Months Ended

March 31,2019 March 31, 2018
Service cost H 213 8 203
Interest cost ’ . 19,169 . 17.740
Expected return on plans’ assets (23,785) (24.818)
Amortization of prior service costs 40 35
Net periodic benefit credit s (4363) $ (6.750)

Net periodic benefit cost related to other post retirement benefit plans was not material for all periods presented. The service cost component of pension net periodic benefit

credit is mcluded 10 SG&A m the Company’s dited Cand dC hdated S of Operations All other components of net periedic benetit credu are included in
Pension and other postretirement periodic benefit credit. net in the Company ‘s unaudited Cond 1C lidated S of Operati

For 2019, the Company expects to contribute $3 million 1o its qualified pension plans and $1 mullion to its other postretirement plans In the three months ended March 31,
2019 and March 31, 2018, the Company’s contributions were not material
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E 11: CAPIT. TOCK

The Company is authorized to 1ssue up to one billion shares of Class A Common Stock, up to one billion shares of Class B Common Stock and up lo 40 muilion shares of
preferred stock, each par value $0 00! per share, in one or more series The Class A Common Stock and Class B Common Stock lly provide id. ] ic rights, but
holders of Class B Common Stock have imited voting rights, including that such holders have no right to vote in the election of directors Subject to certain ownership limstauons,
as further described in Note 13 to the Company’s audited consolidated fi ial for the year ended December 31, 2018, each share of Class A Common Stock is
convertible into one share of Class B Common Stock and each share of Class B Common Stock is
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convertible into one share of Class A Common Stock, in each case, at the option of the holder at any time The Company’s Class A Common Stock is traded on the New York Stock
Exchange under the symbol “TRCO.” The Company’s Class B Common Stock and Warrants are traded on the OTC Pink market under the symbols “TRBAB™ and “TRBNW,”
respectively. On the Effective Date, the Company cntered into the Wasrant Agreement, pursuant to which the Company issucd 16,789,972 Warrants to purchase Common Stock (the
“Warrants”) Each Warrant entitles the holder to purchase from the Company. at the option of the holder and subject to certain restrictions set forth i the Warrant Agreement and as
describedt in Note 13 to the Company's audited lhdated fi 1 for the year ended December 3 1. 2018, one share of Class A Common Stock or one share of Class
B Common Stock at an exercise price of $G 00 per share, subject to adjustment and a cashless exercise feature. The Warrants may be exercised at any time on or prior to

December 31, 2032.

Pursuant to the Company's amended and restated certificate of incorporation and the Warrant Agreement, in the event the Company determines that the ownership or proposed
ownership of Common Stock or Warrants, as applicable, would be with or violate any federal communications laws, matenially limit or imparr any business activities or
proposed business activities of the Company under any federal communications laws. or subject the Company to any regulation under any federal communications laws to which
the Campany would not be subject. but for such ownership or proposed ownership. the Company may impose certain limitations on the rights of holders of Common Stock and
Warrants. as further descnibed in Note 13 to the Company’s audited hdated fi for the ycar ended December 31, 2018.

There were no co ions of the Company’s Ci Stock b Class A C Stock and Class B Common Stock during the three months ended March 31, 2019 and
March 31. 2018 No Warrants were exercised for Class A Common Stock or for Class B Common Stock during the three months ended March 31, 2019 and March 31, 2018

At March 31, 2019, the following amounts were issued 102,349,311 shares of Class A Common Stock. of which 14,102,185 were held in treasury, 5.557 shares of Class B
Common Stock and 30.551 Warrants The Company has not issued any shares of preferred stock

On the Effective Dale. the Company entered into a registration nights agreement (the “Registration Rights Agreement™) with certain entities related to Angelo, Gordon & Co ,
L P (the "AG Group™). Oaktree Tribune, L.P, an affiliate of Oaktree Capital Management, L.P (the “Oaktree Group™) and Isclieren Holding Corp . an affiliate of JPMorgan (the
“IPM Group.” and each of the JPM Group, AG Group and Oal\trce Group, a “Stockholder Group™) and certain other holders of Registrable Securities who become a party thereto.
See Note 13 to the C y’s audiled fid: for the year ended December 31, 2018 for additional intormation relating to the Regstration Rights
Agreement. )

Common Stock Repurchases—On February 24, 2016. the Board authorized a stock repurchase program. under which the Company may repurchase up to $400 million of its
ding Class A Ci Stock Under the stock repurchase program, the Company may repurchase shares in open-market purchases in accordance with all applicable
securities laws and regulations, including Rule 10b-18 of the Secunities Exchange Act of 1934, as ded The Company did rot repurchase any shares of Common Stock during
2018 or during the three months ended March 31, 2019 due to restrictions contaned in the now terminated Sinclair Merger Agreement and the Nexstar Merger Agreement As of

March 31, 2019. the remaining authorized amount under the current authorization totaled approximately $168 million
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Quarterly Cash Dividends—The Board declared quarterly cash dividends per sharc on Common Stock ta holders of record ot Common Stock and Warrants as follows (in
thousands. except per share data)

2019 2018
Total Total
Per Share Amount Per Share Amount

First quarter $ 025§ 22061 $ 025 s 21.922

On May 1. 2019, the Board declared a quarterly cash dividend on Common Stock of $0.25 per share to be paid on June 4. 2019 to holders of record of Common Stock and
Watrants as of May 20,2019 Future dividends will be subject to the discretion of the Board and the terms of the Nexstar Merger Agreement. which limits the Company s ability to
pay dividends, except for the payment of quarterly cash dividends not to cxceed $0.25 per share consisicnt with record and payment dates in 2018.

The payment of quarterly cash dividends also results in the issuance of Dividend Equivalent Units (“DEUs™) to holders of restricted stock units (“RSUs™) and performance
share unuts (*PSUs ™), as described in Note |3 and Note 14 to the Company's audited hidated financial for the year ended December 31.2018.

T {NSATION

On May 5, 2016, the 2016 Incentrve Compensation Plan (the “Incentive Compensation Plan™) and the Stock Compensation Plan for Non-Employee Directors (the “Directors
Plan” and. together with the Incentive Compensation Plan, the “2016 Equity Plans™) were app d by the Company s sharcholders for the purposc of granting stock awards to
officers. employees and Board bers of the Company and its subsidianies. as further described in Note 14 to the Companys audited consolidated £ ial for the
year ended December 31, 2018 There are 5,100.000 shares of Class A Comman Stock authorized for under the I Comp ion Plan and 200,000 shares of Class
A Common Stock authorized for 1ssuance under the Directors Plan. of which 2,279,348 shares and 157,588 shares. respectively. were available for grant as of March 31, 2019

Stock-based compensation for the three months ended March 31, 2019 and March 31, 2018 totaled $5 million in cach period.
A summary of acuvity and weighted average exercise prices related to the NSOs is as follows:

Three Months Ended
March 31,2019

Weighted Avg.
Shares Exercise Price
Ouistanding. beginmng of period 2,431,397 S 36.54
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Exercised 1220.792) i 74
Forfeited {44.740) 33.10
Cancelled {(1,860) 5049
Outstanding, end of period 2,164,005 s 3709
Vested and excrcisable, end of period 1,508.539 s 3902
29
56/113

bitps./www.sec goviArchives/edaar/data/726513/000072651319000011/a10-q_q12019.htm



52212019 Document

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

A summary of activity and weighted average fair vatues related to the RSUs 15 as follows-

Three Months Ended
March 3t, 2019

Weighted Avg.

Shares Fair Value
Outstanding. begmning of period 1,123,554 1 3546
Granted 467.430 46 03
Dividend equivalent units granted 6.376 46.04
Vested (369,339) 34.48
Dividend equivalent units vested (22,281) 37.51
Forfeited (29.245) 36.55
Dividend equivalent units forfeited (1227 3845
Outstanding and nonvested, end of period 1.175.268 s 3996

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

Three Months Ended

March 31, 2019
Weighted Avg.
Shares Fair Value
Outstanding, beginning of period 27812 s 36 84
Outstanding and nonvested, end of period 27.812 N 36 84

A snmmary of activity and weighted average fair values retated 10 the PSUs and Supplemental PSUs is as follows:

Three Months Ended

March 31, 2019
Shares Weighted Avg.
htips /v sec goviArchives/edgar/data/726513/000072651319000011/a10-q_q12018 him ' 571113
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Fair Value
Outstanding, beginning of period 161,515 3 3730
Granted (1) 49,342 46.43
Dividend equivalent units granted 1,487 40 95
Vested 119,282) 36 60
Dividend equivalent units vested (6,548) 3719
Outstanding and nonvested, end of period 86.514 s ' 4206

1) Represents shares of PSUs for which performance targets have been established and which are deemed granted under U'S GAAD

As of March 31, 2019, the Company had nat yet rec: d comp cost on nonvested awards as follows (dollars 1n thousands )
Weighted Avg. Remaining
Unrecognized Compensation Cost Recognition Period
Nonvested awards M 50,268 26
30
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OTE 13; HARE

The Company computes carnings (loss) per common share (“EPS™) undcr the two—class method which requires the allocation of all distributed and undistributcd earnings
attnbutabte to Tribune Media Company to common stock and other participating securities based on their respective rights to receive distributions ot eamings or losses. The
Company's Class A Common Stock and Class B Common Stock equally share in distributed and undistributed earnings in a period when the Company's distributed earnings
exceed undistributed earnings, no allocation to participating securities or dilutive securities is performed The Company for the W: as participating securities, as
holders of the Warrants, in accordance with and subject to the terms and conditions of the Warrant Agreement, are entitled to receive ratable distributsons of the Company’s earnings
concurrently with such distributtens made to the holders of Common Stock. subject to certan restrictions relating to FCC rules and requirements. Under the terms of the Company s
RSU and PSU agreements, unvested RSUs and PSUs contain forfeitable rights to dividends and DEUs Because the DEUSs are forfeitable, they are defined as non-participating
securities. As of March 31, 2019, there were 40.962 DEUs omstanding. which will vest at the time that the underlying RSU or PSU vests.

The Company computes basic EPS by dividing net income (loss) attributable to Tribune Media Company app to shares by the weighted average number of
common shares outstanding during the period. In accordance with the two-class method. undistributed earnings applicable to the Warrants are excluded trom the computation of
basic EPS Diluted EPS 1s computed by dividing net income { loss) attributable to Tribune Media Company by the weighted average number of common shares outstanding during
the period as adjusted for the d exel of'all ding stock awards The calculation of diluted EPS assumes that stock awards oulstanding werc exercised at the
beginning of the pertod The stock awards are included 1n the calculation of diluted EPS only when their inclusion in the catculation is ditutive. ASC Topic 260, “Earnings per
Share,” states that the presentation of basc and dituted EPS is required only for common stock and not for participating secunties. In each of the three months ended March 31,
2019 and March 31. 2018, 30.551 of the weighted ‘Warrants ¢ ling have been excluded trom the below table

The calculation ot basic and diluted EPS 15 presented below (in thousands. except for per share data):

Three Monthy Ended
Mareh 31, 2019 Murch 31,2018
EPS numerator:
Net income, as reported H 113204 S 141.183
Net loss attrebutable to noncontrolling interests 4 6
Net mcome atinbutable to Tribune Meda Company 113,208 141189
Less' Dividends distributed to Warrants 8 8
Less Undistribuled earnings all dto W b 32 12
Net income attributable o Tribune Media Company s common sharcholders for basic and diluted EPS S 113.168  $ 141,139
hitps /iwwan sec gov/Archives/edgar/data/726513/000072651318000011/a10-q_q12019.htm . 59113
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EPS denuminator
Weighted averuge shares outstanding - basic 87.923 87 482
Impact of dilutive secunitics 1.043 910
Weughted average shares outstanding - diluted  « 88.906 88,392
Net Income Per Common Share Atiributable to Tribune Media Company
Basic 5 129 s 16l
Diluted s 127§ i60

31
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I

‘- Because of their anti-dilutive effect, 573.266 and 1,108,732 co—mmon share equivalents, compnsed of NSOs, PSUs. and RSUSs, have been excluded from the diluted EPS
calculation for the three months ended March 31, 2019 and March 31, 2018, respectively.

! “OMPREHENSIVE

AOCI is a separate component of sharcholders™ equity in the Company s unaudited Condensed Consolidated Balance Sheets. The following table summarizes the changes in

AOCI, net of taxes by component (in thousands).

Pension and Other Post-
Retirement Beneflt Items

Cash Flow Hedging

Fnr:ign' Currency
Traoslation Adjustment: Total

1
Instr

512212019

Balance at December 31. 2018 s (108.238; § 4564 § (1,293 S {104,967)
Other comprehensive income before reclassifications —_ 15.018) (328) (5.346)
Amounts reclassified from AOCI (54) 212) — (266)

Balance at March 31. 2019 b (108,292) § (666) § (1.621) § (110,579)

TE 15; BUSINE. EGMENTS
)
The following table 1zes busi g fi ial data (1n th ds).
Three Months Ended
March 3t, 2019 March 31,2018

Operating Revenues
Television and Entertainment s 453.427 s 440,702
Corporate and Other 1,561 2933
Total operating revenues $ 454,988 S 443,635

Operating Profit (Loss) (1)

Television and Entertainment s 79.925 H 211,852
Corporate and Other {25,222) (24.567)
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Tota! operating profit (loss) s 54,703 3 187,285

Depreciation -
Television and Entertainment s 11,062 s 10,870
Corporate and Other 1.890 2,905

Total depreciation S 12,952 $ 13,775
Amortization

Television and Entertainment $ 35,021 s 41,687
Capital Expenditures

Television and Entertainment s 11.933 s 10.126

Corporate and Other 1.445 3.547

Total capital expenditures s 13,378 1 13,673

32
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March 31. 2019 December 31, 2018
Assefs
Television and Entertainment X 1 6.913.874 3 6.976.808
Corporate and Other 1.446.083 1,274,583
Assets held for sale (2) 60,177 —
Total assets s 8,420,134 s 8.251,391

1) Operating prolit (loss) fur each segment excludes income and loss on equity investments, nierest income. nterest expense. pension and other postretirement period benetil cost (credil) non-operaling items,
reorganization costs and income taves
{2} See Note 2 for information regarding assels held for sale

q

The Company 1s the issuer of the Notes (see Note 6) and such debt 1s guaranteed by the Company s subsidiary g s (the “Subsidiary G ). The Subsidiary
Guarantors are direct or indirect 100% owned domestic subsidiaries of the Company The Company's payment obligations under the Notes are jointly and severally guaranteed by
the Subsidiary G . and all g are full and di ) The subsidiaries of the Comp. that do not guar: the Notes (the “Non-Guarantor Subsidianes™)
wnclude certain direct or indirect subsidiaries of the Company

lidati

The guarantees are subject to release under certain circumstances, includimg (a) upon the sale, cxchange. disposition or other transfer {including through merger. ¢
or dissol } of the i 10 such Subsidiary G after which such Subsidiary Guarantor s no longer a restricted subsidiary of the Company. or all or substantially alt the
assets of such Subsidiary Guarantor, in any case if such sale, exchange, disposition or other transfer 15 not prohibited by the Indenture. (b) upon the Company designating such
Subsidiary Guarantor to be an unrestricted subsidiary 1 d: with the Ind ¢, {¢) in the case of any restricted subsidiary of the Company that afier the 1ssue date is
required to guarantee the Notes, upon the release or discharge of the guarantee by such restricted subsidiary of any indebted of the Company or another Subsidtary Guarantor or
the repay t ol any tndebted of the Company or another Subsidiary Guarantor, in each case. which resulted in the obligation to guarantee the Notes. (d) upon the Company's

of its legal defe option or option 1n accord with the Ind or if the Company’s obligations under the Ind disch d i

1o fe

are in
accordance with the terms of the [ndenture, (¢) upon the release or discharge of direct obligations of such Subsidiary G orthe g by such g or of the
obligations, under the Senior Credit Agreement, or (f) during the period when the rating of the Notes 15 changed to investment grade.

In the fourth quarter of 2018, the Company relcased certain Subsidiary Guarantors from their guarantees of the Notes upon designating sich Subsidiary Guarantors to be

unsestricted subsidiaries 1n d: with the Ind ¢. As a result. these subsidiaries became Non-G Subsidiaries and the operations of these entities were
hitps /iwww sec goviArchives/edgar/data/726513/000072651319000011/a10-q_q 12019 htm " 63113
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pectively reclassificd and are now reflected in the Non-G Subsidiaries column for all periods pi d These reclassifi had no impact on the Company’s

historical consolidated results of operations

q 4 hdati

audited fi i for the Subsidiary Guarantors, the Company has included the ing unaudited

In lieu of providing scp pany g
ial in dance with the requirements of Rule 3-10(f} of SEC Regulation S-X. The following dited C'ond: d C lidating Fi ial S present
the C; lidated Bal Sheets, C lidated St: of Operati and Comprehensive Income (Loss) and Consolidated Statements of Cash Flows of Tribune Media
Company. the Subsidiary G s, the Non-G Subsidiaries and the eli ¥ to arrive at the Company's inf 1onona lidated basis

These stalements are presented in accordance with the disclosure requirements under SEC Regulation $-X. Rule 3-10.

33
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Document

{Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS AND
COMPREHENSIVE INCOME (LOSS)

THREE MONTHS ENDED MARCH 31,2019
{In thousands of dollars)

Tribwne Media

Parent (Tribune G Company
Mediu Company) ies ies Cousuliduted
Operating Revenues H - s 453,637 1351 - 454,988
Programming and direct operating expenses. — 218,352 698 - 219,050
Selting, general and admimistrative 23573 168.804 885 — 133.262
Depreciation and amortization 1743 43.370 2860 —_ 47,973
Total Operating Expenses 253516 3526 4,443 — 400,283
Operuting (Loss) Profit 25310y 83.11H 309y — 54.703
Lncome (loss) on equits investments it — 46,457 {772) _ 45,685
Interest income 6.246 - 1 - 6247
Interest expense (43,615} -— _ — 43615
Pension and other postretuement pei i benefit credil. net R 4630 —_ — —_ 4,630
Ciain on investment transaction — — 86,272 - 86,272
Other non-opcrating items. net (120 11,000) (739) — 2941
Iniercompany income {chargesh 23.578 (23.378) — —_ —
Before Incone Teacx sad Earmings (1.osses) from (ousoliduted .
(35679) 1(:4.990 81.670 — 150,981
Income X (benefit) expense 8788) 28.647 17v18 - 37777
Equiny tdeficn} 1n carmings of consolidated subsidianes, net of taxes 14y O9v (160) — 1139,939) —
hitps /fwaww sec gov/Archives/edgar/data/72651/000072651318000011/a10-g_g12019 htm 65/113
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s o -
Net Income (Loss) 5 f13.208 $ 76.183 63.752 (139,939 113.204
Net loss attributable to noncontrollmg inicrests — — 4 — 4
Net Income (L.033) attributable to Tribune Medis Company ] 113,208 $ 76.183 61,756 (139.939) 113,208
Comprehensive Income (Loss) 11 107,396 s 76,168 03.443 (135.611) 107,596
34
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS AND
COMPREHENSIVE INCOME (LOSS)

THREE MONTHS ENDED MARCH 31,2018
(In thousands of dollars)

Tribune Media

Parent (Tnibune G Non Company
Medi Cumpany) Subsidiaries bsidinres €
Operating Revenues H - s 440,894 H 2,744 - 443,635
Programming and direcl operaling cxpenses — 201,343 786 — 202,129
SeHimg, general and admimistralive 22,864 R 372 0 - 131 956
Depreciation and amortization 2,401 449,932 : 3126 —_ 35462
Gain un sales of spectrum —_ (133,197) — —_ (133,197
Total Operating Fxpenses 25.208 226,450 4032 - 256,350
Operating {Loss) Profit 125 268) 214.44) (1.888) — 187,285
Income (loss) on cquity investments, net — 34,358 221) - 39,137
Interest Icome 1,898 —_ -_— - 1,898
Intgiest expense (40,631} —_ —_ —_ 140,631)
Pension and ather postretirement pertodic henefit credit. net 7084 — — -— 7.084
Gatn on mvestment transaction — — 3 888 — 3,848
Other nen-operatmg items, net {7761 -_ _ - (776)
Intercompany ncome (charges) 12,413 12371 (42) — —
(Lusx) Income Before Income Taxes aod Earnings (Lusses) frum Coasvlidated
Subsadiaries (45280) 241.428 1737 — 197,885
Income taX (benefit) expense 17 335) 3 850 407 —_ 36,702
178914 {138 - (1785763 —
hitps./iwww sec gov/Archives/edgar/data/726513/000072651319000011/a10-q_q12019.htm 67/113
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Equuty (deticit) in earmings al consoliduted subsidnites, net of taxes
Net Income (Losy) s 41189 § 177,240 $ 1.330 (178,576) 141,183
Net lons attributable to noncontrolling interests - — o - ©
Net Income (Loss) atiributable to Tribune Medm Company . $ 141,189 3 177.240 3 1,336 (178,576) 141,189
Comprebensive Income (1.039) 5 149,681 s 177,215 $ 1,796 (179,011) 149,681
35
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Contioued)
(Unaudited)
TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
AS OF MARCH 31, 2019
{In thousands of dollars)
Tribune Media
Parent (Tnbone Goarsnior Non-Guarantor Company
Meda Company) Subsidiarics 1es El Ci i
Asvels '
Current Assets
Cush and cash cquivaients s 1,289,528 s 1,596 3125 5 -_— 1,204,249
Rusincted vash and cash equivalents 16.607 _ —_ —_ 16,607
Accounts recesvable. net - 663 403,777 567 — 405 007
Broadcast rights — 86,323 1322 - 87,645
Income taxes recesvable — l7,(:25 —_ —_ 17,625
Prepaid expenses 13436 12313 363 - 26.112
Other 5504 1.229 526 — 7,55¢
Total current assets 522,863 5903 — 1,854,804
Propertics
Property plant and equipment 45728 561,086 29498 — 630908
Accumulated deprecistion (33 663) (242 534) (1.722) — (277919
Net properties 12065 319,i52 21772 —_ 358.989
Investments in subsidiaries 1 us6 727 59 328 - 111.116,055) —
Other Assets
Broadcast tights —_ 81,783 349 — 32§32
Operauing lease right-of-use assets 8.157 143,184 144 _ 151 485
Goodwill -_ 3,220,300 8.136 — 3228436
https fiwww sec gov/Archives/edgar/data/726513/000072651313000011/a10-q_q 12019 htm 69113
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Other intangiblc assets, net - 1,341,225 04,34 — 1,405 559
Assets held tor sale —_ 60,177 —_ - 60,177
Investments 850 1,126,887 8816 — 1,136,553
Intercompany reccivables h 3,092,697 6,968,783 1,474,573 (11,536,053 —
Other 62.883 137,228 7.727 (65,839) 141,999
“Total other assets 3 164,387 11.074,567 1564079 {11.601.892) 6,206,341
Total Assets S 13559417 b3 13,980,910 1,597,754 s {22.717,947) 8420 134
36
'
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
{Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
AS OF MARCH 31, 2019
(In thousands of dollars)

Tribuoe Media
Parent (Tribene G Nen-C Company
Medus Cumpnny) Subyidinries Eltui Co i

Linbilitics and Shurehulders’ Equity (Deficat)

Current Linbilities
Accounts payable 5 T 20600 8 IR TR ] 1302 § — s 43,605
Income taxes payable —_— 10§ 850 - - 101,856
Contracts payable lor broadcast rights -_ 218.727 1,528 _ 22
Delerred revenue . —_ 11.784 895 - 12,679
Interest payable 14,509 — _ _ 14,509
Operating lease labilies L0 22,485 38 — 4230
Other 38,798 46,026 879 — 85,703
Total current lrabilitres L4 77,016 421,122 4,699 L — 502,837

Non-Corrent Lisbilites s N
Long-term debt 292771990 -— -_ — 2927791
Deterred income taxes — 581,603 - 165.839) §15.764
Contracts payable for broadeast nghts _ 201,143 382 _ 201.525
Operabng lease habaltires 83591 135,09¢ me — 143,798
intercompany pavables 8534 85) 2,285,191 760N (11.336,053) —
Other obligations 390 776 87,930 23,948 — 502.654
Total non~cunent habilitics 11,862,011 3,290.963 740,450 (11.60) 892) 4,291,532
Total habilities 11939027 3,712,085 745,149 (11,601.892) 4,794,369
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Sharebolders' Eqaity (Deficit)
Common slock . 102 — — — 102
Treasury stock . {632,194 — — — (632,194)
Additional paid-m-capital 4035 660 8.307.898 913902 (9.221 800) 4,035,660
Retained earnings (deficit) 327408 1962172 (66,296) (1.895 476) 337401
Accumulated olher comprehensive {loss) income (110,579) (1,245) (376) 1621 (110.579)
Tota! Tribune Media Company sharcholders equity adefieit) 3 620,390 10.268,825 847,230 {11 116 055) . 3.6203%0
Noncontrolling unterests —_ — 5375 —_ 3375
Total sharcholders’ equity 1delici) 3,620,390 10,268,825 852,005 i11.116,055) 3.625.765
Tota} Liabilities and Sharcholdery’ Equity (Deficst) 3 15,359,417 $ 13,980,910 s 1,597.754 3 122,717,947) 3 8,420,134

37
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)

TRIRUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
AS OF DECEMBER 31,2018
(In thousands of dollars)

Tribuoe Media

Parent (Tribune G Non-G! Company
Media Company) Subsidiaries idiaries C L
Assets
Current Assets .
Cash amd Cish equivalents s LOSE961 3 a4 s 3,176 — 3 1.u63,041
Rustricted cazh and cash equivalents 16,607 —_ _— _ 14,607
Accounts recervable. net 323 415830 779 _ 416938
Broadcast eights - 96,308 1,661 — 98,269
Income tases recervable - 23,922 - -
Prepaud expenses 6.992 12,139 313 —
Other 6.201 1305 3 — 7.504
Total current assels 1 089 UB4 550414 6,232 — 1.645.730
Pruperties
Property plant and equipment 45 084 612,282 29411 - 687 377
Accumulated deprecintion 1319209 1232 469) (1.689) — 1266.078)
Nei properiies 13 764 379.813 27,122 — 421 299
Investments in subsidiaries . 16.899.707 59.488 — (10 959,195) —
Qther Assets
Broadcast nghts — 95,482 394 - 95 876
Goodwill - 3,220,300 8,301 — 3.228.601
Other intangible assets. net — 1,375,180 67276 - 1442456
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512212019 Document
Investments 850 1,233,522 30,063 - 1.264,437
Intercompany recevables 2987672 6,571,444 1,447 586 ¢11,006,702) —_
Other - 69.856 141,117 3,229 161.210) 152,502
Total other assets 3.058.37% 12,637,045 1,556,851 11,067,917y 4,184,362
Total Assets S 15060933 $ 13,626,760 $ 1,590,805 (22.027,107)  § 8,251,391
38
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(Unsaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEETS ‘
AS OF DECEMBER 31,2018
(In thousands of doHlars)
Tribane Media

Purent (Tribane G Now-Gi Cumpany

Media Company) Subsidisries Subsidisries C
Liabilities and Sharcholders' Fqurty (Deficit)
Carrent Liabitines

Avtounts payable H 23,081 s 20,357 1,489 —_ 44,507

InLome (axes payable —_ 9,973 —_ - 9973

Contracts payable Jor broadcast nghts — 230,501 2,186 - 232,687

Defesred revenue - 11,639 86v ~ 12,508

Interest payabke 30.086 -_ — — 30.0%6

Other 44.702 76.694 46 — 121.642

Tolal current habilties 97.839 349 164 4,790 el 431,793

Non-Current Lusbilities

Long-term debt 2926 082 — - — 2,920,083

Delerred income Lnes — 570933 64.201 161.210) 573624

Contracts payabic tor broadcast rights - 232.850 425 -_ 233,275

Intercompany pavables 8121544 2,176,908 708,250 (11.006,702) —

Other 397 359 121,497 24,163 — 543219

Total non-current labiltiey 11.445.186 3,102,188 797,039 111,067.912) 4.276.501

Totul Liabilitics 11 543.625 3.451,352 801,829 (11.067912) 4 728,294

Sharcholders” Equity (Deficit)

Common stock 102 - — - 102
htips /iwwan sec gov/Archives/edgar/data/726513/000072651319000011/a10-q_q12018 htm 751113
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Treasury stock 1632.194) —_ - - (632,194)
< Addional pad-m-capital 4,031,233 8,307,898 913,92 19.221.800) 4031233

Retained (delicu) carnings 223,734 1.868.740 1120,052) 1,738,588) 223,734

Accumulated other comprehensive (loss) income (104,967} 11,230} (63 1,293 (104,967)

Total Tribune Media Company shareholders cquity (deficit) 3,517 908 10,175,408 783.787 (101959 195) 3,517,908

Noncontrolling interests — - 5,189 — 3.189

Total shareholders equity (deficit) 3,517,508 10,175,408 T¥B.976 (10,959,195) 3.523.097

Tota) Lubilitles and Sharcholders’ Equuty (Defieit) S 15,060.933 3 13,626,760 1,590,805

39
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Unaudited)
TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE THREE MONTHS ENDED MARCH 31, 2019
(In thousands of dollars)
Tribaoe Mediz
Parent (Tribone G Cuompany
Medis Company) Subhudiaries E Ci i
Net cash (used in) prosided by operating actn thes b (33436) % 299,681 (88.714) — s 157511
Investing Activities
Capilal cxpenditurey (919 112,658; 199 - 113,378)
Spectrum repack reimbursemsnts — 3073 — — 3,073
Proceeds trom the sales ot investments —_ —_ 107,500 —_ 107,500
Other. net — (948) — - {948)
Net cash (used ) provided by invesung activiies {919) {9933) 107,699 — 96,847
Fissnelng Activities
Paymcnis of dividends (2206)) — — - (22,061)
‘Tax withholdings related to nel share settiements of shase-based awards 18 288) — - - ’ (8.288)
Procecds trom stock option exerises 7009 — — - 7008
Contribution from noncontiolling nterest — - 150 - 150
Change in intescompany 1eceivables and payables and intercompany contributions 308.282 (28Y,056) (19,226) —_ —
Net cash provided by (used m) tinancing activities 244 942 (28Y,056) t19,036) —_ (23.150)
Net Increase in Cash, Cash E and i Cash : 230 367 692 (51 —_ 231,208
Cash, cash egquivalents and restnicted cash, beginning of period I 075.56R Q04 3.176 —_ 1.079 648
Cash, cash equivalents and restricted cash, ¢ad ot period s 1 306 135 s 1,596 3.125 3 —_ s 1,310,856
hitps./iwaww sec goviArchives/edgar/data/72651/000072651318000011/a10-q_q12019 htm 771113
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Cash, Cash Equivalents and Restricted Cash are Comprived of:
Cash and cash equivalents $ 1.289.528 s 1.3% 3125 3 — 3 1.294.249
Restricted cash and cash equivalents 16.607 e — — 16 607
Total cash cash equivalents and restrited cash 3 1,306,135 3 1,596 3125 3 — 1 1310 856
40
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TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
{Unaudited)

TRIBUNE MEDIA COMPANY AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
FOR THE THREE MONTHS ENDED MARCH 31,2018
(In thousands of dollars)

Tribune Media

Parent (Tribune G Non-G Company
Aledia Company) es idi: C i

Net cosh (used in) provaded by opernting acth ities 5 (43.982) § 228,723 } (27.346) 157395

Investing Activitics

Caprial expenditures 12.313) 0836 24) (13.673)

Proceeds trom sales of invesiments — — 3,8% 3.8%)

Other — 16 - 16

Net cash (used i) provsded by mvesting activiues 12.813) (10,820 3,866 (9.767)

Finoncing Activities

Payments of dividends 21922y — - €21.922

Tax withholdings refated to net share setttements ol share-hascd awards (5.49%) — - (5.403)

T'roceeds from stock option excruises b1 — _— 58

Change in intercompany Teetvables and pavables and ans 193 072 (218.271) 24,299 —

Nei cush provided by (used in) tinuncing activities 167 138 1218.271) 24,299 126,834)

Net Increase (Decrease) in Cash, Cash Equivalents and Restricted Cash 120.343 (368} 819 120,794

Cash, cash equivalents and restricted cash, beginning ot period 68788 1,501 1.882 691,251

Cash cash egwwvaients and restricted cash, end ot perrod S 808,211 3 1,133 $ 2,701 812045

Cash, Cash Equivalenty and Restricied Cash are Comprised of:

Cush and cash equrvaicnis b 91604 s 1,133 s 2,701 795,438
hitps /iwww sec goviArchives/edgar/data/726513/000072651318000011/a10-q_q12018 htm 7113
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Restricted Lash and cash cquivalents 16,607 —_ — 16,607

Total Lash, cnh equivalents and restricled cash 5 808,211 $ 1,133 s 2,704 812,045

41
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
As used 1n this management’s discussion and analysis. unless otherwise specified or the context otherwise requires, “Tribune,” “we.” “our.” “us™ and the “Company " refer to
Tribune Media Comp lidated di

y and 1ts Ies
This discussion and analysis should be read in with our dited cond 1 lidated financial and accompanying notes as well as our audited
lidated fi ial for the year ended December 31. 2018.

. ING E .

This quanterly report on Form 10-Q for the three months ended Marsch 31. 2019 (the “Quarterly Report™). as well as other public documents and statements of the Company,

ludes “for looking " within the of the federal securtties laws, including, without limitation, statements concerning the conditions i our industry, our
operations, our econonuc performance and financial condition, inciuding. in particular, statements related to the proposed Nexstar Merger (as defined below). Forward-looking
X mnclude all that do not relate solely to historical or current tacts, and can be identified by the use of words such as “may,” “might,” “will,” “should,”
“estimate,” “praject,” “plan,” “anticipate.” “expect,” “mtend.” “outiook,” “believe” and other simular expressions You are cautioned not to place undue reliance on these forward-
looking statements, which speak only as of their dates. These forward-looking statements are based on estimates and p by our g that, although we believe to
be reasonable, are inherently uncertain and subject to a number of risks and uncertainties These risks and uncertainties include. without limutation. those identified or referenced
under “Item 1A Rusk Factors™ included clsewhere tn this Quarterly Report

The fotllowing list represents some. but not necessarily all, of the tactors that could cause actual results to differ from historical results or those anticipated or predicted by
these forward-looking statements:
»  risks associated with the ability to consummate the merger (the “Nexstar Merger™} between us and Nexstar Media Group. Inc (“Nexstar”) and the timing of the closing of
the Nexstar Merger,

+  the occurrence of any event, change or other circumstances that could give rise to the termination of the A greement and Plan of Merger dated November 30, 2018 (the
“Nexstar Merger Agreement™) with Nexstar and Titan Merger Sub, Inc , a wholly owned subsidiary of Nexstar (“Nexstar Merger Sub™). providing for the acquisition by
Nexstar of all of the outstanding shares of our Class A common stock {“Class A Common Stock™) and Class B common stock {“Class B Common Stock™ and, together

with the Class A Common Stock, the *C Stock™), including a ter tion under cil that could require us to pay a termination fee to Nexslar;

»  the risk that the regulatory approvals for the proposed Nexstar Merger with Nexstar may be delayed, not be obtained or may be ob d subject to d that are not
anticipated. ‘

= risks related to the disruption of g time from ongoing busi operations due to the pending Nexstar Merger and the restrictions imposed on the Company's

operations under the terms of the Nexstar Merger Agreement,

*  uncertainty associated with the effect of the announcement of the Nexstar Merger on our ability to retain and hire key personnel. on our ability to maimntamn relatronships
with advertisers and customers and on our operating results and businesses generally;

i
+  changes in advertising demand and audience shares,

. petition and other ec ic cond luding i ! frag of the media landscape and competition from other media aliernatives,
42
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= changes in the overall market for broadcast and cable television advertising, including through regulatory and judicial rulings;
«  our ability to protect our intellectual property and other proprictary rights:

= our ability to adapt to technological changes,

«  availability, volatlity and cost of quality network, synd d and sports progr ing affecting our television ratings:

. duct and changiny, ci related 1o third-party relationships on which we rely for our business;

»  the loss, cost and/or medification of our network affiliation agreements,

= our abality to rencgs retr ission consent ag or resolve disp with multichanne! video prog ing distributors (“MVPDs™):
«  the incurrence ot add | tax-retated liabil refated to historical income tax returns,
= our ability to realize the full value. or ully plete the pl ddi , of our real estate assets,

- the impact of the modifications to the spectrum on the operation of our television stations. and the costs, terms and restrictions associated with such actions;
= the incurrence ot costs to address contamination issues at physical sites owned. operated or used by our businesses; -
i

gs or audits, includi d that may relate to our entry into the Nexstar Merger

« adverse results from htig . gover } investi, or tax-related proc g p g

Agreement,

*  our abulity to settle unresolved claims filed in connection with the Debtors® Chapter 11 cases and resolve the appeals seeking to overturn the Confirmanon Order:

= ourability to satisfy future p and other pr irement employee benefit oblig:

«  the eftect of labor strikes. lock-outs and labor negotiations,

= the financial performance and valuatton ot our equity method investments;

»  the iImpairment of our existing goodwill and other intangible assets,

+  comphance with, and the effect of changes or developments in, government regulations applicable 10 the television and radio broadcasting industry,

vt

. ion 1n the broadcasting industry.

I f dard:

»  the payment of cash dividends on our common stock,
= impact of increases in interest rates on our variable rate indebiedness or refinancings thereofl,

= our indebtedness and ability to comply with covenants applicable 1o our debt fi ing and other

+  our ability to satisfv future capital and liquidity requirements;
< our ability to access the credit and capital markets at the times and in the amounts needed and on acceptable terms,
«  the factors discussed under “Risk Factors™ of the Company's filings with the Securitics and Exchange Commussion (the “SEC™), and

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

OVERVIEW

We are a diversified media and entertainment company comprised of 42 local television stations. which we refer to as “our television stations,” that are cither owned by us or
owned by others, but to which we provide certain services, along with a national general entertainment cable network, a radio station, a portfolio of real estate assets and
investments in a varicty of media, websites and other related assets i

Our bustness consists of our Television and Entertainment operations and the management of certain of our real
estate assets We also hold a variety of including an equity 1n Television Food Network, G P (“TV Food Network™) that pravides substantial annual cash
distributions. Prior to the sale of our membershup interest on January 22. 2019, we held an investment in Chicago Entertamment Ventures, LLC (formerly Chicago Baseball
Holdings, LLC) (“*CEV LLC™).

Television and Entertainment 15 a reportable segment. which provides audiences across the country with news, enter and sports prog) ing on Tribune Broadcasting
focal television stations and distinctive, high quahty television series and movies on WGN America as well as news, cntertainment and sports information via our websites and
other digital assets Television and Entertainment includes 42 local television stations and related websites, including 39 owned and 3 lo which we provide certain
services with Dr her Broad, LLC¢D her”), WGN America, a | general entertai cable network, Antenna TV and THIS TV, national multicast
networks, Covers Media Group, a sposts betting information website; and WGN-AM, a radio station in Chicago.

In addition, we report and include under (orporate and Other the management of certain of our real cstate assets, including revenues from leasing our owned office and
production facilities and any gains or losses trom the sales of our real cstate, as well as certain ad ive activities d with op corporate office functions.

Our results of operations, when examincd on a quarterly basis, reflect the historical scasonality of our advertising revenues. Typically, second and fourth quarter advertising
revenues arc higher than first and third quarter advertising revenues Results for the sccond quarter usually reflect spring seasonal advertising, while the fourth quarter includes
advertising related to the holiday season In addition, our operating results are subject to fluctuations from political ad g as pol | spending is usually significantly higher 1n
cven numbered years duc to advertising expenditures p ding Jocal and national clections. For additional information on the businesses we operate, see “ltem |. Business™ of our
Annual Report on Form 10-K for the year ended December 31, 2018 (the “2018 Annual Report™) and our other filings with the SEC

SIGNIFICANT EVENTS

Nexstar Merger Agreement

On November 30. 2018. we entered into the Nexstar Merger Agreement. providing for the acquisition by Nexstar of alt of the outstanding shares of our Common Stock. by
means of a merger of Nexstar Merger Sub with and into Tribune Media Company, with the Company surviving the Nexstar Merger as a wholly-owned subsidiary of Nexstar

In the Nexstar Merger. each share of Common Stock issued and outstanding immediately priar to the effective time of the Nexstar Mesger (the “Effective Time™) (other than
shares heid by (1) any Tribune subsidiary. Nexstar or
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any Nexstar subsidiary or (i) Tribune sharcholders who have not voted wn tavor ot adopting the Nexstar Merger Agreement and who have demanded and pertected (and not validly
withdrawn or waived) their appraisal rights 1n compliance with Section 262 of the DGCL) will be converted into the right to receive a cash payment of $46 50 (the “base merger
consideration™), plus, if the Nexstar Merger closes after August 31, 2019 (the “Ad, Date™), an addi { amount in cash equal to (a) (i) $0 009863 multiplied by (ii) the
number of calendar days elapsed after Adjustment Date to and including the date on which the Nexstar Merger closes. minus (b) the amount of any dividends declared by us aner
the Adjustment Date with a record date prior to the date on which the Nexstar Merger closes, in each case, without interest and less any required withholding taxes (the “add

per share consideration”, and together with the base merger consideration, the “Nexstar Merger Consideration”) The additional per share consideration wxll not be less than zero.

Each option to purchase shares of C. Stock ding as of diately prior to the Effective Time, whether or not vested or exercisable. will be cancelled and
converted into the right to receive, for each share of Common Stock subyect to such stock optton, a cash payment equal to the excess, if any, of the value of the Nexstar Merger
Consideration over the exercise price per share of such stock option, without any nterest and subject to all applicable withholding Any stock option that has an exercise price per
share that 1s greater than or equal to the Nexstar Merger Consideration will be cancelled for no consideration or payment Each award of restricted stock unsts outstanding as of
immediately prior to the Effective Time, whether or not vested. will immediately vest and be cancelled and converted into the right to recetve a cash payment equal to the product of
the total number of shares of Common Stock underlying such restricted stock unit multiplied by the Nexstar Merger Consideration, without any interest and subject to al applicable
withholding (the “RSU Consideration™}, except that each award of restricted stock units granted to an emplayce on or after December 1. 2018 (other than restricted stock units
required to be granted pursuant to employment agreements or offer letters) (*Annual Tribune RSUs”) that has vested as of the Effective Time of the Nexstar Merger will be
cancelled and converted into the right to receive the RSU Consideration and any Annual Tribune RSU's that remain unvested as of the Effective Time of the Nexstar Merger will be

fled for no ideration or pavment Each award of performance stock units ding as of i diately prior to the Effective Time, whether or not vested, will
immediately vest (with performance conditions for each open performance period as of the closing date deemed achieved at the applicable “target™ level performance for such
performance stock units) and be cancelled and converted into the right to receive a cash payment equal to the product of the tota) number of shares of Common Stock underlying
such performance stock units multiplied by the Nexstar Merger Consideration, without any interest and subject to all applicable withholding. Each ding award of deferred
stock units ding as of'i diately prior to the Effective Time will be cancelied and converted nto the right to receive a cash payment equal to the product of the total
number of shares of Common Stock underlying such deferred stock units multiplied by the Nexstar Merger Consideration, without interest and subject to all applicable withholding.
Fach unexercised warrant to purchase shares of C Stock ding as of i diately prior to the Effective Time will be assumed by Nexstar and converted into a warrant
exercisable for the Nexstar Merger Consideration which the shares of Common Stock underlying such warrant would have been entitled to receive upon consummation of the
Nexstar Merger and olhcryvisc upon the same terms and conditions of such warrant tmmediately prior to the Effective Time

The consummation of the Nexstar Merger is subject to the satisfaction or waiver of certain y conditions, includmg, among others: (i) the adoption of the Nexstar
Merger by holders of a majority of our outstanding Commen Stock. (1i) the receipt of approval from the Federal Communications Commusston (the “FCC™) (the “FCC Approval™)
and the expiration or termination of the waiting period applicable to the Nexstar Merger under the HSR Act and (l1i) the absence of any order or law of any governmental authority
lhal prohibits or makes |l|cgal the consummation of the Nexstar Merger. Qur and Nexstar's resp e s (o the Nexstar Merger are also subject to certain

[ fuding (i) the accuracy of the representauons and warranties of the othcr party (generally subject to a “material adverse effect” standard), (1i}
performance by the olher party of its covenants in the Nexstar Merger Agreement in all matenial respects and (tii) with respect to Nexstar’s obligation to consummate the Nexstar
Merger, since the date of the Nexstar Merger Agreement, no malerial adverse effect with respect to Tribune having occurred.

45

https /iwwan sec goviArchives/edgar/data/726513/000072651318000011/a10-q_q12019 him 86/113



5/22/2019 Document

The applications for FCC Approval (the “Merger Applications™) were filed on January 7. 2019 On February 14, 2019, the FCC 1ssued a public notice of filing of the Merger
Applications which set deadlines for petitions to deny the applicanions. oppositions to petitions to deny and replies to upposttions to petitions to deny.

On February 7. 2019, we received a request tor add! | nf and dc y material, often referred to as a “second request.” from the DOJ in connection with the
Nexstar Merger Agreement The second request was issued under the HSR Act Nexstar d a sub vely identical request for additional information and documentary
matertal from the DOJ 1n connection with the transactions contemplated by the Nexstar Merger Ag 'C of the plated by the Nexstar Merger
Agreement 1s conditioned on expiration of the warting period applicable under the HSR Act. among other conditions Issuance of the second request extends the waiting period
under the HSR Act until 30 days after Nexstar and the Company have sub Iy plicd with the second request. unless the waiting persod is terminated earlier by the DOJ or
the parties voluntarily extend the nme for closing

On March 12, 2019. holders of a majority of the outstanding shares of our Class A Common Stock and Class B Commeon Stock, votng as a single class. voted on and approved
the Nexstar Mesger Agreement at a duly called spectal meeting of Tribune Media Company sharcholders.

On March 20, 2015,1n ion with s di blig: under the Nexstar Merger Agreement, Nexstar entered into definitive asset purchase agreements with
TEGNA Inc {“TEGNA™ and The E W. Scripps Company (“Scripps™) to sell a total of 19 stations {including 10 Tribune Media Company-owned stations, as well as 3 stations to
which we provide certain services { WTKR-TV, Nortolk, VA, WGNT-TV, Portsmouth. VA and WNEP-TV, Scranton, PA. collectively. the “Dreamcatcher Stauons™}) in 15 markets
to TEGNA and Scripps foilowing the complenion of the Nexstar Merger (the “Nexstar Transactions™). Additionally. on April 8. 2019, Nexstar entered into a definitive agreement
with Circle City Broadcasting [, Inc (*CCB™) to scll 2 Nexstar stations to CCB following the completion of the Nexstar Merger The consummation of each transaction is subject to
the satisfaction or waiver of certarn Y tuding, among others, (i) the closing of the transactions contemplated by the Nexstar Merger Agreement, (i) the
receipt of approval from the FCC and the DOJ and the expiration or termenation of any wanting period applicable to such transaction under the HSR Act and tiii) the absence of
certain legal impedi to the of such on. On Apnil 135, 2019, the Federal Trade Commission i1ssued an early terminatson notice with respect to the waiting

period applicable under the HSR Act in connection with the transaction with Scripps.

On April 2, 2019, we exercised an option with Dreamcatcher 1o repurchase the Dr her S to be cc d sub Iy concurrent with the closing of the
Neastar Merger (the “Dreamcatcher Repurchase™) Following the of the D atcher Repurchase, the D her $ arc expected to be sold 1o TEGNA
and Scripps 1n connection with the Nexstar Merger In the event we are unable to consummate the Nexstar Merger, we may rescind our option to repurchase the Dreamcatcher
stations.

Applications secking FCC consent to station divestitures necessary to obtain the FCC Approval (the “Divestiture Applications™) were filed on Apri 3, 2019, April 8, 2019,
Aprtl 10,2019 and April 16, 2019. On April 26, 2019, the FCC issued a public notice of the filing of the Divestiture Applications which set deadlines for petitions to deny the
applications, oppositions to petitions to deny and replies to oppositions to petitions 1o deny

The Nexstar Merger Agreement may be terminated at any time prior 1o the Effective Time. (i) by mutual written consent of Nexstar and us: (1) by either Nexstar or us (a) if the
Effective Time has not occurred on or before November 30, 2019, provided that (x) if. on the initial end date. any of the ditions to the ion of the Nexstar Merger
related to the HSR Approval or the FCC Approval have not been satisfied. but alf other conditions the consummation of the Nexstar Merger have been satisfied or waved or
capable of being satistied. then the end date will be astomatically extended to February 29, 2020 and (y) in the event the marketing perrod for the debt financing for the transaction
has d but has not completed by the cnd date, the end date may be extended (or further extended) by Nexstar on one occasion n 1ts sole discretion by providing written
notice thereof to us at least one business day prior to the end date until the date that is four business days after the last scheduled expiration date of the marketing period (unless the
failure of the Effective Time to occur before the cnd date was primarily due
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to such party's breach of any of its obligations under the Nexstar Merger Ag ). (b) 1t any gover tal authority of competent jurisdiction has 1ssued an order permanently
prohibiting the ion of the Nexstar Merger and such order has become final and non-appealable (unless such order was primarily attributable to such party’s breach of the

Nexstar Merger Agreement), and (iu} erther Nexstar or us in certain circumstances, as described in the Nexstar Merger Agreement

As further described 1n Note 1 to our audited lidated fi | for the year ended December 31, 2018. we must pay Nexstar a termination fee of $135 million if
we or Nexstar terminate the Nexstar Merger Ag 1n certain circ , except that such termination fee may be reduced by any previously paid amounts relating to the
documented. out-of-pocket expenses of Nexstar in an amount not to exceed $15 million.

Chapter 11 Reorganization

On December 8. 2008 (the “Petition Date™). Tribune Company and 110 of its direct and indirect wholly-owned subsidiaries (collectively. the *Debtors™) filed voluntary
petitions for relief (collectively, the “Chapter 11 Petitions™) under chapter 11 (“Chapier 11”') of title 11 of the United States Code {the 'Bankmplcy Code™) mthe US. Bankmplcy
Court for the District of Delaware (the “Bankruptcy Court™). The Fourth Amended Joint Plan of Reorgamization for Tribune Company and its S diaries (as subseq
modified, the “Plan™) became effective and the Debtors emerged from Chapter 11 on December 31, 2012 (the “Effective Date™) The Bankruplcy Court has entered final dccrees
that have collectively closed 106 of the Debtors™ Chapter 11 cases The remaining Debtors’ Chapter 11 proceedings continue to be jointly administered under the caption /n re
Tribune Media Company, er al , Case No. 08-13141.

See Note 10 to our audited consolidated fi 1 for the year ended December 31, 2018 for additional information regarding the Chapter 11 proceedings

At March 31, 2019, restricted cash held by us to satisfy the remaining claim obligations was $17 million and 1s estimated to be sufficient to satisfy such obligations [f the
aggregate allowed amount of the remaining claims exceeds the restricted cash held for satistying such claims, we would be required to satisfy the allowed claims from our cash
from operations

Chicago Cubs Transactions

As further described 1n Note 11 to our audited ¢ fidated fin | for the year ended December 31, 2018, on June 28, 2016, the IRS issued to us a Notice of
Deficiency ("Notice™) which presents the IRS’s positron that the gasn on the Chicago Cubs Transactions (as defined and described in Note 6 to our audsted consolidated financial
statements for the year ended December 3 1. 2018) should have been included 1n our 2009 taxable income. Accordingly, the IRS has proposed a $182 million tax and a $73 million
gross valuation misstatement penalty. A fter-tax interest on the proposed tax and penalty through March 31, 2019 would be approximately $86 miltlion. We continue to disagree with
the IRS’s position that the transaction generated a taxable gain in 2009, the proposed penalty and the IRS's calculation of the gain. During the third quarter of 2016, we filed a
petition n U.S. Tax Court to contest the IRS’s determination We continue to pursue resolution of this disputed tax matter with the IRS. If the gain on the Chicago Cubs
Transactions is deemed to be taxable 1n 2009, we estimate that the federal and state income taxes would be approximately $225 million before interest and penalues Any tax,
interest and penalty due will be offset by any tax payments made relating to this transaction subsequent to 2009

As further described in Note 5 to our dited d d lidated fi ial for the three months ended March 31. 2019, on August 21, 2018, Northside
Entertainment Holdings LLC (f/k/a Ricketts Acquisition LLC) ("NEH™) provided a written notice (the “Call Notice™) to us that NEH was exercising its nght pursuant to the
Amended and Restated Limited Liability Company Agreement of CEV LLC to purchase our 5% membership miterest in CEV LLC. We sold our 5% ownerstup mierest m CEV
LLC on January 22, 2019 (the “2019 Cubs Sale™) for pretax proceeds of $107 5 million and recognized a gain of $86 million before taxes (366 nullion after taxes) in the first
quarter of 2019 As a result of the sale. the previously recorded deferred tax fiability of $69
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million related to the future recogmition of taxable income related to the Chicago Cubs Transactions became currently payable Subsequent to the sale, we no fonger own any
portion of CEV LLC and maintain no deferred taxes or tax reserves related to the Chicage Cubs Transactions As of March 31, 2019, we have paid or accrued approximately $167
million ot tederal and state taxes on the deferred gain and the 2019 Cubs Sale through our regular tax reporting process Concurrently with the sale. we ceased being a guarantor of’
all debt facilities held by New Cubs LLC. The sale of our ownership iaterest in CEV LLC has no impact on our dispute with the IRS.
Non-Operating Items

Non-operating items were as follows (1n thousands)

Three Months Ended

Mareh 31, 2019 March 31, 2018
Gam on invesiment Iransactions . 86.272 3.888
Other non-operating (foss) gam. net (1.623) n7
Total non-operating gan. net S 84649 S 4,005

Non-operating tems for the three months ended March 31. 2019 mncluded a pretax gain of $86 million from the sale of our ownership miterest in CEV LLC on January 22,
2019 .

Non-operating items for the three months ended March 31, 2018 included a pretax gain of $4 million from the sale of one of our other equity investments

ESU J TION

CONSOLIDATED
Consolidated operating results for the three months ended March 31. 2019 and March 31, 2018 are shown in the table befow (in thousands)-

Three Months Ended

March 31, 2019 March 31,2018 Change
Operating revenues s 454988 § 443 635 +3%
Operating profil 1 54,703 §$ 187,285 7%
Income on equity investments. nel - 45.685 § 39.137 +17 %
Net income attributable to Tribune Media Company $ 113,208 S 131,189 -20%
Operating Revenues and Operating Profit (L.oss)—C lidated operating and operating profit (loss) by business segment were as follows (1n thousands)
Three Months Ended
Moarch 31, 2019 March 31,2018 Change
Operating revenues
‘Television and Entertamment s 453427 410.702 +3%
https /Awww sec gov/Archives/edgar/data/726513¥/000072651319000011/a10-q_q12018 htm 89/113
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Corporate and Other 1,561 2933 -47 %
Total operating revenues s 454988 § 443,635 +1%
Operating profit (loss)
Television and Entertainment s 79925 $ 211.852 -62%
Corporate and Other (25,222) (24.567) +3%
Total operating profit (loss) s 54703 § 187 285 -11%
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Three Months Ended March 31, 2019 compared to the Three Months Ended March 31, 20(8

C tidated operating i d 5%, or $11 milhion, in the three months ended March 31. 2019 primarily due to an increase at Television and Entertainment driven
by higher retransmission revenues. Consolidated operating profit decreased $133 million to $55 million in the three months ended March 31. 2019, from $187 miliion in the three
months ended March 31, 2018 The decrease was primatily driven by a decline at Television and Entertainment as aperating profit un the first quarter of 2018 included a net pretax
gain of $133 million on the sales of spectrum.

Operating Expenses-—Consolidated operating expenses for the three months ended March 31, 2019 and March 31, 2018 were as follows {in thousands)-

Three Months Ended

Mardh 3, 2089 Murch 31, 2018 Chunge
Programming $ [19.887 ' § 106.741 +19%
Dircct operating expenses 99.163 101388 -2%
Selling, genera! and admimistrative 133.202 131.956 +1 %
Depreciation ' 12,952 13.775 -6%
Amortization 35.021 11,687 -16%
Gaun on sales of spectrum _ (133.197) -100 %
Total operating expenses § 400.285  $ 256.350 +56 %
Three Months Ended March 31, 2019 compared to the Three Months Ended March 31, 2018
Pr i which rep d 26% of s for the three months ended March 31, 2019 compared to 23% for the three months ended March 31, 2018,

increased 19%, or $19 million. primarily due to increased network affiliate fees. partially offset by lower amortization of license fees. Network affiliate fees increased by $26
muttion mainly due to the renewal of network affiliation agreements in cight markets with FOX during the third quarter of 2018 The decline in amortization of license fees of $7
mullion was primanily driven by lower syndication costs.

Direct operating expenses, which represented 22% of revenues for the three months ended March 31. 2019 and 23% for the three months ended March 31, 2018, decreased
2%, or $2 milhion. primarily due to a $2 miflion decrease in other expenses driven by a decline in rent expense

Selling, general and admi: ative (“SG&A™) exp . which rep d 29% of revenues for the three months ended March 31, 2019 and 30% for the three months ended
March 31, 2018, increased 1%, or $} million, primarily due to higher compensation cxpense, partially offset by lower other expense Compensation expense increased 6%, or $4
million, primarily due to increases in direct pay and benefits as weli as severance expense Other expenses decreased 6%, or $3 millon, largely due to the receipt of $4 million of
spectrum repack reimbursements in the first quarter of 2019.

Depreciation expense decreased 6%. or $1 million. for the three months ended March 31, 2019. Amortization expense decreased 16%, or $7 million, for the three months
ended March 31, 2019 due to the absence of amortization expense for certan network affiliation agreement intangible assets that were fully amortized at December 31. 2018,

Gain on sales of spectrum of $133 million for the three months ended March 31, 2018 relates to licenses sold tn the FCC spectrum auction for which the spectrum of these

television stations was surrendercd in January 2018. as further described in Note 8 to our dited d d hdated fi | for the three months ended March
31.2019
htips./Aweres sec goviArchives/edgar/data/726513/000072651319000011/a10-q_q1201S.htm 91113
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TELEVISION AND ENTERTAINMENT

Operating Revenues and Operating Profit—The able below presents Television and Entertai operating r . op g eXp and operating profit for the three
months ended March 31, 2019 and March 31, 2018 (in thousands).

Three Months Ended
March 31, 2019 March 31, 2018 Change
Operating revenues s . 453.427 § 440 702 +3%
Operating expenses 373.502 228.850 +63 %
Operating profit : s 79925 $ 211,852 62%
Thiee Months FEnded Murch 31, 2019 compared to the Three Months Ended Maich 31, 2018
‘Television and Enter operating r i d 3%, or $13 million. in the thrce months ended March 31, 2019 largely duce to an increase in retransmission

revenues, as further described below

Television and Entertainment operating profit decreased 62%.. or $132 mullion, in the three months ended March 31, 2019 mainly due to the absence of the net pretax gain of
$133 million related to licenses sold in the FCC spectrum auctton recorded in the first quarter of 2018, as described above. and a $19 million increase in programming expense.
partially offset by a $13 mullion increase in revenue as well as a $7 million decrease in amortization expense, as further described below

Operating Revenues—Television and Entertai perating . by classification, for the three months ended March 3 1. 2019 and March 31, 2018 were as follows (1n
thousands).

Three Months Ended

March 31, 2019 Muarch 31, 2018 Change
Advertising $ 269889 S 270.439 —%
Retransmission revenues 132.860 118,142 +12%
Carmage fecs 41139 11,662 -i%
Other ) 9.539 10.459 9%
Tolal aperating revenues s 453427 § 440.702 +3%

Three Months Ended March 31, 2019 compared to the Three Months Ended March 31. 2018

ddvertising Revenucs—Advertising revenues, net of agency commissions, were flat for the three months ended March 31, 2019 as a $5 miflion decrease in political advertising
revenue was offset by a §3 mullion increase tn core advertising revenue (comprised of local and national advertising, excluding political and digital) and a §2 million increase in
digital revenue The increase 1n core advertising revenue was primanly due to an increase in revenues associated with amring the Super Bowl on six CBS-affiliated stations in 2019
compared to two NBC-affiliated stations in 2018, and advertising revenues in 2018 for non-NBC affiliated stations were negatively impacted by the 2018 Winter Olympics.
Political advertising revenues, which are a component of total advertising revenues, were approximately $4 million for the three months ended March 31, 2019 compared to $9
nullion for the three months ended March 31, 2018, as 2018 was an election year. -
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Retr Revenues—R i r increased 12%. or $15 mullion. in the three menths ended March 31. 2019 primarily due 1o a $21 mullion increase from higher
rates included in consent r Is of our MVPD agreements, partially offset by a decrease in the number of subscribers.
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Cuitiuge Fees—Carriage fees were flat in the three months ended March 31, 2019 as rate increases were offset by a decrease in the number of subscribers

Other Revenues—Other revenues are primarily derived from trade revenue, profit sharing, revenue on syndicated content and copyright royalties. Other revenues decreased 9%. or
$1 mullion, 1n the three months ended March 31, 2019

Operating Expenses—Television and Entertainment operating expenses for the three months ended March 31. 2019 and March 31. 2018 were as follows (in thousands).

Three Months Ended

Mborch 31, 2019 March 31, 2018 Change
Compensation $ 130428 § 133.732 +2%
Programming ’ 119.887 100.741 119 %
Depreciation 11.062 10.870 +2%
Amortszation 3502t 41.687 -l6 %
Other 71104 75.017 -5%
Garn on sales of spectrum — (133.197) -100 %
Total operating expenses s 375,502 % 228 850 +63 %

Tiuee Months Ended March 31, 2019 compured to the Three Months Ended Murch 31, 2018

Television and Entertainment operating expenses were up 63%. or $145 mullion. in the three months ended March 31. 2019 compared to the prior year period largely due to the
net pretax gain of $133 million m the first quarter of 2018 related to licenses sold 1n the FCC spectrum auction, a $19 million increase in programming expenses and a $3 mullion
increase in compensation expense, partially offset by a $7 million decline in amortization expense and a $4 million dechine 1n other expense, as further described below

C Es Ci which 1s included n both direct operating expenses and SG&A expense. increased 2%, or $3 nuilion, in the three months ended

March 31. 2019 primarily duc to ncreases 1n dircct pay and bencfits as well as severance expense

Programming Expense—Progr i d 19%. or $19 million, in the threc months ended March 31, 2019 The increase was primarily due to increased network
affiliate fees. partially offset by lower 1m0mmuon of license tees. Netwark affitiate fees mcreased by $26 million mainly due to the renewal of network affiliation agreements n
eight markets with FOX during the third quarter of 2018, along with other contractual increases The decline in amortization of license fees of $7 million is primarily driven by
lower syndicated programming costs

Depreciation and Amortization Expense—Depreciation expense was flat for the three months ended March 31, 2019 Amortization expense decreased 16%, or $7 million. in the

three months ended March 31. 2019 due to the abscace of amortization expense for certam k atfiliation ag) ble assets that were tully amortized at December
31.2018.

Other Fxpenses—Other expenses include sales and marketing, occupancy. outside services and other miscellaneous expenses, which are included in direct operating expenses ur
SG&A expense, as applicable. Other exp d d 5%, or $4 million. 1n the three months ended March 31, 2019 primarily due to $4 miltion of spectrum repack

reimbursements

Gan on Sales of Spectrum—In the three months ended March 31. 2018, we recorded a net pretax gain of $133 mullion related to licenses sold in the FCC spectrum auction tor
which the spectrum of these television stations was surrendered m January 2018, as further described in Note 8 to our dited cond d idated financial for the
three months ended March 31. 2019. ’
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CORPORATE AND OTHER
Operating Revenues and Expenses-:-Corpomlc and Other operating and exp for the three months ended March fvl. 2019 and March 31, 2018 were as follows (in
thousands).

Three Monihs Ended

March 31, 2019 March 31,2018 Change
Real estate revenucs $ 1561 $ 2933 47%
Operating Expenses
Real estate s Ld66 S 2231 -34%
Corporate (1) 25317 25269 —%
Total operating expenses s 26783 § 17.500 -3%

(1} Corporale operating expenses inciuded $2 million of Jeprectation expense tor both the thiee monihs ended March 31, 2019 and March 31 2018

Three Months Ended March 31, 2019 compared 1o the Three Months Ended March 31, 2018

Real Estate Revenues—Real estate J d 47%. or $1 mullion, 1n the three months ended March 31. 2019 primarily due to the loss of revenue from real estate
properties sold in 2018.

Real Estate Exp s—Real estate expenses decreased 34%. or less than $1 mullion, in the three months ended March 31, 2019 primardly resulting from s reduction n
compensation expense and duc to real estate properties sold in 2018.

Corporate Expenses—Corporate expenscs were flat for the three months ended March 31, 2019 as a $! mullion incrcase 1n compensation cxpensc was offset by decreascs in
depreciation and other

INCOME ON EQUITY INVESTMENTS, NET
Income on cquity investments. net was as follows (in thousands)

Three Months Ended

March 31, 2019 March 31, 2018 Change
Income on equity investments. nel. before amortization of basis difference - 58154 S 51.600 +13%
Amortization of basis difference (1) (12 469) (12 469) —%
Income on equity investments net s 45685 § 39.137 +17%
(1} See Note 3 to our d hidated financial 1ot the three months ended Murch 31 2019 for the discussion of the of basis difle

Income on equity investments. net increased 17%, or $7 million, in the three menths ended March 31, 2019 due to higher equity income from TV Food Network

Cash distributions from our equity method investments were as follows (in thousands).

https /maww sec gov/Archives/edgar/data/726513/000072651318000011/a10-q_q12019 htm 971113
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Three Months Ended
March 31, 2019 Murch 31, 2018 Change
Cash dsstributions from equity mvestments s 153082  $ 115137 +33%
i
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Cash distributions from TV Food Network increased 33%, or $38 million, in the threc months ended March 31. 2019. The increase was due to ger operating perfi
as well as timing as cash distributions in 2018 to cover our taxes on our share of partnership income were lower based on the reduction 1n rates from the Tax Cuts and Jobs Act
enacted tn late 2017.

INTEREST INCOME, INTEREST EXPENSE AND INCOME TAX EXPENSE

Interest income, interest expense and (ncome tax expense were as follows (10 thousands).

Three Months Ended

March 31,2019 March 31, 2018 Change
Interest meome H 6247  § 1.898 .
Imerest expense s 43615 $ 40.631 +7%
3 37717 $ 56.702 -33%

{ncome tax expense

*  Represenis positive or negative change equal to, of i excess of 10(0%

Interest Income—Increase in interest income of $4 mullion in the three months ended March 31, 2019 was primartly due to higher interest rates and a higher average outstanding
balance of cash and cash equsvalents during the three months ended March 31. 2019 as compared to the prior year period.

Interest Expense—lInterest expense for cach of the three months ended March 31. 2019 and March 31, 2018 includes amortization of debt issuance costs of $2 million.

lacome Tax Expense—In the three months ended March 31. 2019. we recorded income tax expense of $38 million The effective tax rate on pretax income was 25.0% for the three
months ended March 31, 2089. The rate differs from the U.S federal statutory ratc of 21% due to state income taxes (net of federal benefit). non-deductible exccutive
compensation, certain transaction costs and other expenses not fully deductible for tax purposes, a $2 million benefit related to stock-based compensation, a S3 million benefit
resulting from a change (r our state tax rates, and a $2 millon charge related to the resolution of federa! and state income tax matters and other adjustments

In the three months ended March 31. 2018. we recorded income tax expense of $57 million The effective tax ratc on pretax income was 28 7% The rate differs from the U S
federal statutory rate of 21% due to state income taxes (net of federal benefit), Jeductible exccutive p 1on, certain costs and other expenses not fully
deducuble for tax purposes. and a net $2 miltion charge related primarily to the write-off of unrealized deferred tax assets related to stock-based compensation

and jud are ble. the resolutions ot our income tax matters are unpredictable and could result in income tax liabihities that are

Although we believe our
significantly higher or lower than that which has been provided by us.

LIQUIDITY AND CAPITAL RESQURCES

Cash flows generated from bpcralmg activities is our primary source of liquidity. We expect to fund capital expenditures, acquisitions, interest and principal payments on our
wndebiedness, income tax payments. potential payments related Lo our uncertain tax positions. dividend payments on our Common Stock (see “—Cash Dividends™ below) and
related distributions 1o holders of Warrants and other operating requirements in the next twelve months through a combination of cash flows from operations, cash on our balance
sheet, distributions from or sales of our Investments. sales of real estate assets. available borrowings under our Revolving Credit Facility, and any refi thereof, additional
debt financing, if any. and disposals of assets or oper: itany We intend to continue to maximize the monetization of our real estate portfolio to take advantage ol robust
market conditions aithough there can be no assurance that any such divestiture can be completed in a timely manner, on favorable
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terms or at all. The Nexstar Merger Agreement for the proposed Nexstar Merger places certain lumitations on vur use of cash. mncluding our application of cash to repurchase shares
" of aur Common Stock, our ability to dectare any dividends other than quarterly cash dividends of $0.25 or less per share, our abulity to niake certain capital expenditures (except
pursuant to our capital expenditures budget). and our abtlity to pursue signiticant bustness acquisitions.
For our long-term hquidity needs, 1n addition 10 these sources, we may rely upon the issuance of long-term debt, the issuance of equity or other instruments convertible nto or
exchangeable for equity. or the sale of non-core assets

Our financial and operating performance remains subject to prevailing economic and industry cond and to fi ial. busi and other factors. some of which are beyond
our control and, despite our current liquidity p no can be made that cash flows from operations and investments, future borrowings under the Revolving Credit
Facility, and any refi ings thereof. or dispositions of assets or operati will be sufficient to satisfy our future liquidity needs

Sources and Uses
The table helow details the total operating. investing and financing activity cash flows for the three months ended March 31. 2019 and March 31, 2018 (in thousands).

Three Months Ended

March 31, 2019 March 31,2018
Net cash provided by operating activities s 157,511 $ 157.395
Net cash provided by (used in) investing activities . 96,847 (9.767)
Net cash used in financing activitics (23.150) (26.834)
S 231.208 s 120.794

Net increase in cash. cash equivalents and restricted cash

Operanng activittes

Net cash provided by operating activitics for the three months ended March 31, 2019 was $158 million compared to $157 miltion for the three months ended March 31, 2018.
Cash provided by operating activities was essentially flat as unfavorable working capttal changes and lower cash flows from operating results were offset by higher distributsons
from our equity investments. Distributions from our equity investments were $153 million for the three months ended March 31, 2019 compared to $115 million for the three
months ended March 31, 2018.

Invesuing actvities

Net cash provided by investing activities totaied $97 million for the three months ended March 31. 2019 Our caprtal expenditures in the three months ended March 31,2019
totalcd $13 million and included $5 million related to the FCC spectrum repacking project In the three months ended March 31, 2019, we received net proceeds of $107 5 million
from the 2019 Cubs Sale and $4 mullion of repack retmbursements from the FCC

A majority of our ining capital expenditures for the FCC spectrum repackmg are expected to occur in 2019. Through March 31, 2019, we have incurred $32 million in
capital expendstures for the spectrum repack. of which $15 mullion has been reimbursed by the FCC. We expect that the reimbursements from the FCC's special fund will cover the
majority of our capital costs and expenses related to the repacking However, we cannot currently predict the effect of the repacking, whether the special fund will be sufficient to
reimburse all of our expenses related to the repacking, the timing of reimk or any spectr lated FCC regulatory action.

Net cash used in investing activities totaled $10 mullion for the three months ended March 31, 2018 Our capital expendilures in the three months ended March 31. 2018 totaled
$14 million and included $3 million related to the ’
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FCC spectrum repacking project. In the threc months ended March 31, 2018, we received net proceeds of $4 nuthon related 10 the sales of mvestments

Financing activities

Net cash used in financing activities was $23 million for the three months ended March 31, 2019 During the three months ended March 31, 2019, we paid quarterly cash
dividends af $22 million and pard $8 million of tax withholdings related to net share setttements ot share-based awards while recewving proceeds of $7 million from stock option
EXErCIses.

Net cash used in financing activities was $27 million for the three months ended March 31, 2018 During the three months ended March 31. 2018, we paid dividends of $22
mitlion and paid $5 million of tax withholdings related to net share settlement of share-based awards .

Debt
Our debt isted of the following tin th ds).
March 31,2019 Dccember 31, 2018
Term Loan Facility
Term B Loans due 2020, effective interest rate of 3 84%. net of unamortized discount and debt issuance
costs of $1,111 and $1,268 s 188514 § 188,357
Term C Loans due 2024, effective mtcrest rate of 3.85%. net of unamontized discount and debi issuance
costs of $17,341 and $18.305 1.648.451 1,647,587
5.875% Senior Notes due 2022, net of debt issuance costs of $9,174 and $9,861 1.090.826 1,090,139
Total debt $ 2,927.791 s 2,026,083

Secured Credit Facility—At both March 31, 2019 and December 31, 2018, our secured credit facility (the “Secured Credit Facility™) consisted of a term loan facility (the
“Term Loan Faciliy™), under which $1.666 billion of term C loans (the “Term C Loans™) and $190 million of term B loans (the ““Term B Loans™) were outstanding. At both
March 31, 2019 and December 31, 2018, there were no borrowings outstanding under our $338 mullion revolving credit facihity (the “Revolving Credit Factlity™); however, there
were standby letters of credit outstanding of $20 million, primarily in support of our workers' compensation insurance programs. See Note 7 to our audited consolidated financial
statements for the ycar ended December 31, 2018 for further information and sigmificant terms and conditions associated with the Term Loan Facility and the Revolving Credit
Facility, including. but not limited to, interest rates, repayment terms, fees, restrictions and affirmative and negative covenants. The proceeds of the Revolving Credit Facility are
available for working capital and other purposes not prohub:ted under the Secured Credit Facility

5.875% Senior Notes due 2022—On June 24, 2015. we issued $1.100 billion aggregate principal amount of our 5.875% Sensor Notes due 2022, which we exchanged for
substantially 1dentical securities registered under the Securities Act of 1933, as amended, on May 4. 2016 (the “Notes™) The Notes bear interest at a rate of 5 875% per annum and

interest 1s payable semi-annually in arrears on January |5 and July 15 The Notes mature on July 15, 2022

Repurchases of Equity Securities

On February 24. 2016, the Board of Directors (the “Board™) authorized a stock repurchase program, under which we may repurchase up to $400 miltion of our outstanding

Class A Common Stock Under the stock repurchase program. we may repurchase shares in open-market purchases in d with all applicabl
.
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securities laws and regulations, including Rule 10b-18 of the Securities Exchange Act of 1934, as nded The purchasc program may be or d at any time.
We did not repurchase any shares of Common Stock during 2018 and did not make any share repurchases during the three months ended March 31, 2019 due to restrictions
d in the now i d Sinclair Merger Agreement and the Nexstar Merger Agreement As of March 31, 2019, the remaining authorized amount under the current

authorization totaled approximately $168 million
Cash Dividends

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

2019 2018

Total Total
Per Share Amount Per Share Amount

First quarter $ 025  $ 22,061 8 025 8 21,922
|

On May 1. 2019, the Board declared a quarterly cash dmdend on Common Stock of $0 25 per share to be paid on June 4, 2019 to holders of record of Common Stock and
Warrants as of May 20, 2019

The declaration of any future dividends and the establishment of the per share amount record dates and payment dates for any such future dividends are at the discretion of’ the

Beard and will depend npon various factors then existing. including our ez ial cond results of operations. capital req level of indebted CH
restrictions with respect to payment of dividends (including the restricted payment covenam contatned in the credlx agreement governing the Secured Credit Facility and the
indenture governing the Nofes, as further described in Note 6 to our dited lidated fi | for the three months ended March 31, 2019), restrictions

imposed by applicable law, gencral business conditions and other factors that our Board may deem relevant, Uinder the Nexstar Merger Agreement, we may not pay dividends other
than quarterly cash dividends of $0 25 or less per share. In addition, pursuant to the terms of the Warrant Agreement. concurrently with any cash dividend made to holders of our
Common Stock, holders of Warrants are entrtled to receive a cash payment equal to the amount of the drvidend paid per share of Common Stock for each Warrant held

Off-Balance Sheet Arr

As further described in Note 5 of our dited d d ¢ lidated fi ial for the three months ended March 31, 2019, we sold our 5% ownership interest in
CEV LLC on January 22, 2019. Concurrently with the sale, we ceased being a guarantor of all debt facilities held by New Cubs LLC.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

New Accounting Standards—See Note ! to our fited cond de lidated fi | for the three months ended March 31, 2¢19 for a discussion of new
g guidance and the Company s adoption of cerlamn " dards i 2019.
We have updated our lease licies in con) ion with our adoption of Topic 842 as further described in Note | 1o our dited d i hidated fi ial

P

statements for the three months ended \Iarch 31,2019. See Note ! for additional information on the key judgments and estimates related to lease accounting under the new policy.
Except for the adoption of Topic 842, there were no other changes to critical g pohcies and from those disclosed in “Part [ Item 7 Management's Discussion
and Analysis of Frnancial Condition and Results of Operations—Critical Accounting Policies and Estimates™ of our 2018 Annual Report
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

q itative and Quali e Disch es About Market Risk

There have been no material changes from the quantitative and qualitative discussion about market risk previously disclosed 1n our audited consotidated financial statements for
the year ended December 31, 2018

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclesure Controls and Procedures

We discl Is and proced! that are designed to ensurc lhat mformation we are required to disclose in the reports we tile or submit under the Secunties
Exchange Act of 1934, as ded (the “Exch Act™). i recorded. p ized and reported, within the tume periods specified n the SEC’s rules and forms such that
information 1s acc lated and i d to our luding our Chief Ex ive Officer and Chief Financial Officer, as appropriate to allow timely decisions
regarding required disclosures.

Our 8 , with the participation of our Chief Executive Officer and Chief Financial Officer. evaluated the effectiveness of the design and operation of our disclosure

controls and procedures as defined in Rule 13a-15(¢) under the Exchange Act. as of March 31. 2019 Based on management's evaluation. our Chief Executive Officer and Chief
Financial Officer have concluded that. as of the date of their evaluation, the Company’s disclosure controls and procedures were effective as of March 31. 2019

Our luded that our hrdated fi t tn this report fairly present, in all matcnal fespects, the Company s financial position. results of

operations and cash tlows as of the dates, and for the periods presented, in conformity with gi ily p ing principles (“GAAP™)

Changes in Internal Control over Financial Reporting

There have been no changes in internal control over financial reporting that occurred during the quarter ended March 31, 2019 that have matenially affected, or are reasonably
likely to materially affect, our internal control oyer financtal reporting

PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

We are subject Lo various legal proceedings and claims that have arisen in the ordinary course of business The legal entities comprising our operations are defendants from
time to time in actions for mattcrs arising out of their business operations. In addrtion, the Iegal entities comprising our operations are involved from time to time as partics in
i with gover | authorities and administrative agencies

various latory, envir | and other pr

On December 31, 2012, the Debtors that had filed voluntary petitions for relief under Chapter 11 1n the Bankruptey Court on December 8, 2008 (or on October 12, 2009, in the
case of Tribune CNLBC, LLC) emerged from Chapter 11. The Company and certain of the other legal entities included mn our dited condensed Iidated financial
statements for the three months ended March 31, 2019 were Debtors or. as a result of the restructunng transactions undertaken at the ume of the Debtors® emergence, are successor
legal entities to legal entities that were Debtors The Bankruptcy Court has entered final decrees that have collectively closed 106 of the Debtors™ Chapter 11 cases. The remaining
Debtors’ Chapter |1 cases have nol yet been closed by the Bankruptcy Court. and certain claims asserted against the Debtors in the Chapter 11 cases remain unresolved As a result,
we expect to continue to ncur certain expenses pertaining to the Chapter 11 proceedings in future periods. which may be material, See Note 10 to our audited consolidated financial
statements for the year ended December 31, 2018 for further information.
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As turther described in Note 11 to our audited lidated fi ial tor the year ended December 31, 2018, on June 28. 2016, the IRS 1ssued to us a Notice ot
Deficiency (“Notice™) which presents the IRS’s position that the gain on the Chicago Cubs Transactions (as defined and described 1n Note 6 to our audited consolidated financial
statements for the year ended December 31, 2018) should have been included 1n our 2009 taxable income. Accordingly. the IRS has proposed a $182 millton tax and a $73 nullon
gross valuation misstatement penalty. After-tax mterest on the proposed tax and penalty through March 31, 2019 would be approximately $86 million. We continue to disagree with
the [RS’s position that the transaction gencerated a taxable gain in 2009, the proposed penaity and the IRS’s calculation of the gain During the third quarter of 2016, we filed a
petition in U S Tax Court to contest the IRS’s determination. We continue to pursue resolution of this disputed tax matter with the IRS [f the 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 tax,
interest and penalty due will be offset by any tax payments mede selating to this tsansaction subsequent to 2009

As further described in Note 5 to our dited cond d lidated financial for the three months ended March 31, 2019, on August 21. 2018, NEH provided
the Call Notice fo us that NEH was exercising its right pursuant to the Amended and Restated [.imited Liability Company Agreement of CEV L.1.C to purchase our 5% membership
nterest in CEV LLC We sold our 5% ownership interest in CEV' LLC on January 22, 2019 for pretax proceeds of $107.5 milhon and recognized a gain of $86 mullion before taxes
(366 million after taxes) in the first quarter of 2019. As a result of the sale, the previously recorded deferred tax hability of $69 mullion related to the future recognition of taxable
income related 1o the Chicago Cubs Transactions became currently payable Subsequent to the sale, we no longer own any portion of CEV LLC. and we maintain no deferred taxes
or tax reserves related to the Chicago Cubs Transactions. As of March 31, 2019. we have paid or accrued approximately $167 million of federal and state taxes on the deferred gain
and the 2019 Cubs Sale through our regular tax reporting process The sale of our ownership interest in CEV LLC has no impact on our dispute with the IRS.

Our liability for unrecogmzed tax benefits totaled $22 million and $21 miihion at March 31, 2019 and December 31, 2018. respectively.

Starting in July 2018. a senies of plaintiffs filed putative class action lawsuits against us, Tribune Broadcasting Company. Sinclair, and other named and unnamed defendants
(collectively, the “*Defendants™) alleging that the Defend coordinated their pricing of television advertising, thereby harming a proposed class of all buyers of television
advertising time from one or more of the Defendants since at least January 1, 2014 The plaintiff in each lawsuit seeks injunctive relief and money damages caused by the alleged
antitrust violations. Currently. twenty-two lawsuits have been filed. and were consolidated 1n the Northern District of Iliinois Lead counscl for the plaintiffs was appointed on
January 23, 2019. The plaintiffs then filed an ded. ¢ lidated complaint on April 3, 2019 We believe the above lawsuits are without merit and intend to defend them
vigorously.

On August 9, 2018, we filed the Complaint in the Chancery Court of the State of Delaware agamst Sinclair. alleging that Sinclair willfully and materially breached its
obhgations under the Sinclair Merger Agreement to use its reasonable best eftorls to promptly obtain regulatory approval of the Sinclair Merger so as to enable the Sinclair Merger
to close as soon as reasonably practicable The Jawsuit secks damages for all losses incurred as a result of Sinclair’s breach of contract under the Sinclair Mergér Agreement. On
August 29, 2018, Sinclair filed an answer to our Complaint and the C The Counterclaim alleges that we materially and willfully breached the Sinclasr Merger
Agreement by failing lo use reasonable best efforts to oblain regulatory approval of the Sinclair Merger. On Scpiember 18, 2018, we filed an answer to the Counterclaim. We
beheve the Counterclaim is without merit and intend to defend it vigorously

On September 10, 2018, The Arbitrage Event-Driven Fund filed a putative securities class acuion complaint (the “Sccurities Complaint™) against us and members of our senior
management n the United States Distnet Court for the Nosthern District of lhnois The Secunties Complaint alieges that Tribune Media Company and its sensor management

violated Sections 10¢b) and 20(a) of the Exchange Act by p i and ing material facts concerning Sinciair s conduct during the Sinclair Merger approval process
On December 18. 2018, the Court appointed The Arbitrage Event-Driven Fund and rclalcd cntitics as Lead Plainuffs, On January 31, 2019, Lead PlainufYs and two other named
plamtiffs filed an ded plaint (the A ded Complaint™). The A ded Complaint el the claim under Section 20(a) of the Exchange Act and adds a claim under

Section 11 of the
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Securities Act related to a November 29, 2017 public ottering ot our Class A Common Stock by Oaktree Tribune, L P (*Oaktree”). The Amended Complaint also names certain
members of the Board of Directors of Tribune Media Company as defend: The A ded Complaint also includes claims agamst Oakiree. Oaktree Capital Management. L.P.
and Morgan Stanley & Co, LLC The lawsun is purpostedly brought on behalf of purchasers of our Class A Common Stock between November 29, 2017 and July 16, 2018,
contemporaneously with Qaktree’s sales in the November 29, 2017 public oftering or pursuant or traceable to that offering Plaintiffs scck damages m an amount to be determined
at tral. On March 29, 2019, the Company and the individual Tribune Media Company defendanis filed a motion to dismiss the Amended Complamt The Court has set a deadline
of May 10, 2019 for the Plaintiffs to file their opposition brief and June 7, 2019 for the Company and the individual Tribune Media Company defendants to file a reply We believe
this lawsuit 1s without merit and intend to defend it vigorously '

We do not believe that any other matters or proceedi ly pending wtll have a material adverse effect. individually or in the aggregate, on our consolidated tinancial
position. results of operations or jiquidity. However, lc;,al maners and proceedmgs are inherently unpredictabie and subject to significant uncertarnties, some of which are beyond
our control. As such, there can be no assurance that the final outcome of these matters and proceedings will not materially and adversely affect our lidated financial p

results of operations or liquidity

ITEM 1A. RISK FACTORS

We discuss in our (ilings with the SEC various risks that may materially affect our business The malerialization of any risks and uncertaintes identified in forward-looking
statements contained 1n this report together with those previously disclosed in our 2018 Annual Report and our other filings with the SEC or those that are presently unforeseen
could result in significant adverse effects on our financial condition, results of operations and cash flows. See “Part |. ltem 2 Management's Discussion and Analysis of Financial
Condition and Results of Operations—Forward-looking Statements ™
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Recent Sales of U'nregistered Securities

No Warrants were excrcised for Class A Common Stock or for Class B Common Stock during the three months ended March 31, 2019 As further described in Note 11 to our
unaudited condensed consolidated financial statements for the three months ended March 31, 2019, 30,551 Warrants remain outstanding as of March 31. 2019. The Warrants are

exercisable at the holder 's option into Class A Common Stock, Class B Common Stock, or a combinatson thereof, at an exercise price of $0.001 per share or through “cashless
exercise,” whereby the number of shares to be issued to the holder is reduced, in lieu of a cash payment for the exercise price.

The 1ssuance of shares of Class A Common Stock and Class B Common Stock upon exercise of the Warrants is exempt from the registration requirements of Section $ of the
Securitics Act pursuant to Scction 1145 of the Bankruptcy Code, which generally exempts distributions of sccurities in connection with plans of reorganization The 1ssuance of the
Warrants does not involve underwriters, underwriting discounts or commisstons

Repurchases of Equity Securities

During the three months ended March 31, 2019, we did not make any share repurchases pursuant to the 2016 Stock Repurchase Program, as further described in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources—Repurchases oqumty Securities.” As of March 31,

2019, the remaining authorized amount under the current authorization totaled $168 million The Nexstar Merger Ag: prohibits us from ging mn | share
repurchases.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

None
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ITEM 5. OTHER INFORMATION

None

ITEM 6. EXRIBITS

Exhibit No. Description
3 o3 Exehaney Agi ot 934
312 G Necuriies Eaghangy Act of 1934
521 Sceunn 350 Cerpdication
322 Sevtie 13S0 Certiticatuon
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema
101.CAL XBRL Taxonomy Extension Calculation Linkbase
101.LAB XBRL Taxonomy Extension Label Linkbase
101.PRE XBRL T: y E: P ion Linkbase
101 DEF XBRI. Taxonomy Extension Definition Linkbase
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Pursuant 10 the requirements of the Sccuriies Exchange Act of 1934, the Registrant has duly caused this report on Form 10-Q to be signed on its behalf by the undersigned

thereunto duly authorized on May 10, 2019.

Document

SIGNATURE

TRIBUNE MEDIA COMPANY

By /s/ Chandler Bigelow

Name. Chandler Bigelow

Title: Executive Vice President and Chief Financial Officer
(]

hitps./iwww sec goviArchives/edgar/data/726513M000072651318000011/a10-q,_q12018 him

113113



5/23/2018 nxst-10k_20181231 htm 5/23/2018

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

‘Washington, D.C. 20549
FORM 10-K
&  ANNUAL REPORT PURSUANT TO SECTION (3 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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1934 during the precedmg 12 months (or for such shorier pertod that it was requuied to file such reports), and (2) has been subject to such fiting requirements
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’ United States ("U S GAAP") and as discussed 1n Noie 2 to our C lidated Financial § the financial results ot the consohdated
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57 ranked 1n sizc according to various lactors bascd upon actuat or potential audience. IDMA rankings contained in this Annual Report on Form
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Cautionary Note Regarding Forward-Looking Statements

This Annual Report on Form 10-K atns “torward-tooking “ within the g of Section 27A of the Secunties Act of
1933. as amended. and Secuon 21E of the Securities Exchange Act ol 1934, as amended ( Exchange Act™) Al statements other than
statements ol hustoricd) tact ae “forward-looking statements™ fur purpuses ol lederal and slate secunilies laws, including any pogections ot
expectations of carnings. revenue, tinancial performance, hquidity and capital resources or other {Tnanciab items, any assumptions or
projecuons about the television broadeasting industry. any statements of our plans. strategres and objecuves lor our [uture operations,
performance. iquidity and capatal resources or other financial items, any statements concerning proposed new products, services o1
developments. any statements regarding future cconomie conditions or pertormance: any statements of belicf. and any statements of
assumptions underlying any of the foiegoing. Furward-looking statements may include the words “may.” "will.™ " should.” ~could.” “would.”
“predicts  “polential.” “continue.” " expects.” “anticipates.” * future.” " wtends,” “plans " beheves.” * estimates™ and other similar words

Although we believe that the expectations reflected in any of our forward-looking are ble, actual resufts could differ
from a projeciton or assumption in any of our torward-looking statements Our tuture financial position and resulls of operauons, as well as
any torward-looking statements, are subject to change and inherent risks and uncertainties discussed under ltem 1A, “Risk Factors™ located
clsewhere in this Annual Report on Form 10-K and in our other filings with the Securities und Exchange Comnussion {"SEC™) Tbe torward-
looking statemnents made i this Annual Report on Form 1=K are made only as of the date hercof, and we do not have or undertake any

obligauon to update any forward-looking to reflect y events or cir E
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PART {

Item 1. Business

Over'

W

We are a television broadcastng and digital media company focused on the acqmsition. development and operation of television stations
and interactive community websites and digital media services in 100 designated market areas throughout the United States

As of December 31, 2018, we owned. operated. programmed or provided sales and other services to 174 full power tefevision stauons.
meluding those owned by VIEs. n 100 markets in the states of Alabama. Anzona, Arkansas Cahitornia, Colorado Connecticut. Flonda.
Georgia, Hawan. Tllinois. Indiana, fowa. Kansas, Louisiana, Maryland. M hus Michigan, M ippi. Missouri, M . Nevada,
New Mevico, New York. North Carolina, North Dikota, Ohio. Oregon, Pennsylvaiia, Rhode Island. South Caroling, South Dakota. Tennessee,
Texas, Utah, Vermont, Virginia. West Virginia and Wisconsin. The stations are attibates ot ABC, NBRC, FOX. CBS, The CW. MNTV and other
bioadcast tefevision networks As of December 31. 2018, we seached appronimately 42.7 million. or 38 8%, of all U S television households

The stations we own and operate or provide services to provide free over-the-air programming to our markets' television viewg
audiences This f luds (a) prog produced by networks with which the stations are affihated. (b programs that the stations
produce. and (<) first-run and rerun syndicated programs that the stations acquire. Our tefevision stations™ primary sources of revenue include
the sale of commercial air time on our stanoens o local and national advertisers, the sale of adverusing on our websiies 1n cach of our broadeast

markets where we deliver community focused conlent, and 1evenucs camed trony our r ion consent ag with traditional
v,:e,__wmnwr_n.._:._ms_n::r.u_‘c,‘:_nq.._:n_c<n7=_n._ou<_=ccn_m_:vc_ca

luchannel vadeo progr g distrbutors (‘MVPDs
("OTTDs™) companies {hat provide video content thiough mternet streaming

Our digital media businesses provide digital publishing and content management platform. digital video advertising platform. soual
media advertising platform and other digital media solutions to media publishers and adverusers We are focused on new technologies and
growing our porttolio of digital products and services complementary to our vision of p Jing local news, enter and sports content
through hroadcast and digial plattarms.

We seck Lo grow our revenue and operating income by increasing the audience and revenue shares of the stations we own. aperale.
program or provide sales and other services to. as well as through our growing portfolio of digital products amnd services We stiave (o inceease
the audience share of (he stations by creating a suong local broadcasting presence based on highly rated local news local sports coverage and
active community sponsorship We seek 1o improve revenuc share by employing and supporting a high-qualuy local sales lorce that leverages
the stations” sbong local brands and community presence with local adverusers We further smpiove broadeast cash flow by mamtainmg strict
control over operating and programmung costs The benefits achieved through these intatives ure magnified in our duopoty markets by
owning or providimg services to statians affiliated with multiple netwaor ks, capital on multiple sales forees and achieving an increased
level of operational efficiency As a result of our operattonal enhancements, we expect revenue from Lhe stations we have acquired or begun
providing services 10 in the Jast tour years to grow taster than that of our more mature stations

We are a Delaware corporaven formed i 1996 Our principal offices are at 545 E. John Carpenter Freeway. Sune J00, Trving, TX
75062 Our telephone number is (972) 373-8800 and our website 15 htip /www nexstar.tv The information contaimed on, or accessible through,
our webstte 15 not part of this Annual Report on Form 10-K and 1s not incorporated herem by eference

o
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Recent Acquisitions

On January 16, 2018. we acquired the outstanding cquity of Likqid Media Inc. ("LKQD"). a video adverusmg infrastructure company
The purchase price was $97 0 mitlion in cash. ncluding working caputal adjusiments, of which $94 0 initlion was pad m Janvary 2018 and the
rematning $3 0 mullion was paid upon tinal sculement in April 2018 The purchase price was tunded by a combination ot bercowng under our
revolving credit facility and cash on hand

On July 15.2018. we entered nto a defimuve agreeinent 1 acquire the assets of the CW affiliated television staton WIIDF from
THuntsville TV, LLC ( Hluntsville TV™), for $3 0 million in cash. meluding working capuial adjustments On July 15, 2018, we completed the
tirst closing of the acquisition and acquired the station’s assets excluding certan Federal C ications
Comnussion ( ‘FCC™) heenses and network affibation agreement for $2 3 millon. funded by cash on hand We completed the second closmg
on November 9. 2018, acquiring the remaining assets and paying the remaring purchase price of $0.7 million We provided programming and

siles and other services 1o WHIDE pursuant to a TBA trom July 15, 2018 until the ¢ letion ot our i on N ber 9. 20118

On August 1. 2018, we entered into a definitive agreement to acquire the asscts of the FOX affiliated television station KRBK from
KRBK LLC for $17 6 mitlion in cash, including working capital adjustiments On August 1. 2018. we completed the first closing of the
acquisiion and acquired the station’s assets excluding centain FCC licenses and neiwork atfihaton agreement for
$15 1 malhon, funded by cash on hand We completed the sccond closing on November 1. 2018, acquiing the remammg assets and paymg the
remaiming purchase price of $2 5 million. We provided programming and sates services Lo KRBK pursuant (o a TBA from August 1, 2018 until
the | of our on November 1. 20018

On November 1. 2018. we entered mto a definitive agreement Lo acquire the FCC license, certam Iransnussion equipment and nctwork
affiliation agreement of KHIL formerly KFVE, (“KHIT*) from HITV License Subsidiary. Ine (“HITV™), the MNTV affiliate serving
Honolulu. Hawan and a1s satelite stations KGMV serving Wanluku, Hawaii and KGMD s crving Hilo, Hawair The purchase price 15 $6 §
milhon. of which $6 1 million was paid on November 1. 2018. The acquisition recerved FCC approval on December 17. 2038 We completed
the ucquisition on January 28. 2019 and pard the remaiming purchase price of $6 4 anllion Effective November 1, 2018, we began providing
programining and sales services to KHII under a TBA unul the completon of vur acquisiion on January 28. 2019

Merger Agreement with Tribune

On November 30. 2018, we entered mio a definitive merger agreement with Tribune Media Company (- Tribune”) to acquire Tnbune’s
outstanding equriy for $46 50 per share tn a cash transaction Al equity-hased awards of Tribune that arc outstanding prior w the merger will
vest in full and will be converted into the night to receive the same cash consideration The estimated total purchase price 15 valued at $6 4
billion, consisung ot the merger cash consideration and the refing 2 of Tribune's ding debt [ribune sharcholders will be entitled to
addmonat cash consideratton of approximately $0 30 per share per month 1f the transaction has not closed by August 31. 2019. pro-rated for
parual months and less an adjustment for any dividends declared on ar after September 1. 2019 Tribune currently owns. operates or provides
services to 42 television stations

The merger agrcement contains certain ternunatton reglis for both us and Tribune. If the merger agreement s lerminated in connection
with Tribuse entering mto a defimuive agreement with respect to a superior propasal. as well as under certam other circumstances, the
termination fee payable by Tribune to us will be $135 millon 11 the merger agreement s termmated because the required Inbune stockholder
vole 1s nol oblained al a stockholder meeting duly held for such puipose. Tribune will be reguired 10 1cimburse us for our costs and expenses
incurred in connection with the transaction m an amount not Lo exceed $15 nullion Fither party may terminate tie merger agreement 1l the
merger is not comsummated on o betore an end dute of November 30, 2019, with an automatc extension to Tebruary 29, 2020, 1 necessary o
oblain regulatory approval under circumstances specified in the merger agrecment.

The merger has been approved by the boards of directors of both companes and 1 projected to close Jate in the third quarter of 2019,
subject t (1) the approval ot the imerger by the stockholders of Tribune. (1) FCC approval. (m) other regulatory approvals (including
expuation of the apphcable Hait-Scot-Rodmo - HSR*™ waiting pertad) and (1v) saustaction of other cusiomary closing conditions. The merger
does not require approval of our stockholders and 1s not subject to any (i 2 ¢ y On'Ni 30. 2018, we recerved commutted
financing up Lo a maxtmum of $6 4 bullion from a group of commercial banks 10 provide the deh financing Lo consummate the merger and the
refinancing of certan of the existing indebtedness of Tribune and related transactions
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In connection with obtaimmg the HSR approval and the FCC approval. Nexstar agieed to divest one or more television stations n
certain DMAs Those DMAs are (1) Sall Lake City, UT. (1) Grand Rapids-Kalaniazoo-Bautle Creeh. ML (1) Wilkes Barre-Scranton, PA. (1v)
Richmond-Petersburg. VA: (v) Des Momes-Ames, TA. (vi) Norfolk-Portsmouth-Newport News, VA. (vi) Fort Smith-Fayeteville Springdale-
Rogers. AR. tviii) Davenpart. 1A-Rock Island-Moline. L., (ix) Memphis. TN, (x) Huntsville-Pecatur (Florence). AL: (xi) Indianapols. IN.
(xn) Hartford-New Haven, CT and (xm) Harrisburg. PA Nexslar 1s required to designale one or more Tribune stations or Nexstar stations for
divestiture sn each DMA Nexstar has ulso agreed to designate, at its opuon. certain additional Tribune stauons or Nexstar stattons tor
divestiture and to divest such stations i order w comply with the FCC national cap as requred by the FCC i order to obtain approval of and
consummale the ransaclions

Operating Strategy

We seek to generate revenue and broadeast cash flow growth through the tollow 2 strategies,

Develop Leading Local Franchises Fach of the stations that we own, operate. program. or provide sates and other services to creates a
highly rccognizable local brand, piimarily through the quality ot local news programming and communnty presence. Based on internally
generated analysts, we believe that in over 72 5% ot our markets in which we praduce local newscasts, we rank among the Wop Lwo stations in
local news viewership. Strong local news typically generates higher raungs among attractive demographic profiles and enhances audience
loyalty. which may resubt i ugher ratings tor programs both preceding and fotlowing the news High ratings and strong community dentity
make the stations that we own. aperate. program, or provide sales and other services (o more altracuive to local adverusers For Lhe year ended
December 31, 2018, we earned approximately 37 9% of our adv rtising revenuc from spots aired during local news programming Currently,
our slauons and the stations we provide services to that produce local newscasts provide between 15 and 30 hours per week ot focal news
progrumiming Exicnsive local sports coverage. acuve sponsorstinp of community events and the focal news storics our Washingion, 1D C
bureau tocuses on further duterentate us from our competitors and strengthen our community relauonships and our local advertising appcal

Invest in Digital Media We are focused on new technologics and growing our portfolio of digital products and services Our station
websites provide access (o our local news and information, as well us community centric businesses and services We delivered to audiences
across all of our station web sites i 2018, with 199 mullion umque visitors who utilized over § 0 billion page views. Also m 2018, our mobile
websites and mobile application accounted for 36% and 46%%. respeciively. of our station websiles™ overall page views by year end We have
also invested in additional digrtal media product lines. including a digutal video advertising platform acquired in carly 2018 and other digital
media solutions: We are commutted 1o serving our local markets by providing local content to both online and mobile users wherever and
whenever they want

Emphasize Local Sales We employ a high-quality local sales force i each of our markets to increase revenue from local advertisers by
capitalizing on our mvestment 1n local progra ng and y web We helieve that local advernsing 1s atiractive because our sales
force is more effective with local advertisers. giving us a greater ability to nfluence this revenue source Additionally, focal adverising has
historically been a more stable source of revenue than natonal adverusing tor television broadeasters. For the year ended Decomber 31, 2018,
revenuc generated from local advertismg rey { 73 2% of our tidated spot revenue ttotal of local and nationat advert ng revenuc,
excluding politicul adverusing revenue) In most of vur marhets. we have increased the size and quabty of our local sules force. We also invest
i our sales etforts by implementing comprehensive traimng programs and employing a sophisticated nventory trackmg system to help
maninnze adverusing rales and the amount of inventory sold i cach time period

Operate Duopoly Markets Ownmg or providing services to mote than one station m a given market enables us to boaden vur audienc
share, enhance our revenue share and achieve s nt operaung cfliciencies Duopoly markets broaden audience share by providing
programming fiom multiple networks with difterent targeted demograiphics These maikets inciease revenue share by caputahzing on muluple
sales torces Additionally, we achieve significant operating elliciencies hy consolidating physical tacilities, ¢l g redund
and leveragimg capital expenditures between stauons We dertved approximately 61 4% ot our net revenue, excluding trade revenue, for the
year ended December 31, 2018 fiom our duopoly markels

Mamtam St ict Cost Controls We cmphasize strict controls on operating and programming costs i order to inerease hroadceast cash
flow We contnually seek Lo identfy and implement cost savmgs al each of our stations and the stations we provide services ta and our averall
7¢ benefits cach station with respect o negotatmg tavorable terms with programming supplicrs and other vendors By leveraging our size
and corporate management expertise. we are able (o achieve cconomies of scale by providing programeming, financral. sates and marketing
Support to our stations and tw stations we provide servsces to.
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Capstalize on Diverse Nenwork 4ffihations We carrently own, operale, progsam or provide sales and other services to a balanced
portfolio of 1elevision stations with diverse network affifiations. including ABC, NBC, CBS and FOX affiliated stations which represented
- approximately 18 3%. 28 82%. 33 0% and 10 2%, respectively, of our 2018 combined local, natonal and pobiucal net revenue The networks
provide these stauons with quality programming and numerous sporting events such as NBA baskerbail. Mayor 1.cague baseball. NFL tootball
NCAA spunts PGA golf and the Olympic Games Because network programmung and ratings change {requently. the diversity of our station
's network affiliations reduces our reliance on the qualiy of programming from a single network.

A act and Retun FHigh Qualiry Management We seek (o auract and retain station general managers with proven track records w larger
n markets by praviding equity weentives not typieally oftered by other station operators in our markets Muost of our station general

televy
muanagens have been granted testricted stock unils and stock vptions and have an average of over 20 years of expenence n the (elevision

broadcas

2 industry
Acquisition Strategy

We sclectvely pursue acquisiuons ot tefevision stauons where we believe we can improve revenue and c
2 When derng an acqui we eval the Larget aud share. revenue share. overall cost structure and proxion
our regronal clusters Additionally. we seck Lo acquare or enter into local service agieements with stations W create duopoly markets, We
tvely pursue acquisiions of digual properties that leverage vur capabilities particularly m video detivery technology and plattorms and
with a focus on assisting small and medium-sized busimesses to eflecuvely reach targeted consumers and achieve citecuve mar
campagns - -

sh tlow thiough active

St

Relationship with VIEs

Through various tocal service agreentents. as of Decermnber 31, 2018, we provided sales. programming and other services to 38 full
power ielevision stations owned by wonsolidated VIEs and one full power television stauon owned by an unconsohdated VIE As of D
31.2018. all ot the VIEs and :F: stations arce 100%% owned by independent tinrd parues In phiance with FCC regul for all the
parties, the VIEs ma ibility for and control vver prog ing, finances. persi | and vperations of thewr stations
However. for the consolidated <=.v, in are deemed under U S GAAP 10 have controlling financial interests in these entiues because of (1) the
local service agreements Nexstar bas with the consolidated VIEs' stations, (2) Nexstar's guarantees of the cE_nu:c:u incurred under Mission
Broadeasting, fnc 's ("Mission™), Marshall Broadcasting Group. Inc.'s ("Marshall™) and Shield Media LLCs ("Shicld ) senior secured credit
facihities, (3) Nexstar having pow cer ssgmificant acuvities atfecting the consohdated VIEs™ economic performance. icluding budgeting for
advertising revenue. certain adverhising sales and, in some cases. hirtng and firng of sales force personnel and (4) purchase options granied by
cich consohdated VIE. exclusive of Marshall which permit Neastar to acquure the assets and assume the habilines of cach ot the consohdared
VIFs stations at any ume. subject to FCC consent These purchase options are (reely exercisable or assignable hy Nexstar withoul consent or
approval by the VIEs These opuion agreements expire on various dates between 2021 and 2028 We expect o renew Lhese option agreements
upon expiration Therefore, these VIES are consolidated mto these tinancial statements

mber
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The following chart sexs forth general information about the television stations (full power, low power and multicast channels) we
currently own. operate. program or provide sales and other services to-

Full FCC Lacense
Murket Power Primary Low Power Stations / Other Expurution
Runk(l) Market St Affilatn Mutueast Chunncls Affilition Status(2) Liatet4)
6 DCi3rHagersiown, MD WDVM IND WDVM-D2, D3, D4 Escape, Laff 00 10/1/2020
3 San Francisco, CA fﬂ:z,;ma MNTY KRON-T22, 3 N4 Sky bnk TV, getTV Gin TV L&) 12172022
n 'ampa, F1. NBC WILA-D2, D3 Mc 'V, Esuape O&f)
WTTA-12 ConTV 0%
12 Phoenix, AZ KASW-D2, N3, D4 HSN, Gat, Fscape O&)
22 KOIN-D2 D3 et TV, Decades O&0
25 WHNCN-D3, D4 G, Fscape 00
27 WARN-D2, D3, 14 MeTV. Jusuce, Gt 0&0
kL) Indranapolis, IN WISIH-D2, D3 0%0
WNDY-D2 Hounce 0&0
30 Salt Lake Cuy, KTVX-122.D3 D4 Me-TV Lafl, __n-cw & lcony o7 19} _c:\qcu.n.
KUCW-D2 D3 D4 Movies! Gt I 0L0 WyL022
KUWR-LD CMT O&0
33 New Haven, CT WINH-D2 Raounce (3715}
WCTX-D2 G [8).74]
34 Columbus. OH WCMH-D2. D3, D4 MeTV.ION Lai O&O _c\_\NaE
as Spartanburg, SC WSPA-D2 ION O&Q 12/172020
WYCW.D2 el TV Q&0 121172020
39 Las Vegas, NV KLAS-D2, D3 MeTV, Movies 0&O .c:\Js..
40 Austin, TX KXAN-D2, D3 Coz1 TV, [ON O&O
KNVA.D2, D3, D4 G, LatY, Escape LSAw!
KBVO-LD. D2, D3 MNTV. Bounce Heras&lcons O&O
KHPB-CD The CW 080
4 Hanshurg PA WHTM WHTM-U2 T}, D4 D* 10N mn.._..(. Latt, WGCB-TV (9.8 ]
43 Bimmgham, Al Wial WIAT-1)2, D3, D4 080
+H Portsmouth, VA WAVY.D2, D3, D4 0&0 V172020
Con TV Heroes P Tcons 0&0 107172020
47 Albuquerque NM FOX. Bounce () 107172022
¥eiTV 41D22
FOX 10/1/2022
Esuape, getTV, Conn TV 107172022
412021
KWBQ-12, U D4 107172022
L nd Rapuds MI woob WOOoD-D2. b3
woTv WOTV02, D3, D4 Weather
WXSP-CD, D2, D3 V, Escape 0&0 1012021
51 Memphis. TN WATN WATN-D2 D3 lLaff Con TV o&0 8712021
WLMT WLMT-D2 MeTV or0 £:1:2021
52 Bullulo NY WNLO WNLO-[2. D3, D4 [92-2)
1VB(24) WIVB-D4 0o&%0
53 Providence, Rl PRI WPRI-D2. D3, D4 0&0
WNAC LSaon
54 Fresno CA KSEL Bounce Grit Q&0 _.::Nau...
KGPE Esuape 0&0 12172022

<
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Full Full FCC Lieense
arket Power Other Z__:.n_ Power 1.0w Power Statinns / Qther Expiration
Ranhi(l) Murket Stations Affirstion Status() Ran| Market Stahons Multicast Chaenels Affilution Statusiz) Date(4)
56 Richmond VA TON, getTV. Latt &0 103 WEHT WENT-D2, 13 Tatl, Conn TV
§7 Like Ruch, AR Tall Gt 0&0 WTVW WTVW-D2 D3, D4 Rounce. Escape. ION
Buunce, JON 0&0 Ft Wavne, IN WANE WANE-D2, D3, D4 {ON. Laff, Escape
Escape Z Augusis GA WIRF WIBF-D2, DD}, D4
/112021 Alwona, PA WTAJ WTAJD2 D3.D3
5§ Mobie, AL TON, MeTV, Laff o&o 42021 WNCT WNCT-D2, D3, D4
WFNA-D2, D3, D4 0a0 4112021 Spragficld. MA WWILP WWLP-D2,D3, D4 11201y
59 Albany. NY WTEN-D2 D3 D4 ) 61172923 Lansmg, Ml WLAJ WLAJD2 107172021
WXXA-D2. D3, D4 LSAS) 6172023 . WILNS4O 107172021
60 0&0 .: 112021 115 Peona. WMRD WMBD-D2, 13, D4 Bounce, L
62 Wilkes Rane, PA 0%O p
WYOU )2, 13, 1M 1.5A(5) Tyler-1.ongview TX Grit. [ON
o4 Daywn O WDTN-D2, D3 O&O MNTV, Escape, Lall
WHDL12 LSAUnD MNTV
66 onotulu HI KHON-D2 D3. D4 0L0 115 Sioux Falls, SD CBS MNTYV. [ON, Escape
oxa KDLOR) CBS MNTV 42022
KAILD2 0%0 KPLOE3} CBS MNTV 4
&0 121 Lafayeus LA KLFY CRS KLFY-D2 D3 14 eV ION. Lan 8202025
Q&0 122 Bakerslicld CA KGET NBC KGET-N2,D3 D4 The CW Telermundo, Lat 121001
a&q 12012022
67 GreenBay W WERV-D2 Bouice 020 135 Youngstwn, OH WYTV ABC WYTV- D2 10711202
68  Roanoke VA WEXR-DZ, D3, D4 The CW, m_._sa Lscape 080 WKBN24) CBS WKBN-D2 107172021
WWOCW-D3, 13,14 &0 WYFX-LD.D2,D3 D4, FOX MNTV ION. Bounce, Latt
K] WOWK-D2, D3. D4 0&0
7 LSA%) 127 Columbus, GA CBS YW
: 0&0 130 Lo Crosse, WI FOX
_fwwr D2 Uu D4 Zr._.< Muries! _37 [0 1¢] FUX McTV, _..mes_x w===nn
s Des Mones, 1A WOI-D2, D3 D4 Latt, tire Con 0&0 m Amarillo, TX NRC KAMR-D2, D3, D4 MNTV, Laff, Con TV
KCWLD2 DI D4 Escape, Bounce. Quest 0&0 FOX RCIT-D2, D3, D4 tirn Escape, Boune
76 Wichima KS KSNw E. D3 D4 Telemundo ION. Justice  O&O KC MNTY
TON_ Jusuee 0&0) 137 Monroe AR FOX KARD-D2. D3 D4 Rounce Goe Con TV 10N
Telemundo www NHC KTVE-D2,D3 D4 KARD. Laff Escape &/172021
! . 139 Rouktord L. FOX WQRF-D2. D3 127112021
KSNL-LD NBC aeq ABC w <oo.c~. D3 D4 MNTV Lat, Grit 120112021
N D2,D3, 4 Estrella, Esape 0&0 M1 lopeku, AS NBC KSNJ-D2. D3, D4 FOX, IUN, Bounce
™ WZDX-D2.D3. D4 o&0 B ARC KTKA-D2. D3, M4 geITV, The CW, Justce
v& KTMLCD. D2 13 D4 FOX Liscape. Gr. Lutt
&0 WROC-12, D3, D4 020 142 Mudland, TX KMID - ABC
Kl Syrawuse, NY WSYRDZ, DI 4 &0 KPIJ FOX
82 Champayn, It Wl 0&0 143 Lubbock TX RK CBS
WCIA-D2, 0&0 . ARC KAMC- Uu. D3 D4 Escape, Hounce, CBN
A5 LIPasso TX KTSM-D2 0%0 146 Muino-Bismarck NO The CW KXMA-D2. D3, D4 CBS, Laif, Escape
8 Wawo-Brvan, TX KWK [-2 080 8172022 CBS KXMB-D2, D3 D4 The CW, Latt, Escape
KYLEDY, > 0&n 8712022 CRS The CW, Latt, Escape
30 Shreveport, LA KTAL-D2. 13, D4 Lah Con TV.CBN 0&0 87172002 CRS The CW. Latf' Escape
LSAn 6112021 148 Wichi Falis TX NRC KFDX-D2, D3, (M4 MNTV, Laft Con TV
KSHV.D>2.D3. TH Escape 10N, Quest LSA®) /12021 FOX KITL-D2,D3. T4 Gru Bounce, Escape
91 Colotado Sprngs, CO KXRM-D2 D3, D4 The CW. ION Lscape 020 4112022 KJRO-LP MNTV
KXTU-LD D214 The CW I it Bounce 0%0 149 SiouxCity 18 KCAU ABC KCAU-D2, D3 D4 D:? Lat. w.::_:
92 facksan MS UBS i_ TV-D2, he CW LON. Lant 080 V%0 Pananm Cay, FL WMBB ABC ;.zg D2 D3, D4
93 NBC Q&0 151 Ene, PA WIET ABC
44 NBC agen WEXP FOX
95 CBS 0&0 153 Juplin, MO KSNF NBC KSNI-D2. D3, D$
% FOX 0&0 KODE ARC KODE-D2, D3, D4
ABC LSAIS) 158 Teire Haute IN WIWo NHC Wrwo-D2 b3 14 N2
97 Buton Rouge, LA FOX 0&0 w1730 WAWY ABC WAWV-02, 13 A172031
NRC LSAI) /112021 160 Binghamion. NY WIVT ABC WIVT-D2 DI, D4
080 6112020 WBGH-CD D2
. 0&0 611/ 162 Wheehng, WV WIRE CBS WIREF-D2, D3, D4 MNTV, >wp Fscape 107172020
98 Quad Citics, I, McTV LSAM 163 Beckley, WV WVNS CBS WVNS.D2 FOX 107112020
ThisTV, LafF, Buunce 0&0 165 Abilene TX KTAR cBs KTAR-D2, D3 D4 Telemundo Escape. ION
WHBF-D2, D3 14 KGCW. Gut. Escape ngo :E.s.; KRHC NBC KREC-DY D3 1M G, LafT. Hounce
W Fayetteville, AR KFTA KFTA-12, 13, D4 NBC, Escapt, Bounce 080
KNWA KNWA-DDZ, D3, D4 FOX, Laff, Gint 00
102 Tr-Citres, TN-VA WIHIL WIHL D2 ABC Q&0 e_.su_ 1
10
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FUC License

Marker Primary Other xpirution
Rank(l) Market Affiliation AMifihation Stutus(2) Date(4)
167 Billngs, MT ARC KSVI-D2. D3 Escape Bounce ( 4112022
FOX KHMT-D2, D3, D4 Gut, Faff ION 47172012

168 Hawesburg, MS CBS WHLT-D2, D3, D4 The CW. 10N, Escape 67112021
169 tten NY FOX WFXV-D2, N3 Fscape Latt 6472023
ABU WUTR-D2. D3, 4 MNTV Gut, Bounce 6172023

WENY.LP MNTV 6122073

170 Clarkshure WV WHOY-D2 D3, 14 ABC. Fscape, |.aft 101112020
1”7 Raptd City. SO KCLO-D2, 123, D4 ‘The CW. ION, Escape 41,2022
173 Dothan, AL WDIN-D2, D3, D4 Escape Lafl. Conn TV 4200
176 Elmira, NY WETM-D2. 13 D4 IND, Lafl’ Escape 6/1:2023
177 Jackson TN D2 D3, D4 kscape Lufl, tirm 8122021
178 Waiertown NY 6/1/2023
17 Alexandna, LA 6i1/2021
82 Marquette MI Escape, Laft, Bounce 10/1i2021

187 Grand Juncuon €O Lall, MNTV, Bounce

196 San Angelo TX CBS K1.ST-D2, N3 1

NBC KSAN-D2, D3, D4 Latt Bounce, ION LSA(S)

2

(k)]

hitps./iwww sec gov/Archives/edgar/data/1142417/000156459019004527 mxst-10k_20181231 him

Muiket runk refers tn ranking the size of the DMA i winch the station 15 located 1 sefation to ather DMAs Source Investing 1 lelevision Marker Report 2018

Jth Ediinn, a5 pubhished by BIA Firancial Network tno

O&O refers w stations that we own and operate 1.5A, or focal service agreement, 15 the general term we use to reler 1o 4 contract under which we provide

services ulilizing our empluyees 10 a station owned and aperated by an independent third-party Local service agreements include TBAs $$As, JSAs, .LMAs and
For further infe parding the LSAs 1o which we are a party, sce Note 2 (o our Consofdated Financial Statements i Part 1V,

frem L5 of tis Annual Report on Form 10-K

Altheugh WDVM s fucated within the Washington, D C DMA its signal does not reach the entire Wastungton DD C metropohitan area WDVM serves the

Hageistown, MDD sub-maiket within the DMA 'WDVM 15 the only commetcial stauen hicensed in the city of Hagerstown

Application for renewal of icense was submitted simely 10 the FCC Under the FCC's tules. the hicense expiration date 15 automatically extended pending FCC

ieview of and action on the renewal application

These stations are owned by Mission

KNVA 15 owned by 54 Bioadeastng, a subsidia

These stations are owned by Marshall

These stauons are awned by White Kmght Broadcasung { White Knight™)

I hese stations ure owned by Shield

These stattons are owned by Tamer Media. 1.1.C (“Tamer”)

These stattons are owned by Vaughan

WNAC 15 owned by WNAC, 1.1.C

WYZZ. 15 owned by C hain F

KREY opetute as satellite stations of KREX

AXMB and KXMD upeiate as satellite stauons of KXMC

WELX operates as a satelhite station ot WLAX

On July 15, 2018, we cntered into a definitive agreement to acquire WHDF

undera TBA On N bet 9, 2018, we lcied the ac

additional nformation

On August 1. 2018, we entered nito a defuntive sgreement to acquire KRBK 's assets and began providing programiming and sales and othet services to the
station under a TRA (On Ny 1, 2018, we d the of KRBK and the TRA Refer 1o Tiem 1, * Business—Recent Acquisiuons™
tor addwronal intormation

On November | 2018 we entercd into a defintive agreenient to acquire the FCC license. certain transmission equipment and network allihation agreement ot
KHIL including 1ts satellite statons KGMVY and KGMD On January 28, 2019 we completed the acquisition We provided programming and sales and othet
services W KHIT under a TBA from November 1 2018 unul the compleuon of ou acquisiion Refer (o ftem 1. Busi R A " for
mformation

KREZ and KBIM vpetate as sutetlue stations ol KRQE

KHAW and KAIl operate as satellite statons of KHON

KSNC KSNG and KSNK operate as satellite stations of KSNW

KDLO and KP1LO operate as sateHite stations of KELO

Pursuant to the FCC’s mcentive auction these statumis ceased broadeastng on their former chanels
anather Company station in the same markel

Pursuant to the FCC's incentive auction, stations KRON und WNCN will m
May 2020, respectively

ot Vauphan Media LLC { *Vaughan™)

C

s assets and began providing programming and sales and other services to the stauon
of WHDF and timinated the TBA Reter to liem 1, “Business-Recent Acquisitions” fin

id implemented channel sharing arrangements with

ove lo VHF channels and must vacate thear current channels by Septesnber 2019 and
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Industry Background

Commercial television broad

mg began in the United States on a1cgular basis m the 19405 A imited nwinber of channels are
avaitable tor over-the-air broadcasting in any one geographic arca and a license to operate a television statron must be granted by the FCC AL
television stattons 1n the country are grouped by The Nielsen Company, LLC, a natonal audience Measuring service, into 210 generally
recognized television markets, known as DMAs. that are ranked in size according (o various metrics based upon gctual or potential audience,
ch DMA 15 an exclustve geographic arca consisting of all countics in which the home-market commercial stations receive the greatest
percentage of total viewing hours Niclsen publishes data on ! audiences for the tel 1 stations 1 cach DMA on a quarterly basis
The esumates are expressed n terms of a “ratmg.” which 15 a station’s percentage of the total potenual audience tn the market. or a “shar

which 15 the station’s percentage of the audience actually watchmg television A station’s rating in the matket can be a fucton in determinmg
adverusing rate

Maost television statians are affiliated with networks and recerve a sigmificant part of their programming, mecluding prime-time hours,
from networks Whether or not a station 1s aftillated with one ot the four major networks (NBC, CRS, FOX or ABC) has a sigmificant unpact
on the compasition of the station’s revenue, expenses and operations Network programming 1s provided 1o the afliliate by the network in
cxchange for the payment to the network of affiliation fees and the network'’s retention of a substantial majority of the advertising ume during
network programs The network then sells tns advertising time and 1etans the revenue The affiliate retams the revenue from the remaming
adveruising time 1L selts during network programis and from advertising tune it sells dursng non-network programs

Broadcast television stations compete for advertismg revenue primanly with other commercial broadeast television stations. cuble and
satellite television systems, OTTDs, Google, Faccbook and other online media, newspapers and radio stations serving the same market Non-
commercial, religrous and Spanish-lunguage brvadeasting stations in many markets also compete with commeraial stations jar viewers In
addition, the Internet and other feisure activitics may draw viewers away trom commercial iclevision stations

Advertising Sales

General

Televiston station revenue is substantially derived from the sale of local and national adverising All network-atlihated stations are
required to carry advertismg sold by their networks which reduces the amount of advert ng time available for sale by stations Qur stations
sell the remaining advertising (o be mserted i network programming and the adverttsing m non-network programming. retainmg all of the
revenuc received from these sales A national syndicated program distributor will often retam a poruon of the available adverusing ume for
programming it supplies in exchange for no lees or reduced lees charged o statens for such prog g These progr
are referred 1o as barter prograinming

Adveruisers wishing to reach a national audience usuatly purchase ume directly from the networks or advertise naonwide on a case-hy-
case basis National advertiseis who wish to reach a particular region or local audience often buy adverusing ume directly from local stations
through national adverusing sales representative firms 1.ocal businesses purchase advertising ime directly from the suation’s tocal sales staff

Adverusing rates are based upon a number of tactors. including
a program’s popularity among, the viewers that an advertiser wishes (0 target:
. the number of advertisers competing for the available time,
the siz¢ and the demographic composition of the market served by the stauon,
. the availability of alternative advertising media in the market, -
. the eflectiveness of Lhe station’s sales force.
development ol projects. features and programs that te advertiser messages to programming, and
. Lhe level of spending commitment made by the advertiser
Adverusing rates are also determuned by a staton’s overall ability to attract viewers in its market area, as well as the station” ability to
attract viewers among particular demographic groups that an advertiser may be targeling Advertising revenue is positively affected by strong

local cconomies. Conversely, dechines in advertistng budgets of advertisers. particularly 1n recessionary peniods. adversely alfect the broadcast
indusiry and, as a resull, may contibute o a decrease in the revenue of broadcast television staltons
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Sectsonaliy

Advertisig revenue 15 positively atfected by nauonal and tegronat political election campaigns. and vertaut evens such as the Glympse
Games ur the Super Bow! Stations” adverusing revenue (s generatty lughest in the second and tourth quarters oi cach year, due m part lo
MUEEAsEs 1N ConsumE wlves timng e spring and rets adversing i e penod Jeadng up to. and inchuding, the holay season I addition,
adverhsmg revenue s generally ngher durmg even-numbcered yeurs when state. cangressional and preswdential etections nccur and advertising
1 awed during the Olympie Ganes

Local Safex

Local advertismg tmie 1s sold hy cach statiun’s kol sales staff who call upon advernsmg agencies and local businesses, which typicaily
include car deaterships. rewad stores and restaurants Compared W revenue from natenal advertsssng, accounts. revenue from focal adverbsing
is generatly more stable und more predictable. We seek to attract new adveriisers (o onr television siations iand websites and to merease the
amount of adverlising hime sobd tn extsting Yocal advertisers by relywg on expenenced local sales firces woth sirong commum!y ties.
produscang news and other prograntmng with heca) advertising appeal and speasoning or co-prometing local events and activites We place 8
sirong emphasis on the expecience of our locat sales stafl and in un eR-gemg (raming program for sales personael

Vemowal Sales

Nationat adveriaug time 15 sold through national safes representative ::__v which call upon adverusing agencies, whose clients
typically welude automobife manntacrurers and dealer groups. el fasy fuod franchisers and natienal retaiters
{snne oF which may advertise locally)

C tivn for Retr ission Cansent

We recerve compensabon from cable. satethite and other MVPOs and € EVDs 10 cetam for our consent fo the regansinission of the
signals «f our television statons, The cevenues primanly represent payments from the MV PDs and OFTDs gad are typeeslly based on the
number of subscribers they have. Dur successtut .ch:._:::v with these distributors huve created agreements that now produce meanngluf
sustainable jevenue sircans

Neowork Affiliations

Except for WHYM pindependent stanon). al} of the Julh pewer television stations that we own #nd operate, progeam or provide siles and
athes services to as uf December 31, 2018 arc aftiliated with a nenvark i suans to an affibannn agreement The agreesmnents with ABC. FOX,
NHC and CBS are ihe mast significant 10 our operatians The werms of these agreements exgre as discussed betow

Netwark
Allilativns Expiration Hae
ARC 30 agrevmenss vypae m Decenber 2022
rox Of the 32 agreerments, one oxpires fa Juae 2019. 3¢ expire m Decembes 2019 und oneitl expires i Decemher 2020
NBC Ot the 33 agreeinents, 18 expire in Decemhber 2049 and 13 expure in December 2021
By OF the 46 agreements, 18 exprre i i August 2019, aace expires o December 2019, one expuees in Febowary 2020, 10 expue i

Jutie 2020 ong expires i Janaary 2021 two ¢xpuee 1n June 228 and 13 expire i Decenber 202§

11y The afilaion agreoment 1s ovwned By a statton o which we provede sales and other services We do not consuhdate thss stairon 3n our financiaf
statemenis duc to lack of # conuolling ficancial nieresi

Each wtlitiation agrecment provides the aftilicted stativn with the 1ight 10 broadvast sl programs transmitted by the networh with which
wis affiboted fn exchange, the netwaoek yeceives attihation tees and has the night wseld o substuniial majonty of the advertismg tme durng
these hrosduasts We vxpect the nenwork affibiavon agrecments hsted above 10 be renewed upon exprration,

hitps /e sec QoviAichives/edgar/datali142417/000156450019004527/nxst 10k_20181231 him 15112
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Competition

Competition wn the tefevision industry takes place on several fevels comnpeliuon for audience, competon for programmmg and
compenbon fur adverising

Auchence We compete fiw sudiense shase specifically on the basts of program populanity The papularity of a station’s programming tis
a direet effect on the advertising rates 1t caa charge s advectisers. A postion o the daily progranuning on the statuns (it we own ar provide

seevices to s supplied by the avtwork with which vach station 1s atfifiated. In those periods, the stanons are dependent upon the performanee of

the network programs i atractng viewers Stalions program non-network :.n penods with a combmation of sel-produced news. pubbic
aftairs and other enter fading movies and synd d programs  The major television nenworks have alse began to
pravide thew programming dir 2:« 1o the :v:u::..a via portable digita) devices, sueh as tablets and cell phones. which present an addgionat
source of competiton for television broadceaster audicace share. Uther sources ot competitsion for sudicnee include home caenaimment
systems (such as DVDs and DVRS), video-pn-demand and pay-per-view, the Internet {including netwark distribution ot programmung through
websites and atebilc ptattarms) und gamuag devices

Although the commercial tetevision toadcast industry lstoricafly has been dommated by the ARC, NBC, CRS anit FOX television
networks, uther newer television neiworks and 1he growth n populanty of subscriptiun systems, such as local cuable and direct broadceast
satethte (CDBST) systems and videa streanuag services. witelt gir exclusive prograsunimg nnt others is¢ svanlable m a market, have become
significant campetitors for (he over-the-air (edevision and

Prog Comy tor proge wvolves egotiating with natwwat progesm distributors or symfeators that seld first-run
and rerun packages ol programming Stations compete against in-markel hroadeast stauon nperators for exclusive aceess w ofi-novwork reruns
tsuch us Tivo and a Half Men) and fivst-run product (such as Enteysarnment Tonighiy n their yespective mivkets Cable systems generatly do
nol compete with loca) siations tor programmung, although vareus aationat cable networks teom time 1 tinwe hase acquired prograims sha
would have atherwise been offered 1o Jucal fefevision sisnons Warner Media, LLC, Comcast Corporanion. Viacom fnc . CRS Corporation. The
News Corparation Limited and the Wah Distey Compatty cach awss a tetevision neiwork and sdople cable networks and also owns o1
comrals major production studios, which are the prmary sources of programaung for the aetworks [t 1s uncertam whether o the futuse such
progracuning, which is geaerslly subject to short-term agresments between the studios and the networks. will be moved from ot to the
networks Television broadeasters afsa cte lor twork pragramining umigque 1o the markeis they serve. As such slations strive w
provide exclusive news staries and unsque leatures such as invesugaiive reporting and coverage of communily evenis gnd to secure broadeast
nights for regional and ecal sporung cvents

Adver tising Stations compete for advertising revenue with other televisian statwms in thew respective markets and nther advertismg
media such as nowspapers. radio stations. magazaies. autdoor adverasmg. transit advertising. yellow page directones, direct mad, MVPDs,
OTT1I5 and ondine medua (€ g Google. Facebook. et 1 Compennion for advertismg dotlars m the broadeasnng industyy nceurs prmanly
within mdividual markets Generally, s 1elevisson bruadeast station i a particular market does not campele with stations i othee market urcas

‘The broadvusting indusin s ¢ Ny faced with wechnolegcat change and maevation which inceease the pupulnty of compeung
cuter and at medis Further adeances i techuology nuay meigase compe for houschold sudie and adverusers
An increase 1 the popularity of TTS may resufi w popular product otterings that do not include television hroadeast statrons The mureased
use of digital technology hy MVPDs. along with videw compression techniques, wall reduce the bandwidth required for television signal

These techrolopical deved arc apphcable to all viden detivery systems. including pversthe-air broadeasting. and have the
potential to provide vastly cypanded programming 1o highly tarpeted audiences. Reductions i the cost of creating addivonal channe) capucity
could Jower entry barriers for new charnels and encourage the develupment of mereasingdy specialized “niche” programoug s abriy ta
seach very narrowly desined audiences is expeeted w alter the competitive dynanics lor advertising expenduures. We are unable w predict the
effedt that these or ather technolugreal changes will have on the broaduast televimun wdustry or on the future results of uur uperatiens or the
operations of the stavons W which we provide services
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Federal Regulation

Television broadeasting 1s subject to the jurisdiction of the FCC under the Communications Act of 1934, as amended (the
=C icati Act”) The toli 2 15 a brict dis of certain (but not all) provisions of the Communications Act and the FCC's
1cgulations and pohicies that afteut the b P of television broaduast stations Over the years. the U8 Congry
added. amended and deleted statutory and regulatory requirements to which station owners are subject. Some of these changes have a minimal
business impact whereas others may sigmficantly affect the business or operation of individual stations or the broadcast industry as a whote
Tor more information about the nature and extent of FCC regulation of television broadcast stations. you should refer to the Communications
Act and the FCC's rulvs. case precedent, public notices and policies

License Grant and Renewal The Acty hits the of ol broadcasl stations except under heenses 1ssued by (he
TCC Tetevision broadcast hicenses are granted for a maximum term ot etght years and are subject to renewal upon application to the FCC The
FCC 1s required 1o grant an apphcation for heense renewal if during the preceding term the statian served the public mterest, the licensee did
not commit any serious viol of the C ions Act or the FCC's rules. and the licensce committed no other violations of the
Commumeations Act or the FCC's rules which, taken together, would constitule a patiern of abuse A majority of rencwal apphications ar
routmely granted under s standard 1t a hcensee finls 1o meet ths standard the FCC may stlt grant rencwal on terms and conditions that it
deemns appropriate, meluding a monetary forfeitme o renewal for a term less than the normal eighteyear period

After a renewal application s tiled. mierested parties, ncluding members of the public, may file p 1o deny the appl to
which the licensee/renewal upphicant 15 entiled to respond After 1eviewing the pleadings. 1f the FCC determines that (here 1s a substantial and
matcriad questron ol Iact whether grant of the renewal applicatton would serve the public interest. the FCC is required Lo hotd a hearing on the
1ssues presented It atter the heanng, the FCC determines that the renewal applicant has met the renewal standaid. the FCC will grant the
renewal applica Itthe | / | applicant fails 1o meet the rencwal standard or show that there arc mitigating tactors cnuthng it to
renewal subject to appropnate sanctions. the FCC can deny the renewal apphication In the vast majority of cases where a petition to deny 15
filed agamst a renewal apphication, the FCC ulumately grants the renewat without a hearing No competing application [or authority w operate
a station and replace the mncumbent licensee may be filed agamst a renewal applicatton

In addition 1o considering rule violations m conncction with a hicense rencwal applrcation. the FCC may sanction a station licensee lor
taihing to observe FCC rules and policics during the heense tenn, including the inposition of a monetary forfeiture

Under the Cominunications Act, the term ol a broadcast license 1s automacally extended during the pendency of the FCC's processing
of a umely renewal applicanion

Station Iransfer The C Act prohibits the or the transier of control of @ broadeast license without prior FCC
dpproval

Ovwnersiup Restrictions The Communications Act hemits the extent of non-11 § ownetship ot companies that own 1 S broadeast
statons Under this restncuion, the holder of a U1 8, broadcast license may have na more than 20% non-U S ownership thy vate and by equity)
Lhe Communications Act lurther prohibis more than 25% indirect toreign ownership or controt of a licensee through a parent company unless
the FCC determunes the pubhic mterest will not be served by entorcement of such restuiction The FCC has imerpreted this provision of the
Communications Act to require an affirmative public interest finding betore indirect toreign vwnership vl a broadcast License may exceed
25% The FCC will entertam and authonze. on a case-by-case basis and upon a sufficient pubhic mterest showing, proposals to exceed the 25%
indirect toreign ownership imit i broadcast heensees In September 2016. the FCC adopted rules to simphly and streamling the process for
requesting uuthority to exceed the 25% indirect foreign ownershep limit and reformed the methodelogy thut publicly traded broadeasters mdy
usc to asscss theer compliance with the toreign ownership restrictions

The FCC also has tules which cstablish Itmits on the ownership of broadeast stattons These owner ship imits apply to atributable
interests i station hicensee held by an individual. corporation, partnership or other ceatity In the case o corporations. officers, directors and
voting stock mterests of 5% or more (20% or more in the case of certam passive mvestors. such as msurance companics and bank trust
departments) are considered auributable interests For partnerships, all general pariners and non-insulated hmited pariners are atiributable,
Limited liability companies are treated the same as partnerships The FCC also consnders attrbutable the holder of more than 33% uf a
licensee’s total assets (defined as total debt plus total cquity). 1t that person or entity also provides over 15% of the station’s total weekly
broadcast programming or has an altrtbutable tmterest i another media enuty in the same marker which is subject 1o the FCC's ownership
rules 1t a shareholder ot Nexstar holds a voung stock interest of 5% or more (20% or mare n the case of certain passive investors. such as
Insurance compantes und bank trust departments), we must 1cport that sharcholder, its parent entities, and attnibutable individuals and entitses
of both. as arsbutable interest holders in Nexstar
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The FCC 1s required 10 review 1ts media ownership rules every tour vears to ehminate those rules it tinds no longer serve the “public
anterest, convenience and necessity.” In August 2016. the FCC adopted a Second Report and Order (the 2016 Ownership Order™) conctuding
the agency’s 2010 and 2014 quadrenmial teviews  The 2016 Ownership Order (1) retamed the then-existing local television ownership rule and
radio/ielevision cross-ownership rule with minor technical moditications. (2) extended the ban un common ownership ot two wp-tour
television stattons in a market to network affiliation swaps. (3) 1etained the then-extsling ban on newspaper/broadeast cross-ownership n local
markets while considering waivers and providing an exception for tailed or faiing entities, (4) retaned the dual network nule, (5) made JSA
rel hips attibutable sts and (6) defined a category of sharing agr d d as 88SAs b stations and required pubhe
disclosure of those $5As (while not considering them attributzble) Nexstar and other parues filed peutions seeking reconsideration of various
aspects of the 2016 Ownership Order  On November 16, 2017, the FCC adopted an order (the “Reconsideration Order”) addressing the
T forr h The R d Order (1) el I the rules prohibitmg newspaper/broadcast cross-ownership and
limung television/radio cross-ownership, (2) ehmnated the requirement that cight or more independently-owned television stations remain in
a markel for common owners| P of two Lelevision stations in the market (o be permissible. (3) retamed the general prohihtion on common
ownership of two “top four™ stations in a local market but provided lor case-by-case review, (4) eluninated the television JSA aturibution rule,
and (5) retamed the SSA defimtion and disclosure requirement for television stations  These rule modifications ok effect on Tebruary 7,
2018. when the U'S Court of Appeals for the [hird Cireut (the "Third Cireurt™) dented « mandamus petiion which had sought 1o stay their
effecuveness The Reconstderation Order’s rule modifications (a) could allow Nexstar to acqune a second television station 1n certain markets
where ownership ol Iwo television stations was nol previously permitted, (b) allow Neastar to acquire television stations without regard to any
interests ol ity officers, duectors or attiibutable sharcholders in same-market radio stattons or newspapers. (¢) permit Nexstur's exisung ISAs
with independently-owned television stations to remain in eflect indetinitely, and (d) could enable Nexstar to cnter into new JSAs without
violating FCC regulauons  The Reconsideration Order remains subject to appeals before the Third Cureunt

In December 2018. the FCC uutiated i1s 2018 quadrennial review with the issuance of a Notice ot Propased Rulemaking  Among other
things, the FCC secks cumment on all aspeets of the local television ownership rule’s implementation and whether the current version of the
rule remains necessary in the public iterest C and reply n the 2018 quadi ial review arc due in the tirst and second
quarters of 2019

Lacal Television Ownership (Duopoly Rule). Under the current local televiston owaership. or “duopoly.” rule. a single entity 1s allowed
to own or have attributable imterests i two television stations m a market 1 (1) the two stations do not have overlappmg service areas. or (2)
one of the combining stations 1s not ranked among the top four stations m the DMA, although the FCC will consider showings thut this “top
four” prohibition should not apply 1n a given case The duopuly rule atso oltows the FCC to consider warvers to permut the ownership of a
second station. where atherwise prohibited. where the second station has failed or s failing or unbuilt. The FCC reconfirmed that the duapoly
rule contnues to serve the public interest in the 2016 Ownel hip Order. which generaily rexaned the rule in the form 1 which 1t had existed
since 1999. Inits R d Order, h s the FCC moditied the duopoly rule 1o (1) ehiminate the “cight voices™ test (whereby the
rule had previously required. 1n addition (o the “top four™ prohibition, that at least eight independently owned television stauons rematn in a
market afier a proposed combmation) and (2) pernuit casc-hy-case review of proposed “top four’ (winle generally retammg the
“tap four” protubttion). These modilications Lok ettect on February 7. 2018 The modifications could allow Nexstur 10 acquire a second
television station i certam markets where ownership of two television stations was not previously permitted The November 2017
reconsideration order remains subject to federat court appeals

The FCC atnibutes wward the local television ownership limits another memarket station when one station owner programs that station
pursuant o a TBA or LMA. it the programmer provides more than 5% ot the second station’s w kly broadeast programming Howeve
LMAs entered into prior to November 5. 1996 are exempt attributable mterests unul the FCC determunes otherwise This “grandtathering,
when reviewed by the FCC, 1s subject to possible extension or termimation

Inits 2016 Ownership Order, the FCC remstated s rule that attnibuted another m-market station woward the local television ownership
limits when one station owner seils more than 13% ot the sccond station's weekly advertising inventory under a JSA (this rule had been
previously adopted but was vacated by the Third Circuit)  Parties to JSAs entered into prior to March 31, 2014 were permutted to continue to
operate under these JSAs until September 30, 2025, However, in the Reconsideration Order, the FCC elumnated the JSA atribution rule m 1y
cenurety  This ehmmanon touok effcct on February 7. 2018 As a result of this rule elunination. Nexstar's cxisung JSAs with independently
owned television stations may remam i eflect indetinitely, and Nexstar may enter into new JSAs without violaung FCC regulations The
November 2017 reconsideration order remains subject to federal court appeals.

In certain markets, the Company ovwns and of both full-f and low-p television broadcast staons The FCC's duopoly
rule and policies regarding ownership of television stations in the same market apply only to full-power television stanons and not low-power

television stations
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In a number of markets. the Company owns two stations in compliance with the duopoly rule. We also gre permitted 1o own two ar more
slalions 1n vartous other markets pursuant to wavers under the FCC's rules permiting common ownership of a “satellste” television station in
a market where a hicensee also owns the “primary™ stalion Addibonally. we are permitted (0 own W o stations i the Quad Cities.
ftnoisTowa. Greenville-Spartanburg, South Carolwa-Astieville. Nocth Caroling and Harttord-New Haven. Connecticut markets pursuart (o
waivers allowing ownership of a second station where that station 1s “fatling *

In all of the markets where we have entered into local service agreements. cxcept for five, we provide progranining comprising less
than 15% of the second station’s programming In the five markels w here we provide more programmung (o the second staton— WEXP i
Ertc. Pennsylvania. KHMT i Billings. Montana. KEQX w Grand Juaction. Colorado. KNVA m Austip, Texas and WNAU-TV i Providence,
Rhode Islamb—the LMAs were entered mito priot to November 5. 1996 and are considered grandfathered. Therefore. we may continue to
program these stations under the terms of these agreements untid the FCC deterniines otherwise

With respect 1o our other local service agreements, a previeus FCC rule made a majorily of our JSAs attributable. but (s rule was
climinated cttecuve February 7, 2018 As a result, our existing JSAs arc no longer attributabic and may remain in cltect indetimtely. Under
rules in eftect hoth prior 1o and after February 7. 2018, our SSAS with mdependenity owned same-market stalions are non-atinbutable We
may theretote retan our existing, SSAs 1 etlect wmdefinitely. but we nust diselose them, and the FCC gy n the future consider regulations
with respect to such agieements.

Natonal Television Ownerslip There is no lumt on the number of television stations whuch a party may own. However. the FCC's rules
It the percentage of U S elevision houscholds which o party may 1each through its suributable mterests i wlevision stations o 39% This
rule originally provided that when calculating a party's nauonwide aggregate audicnce coverage, the ownerslip of an ultra-high frequency
€ UHE) station would be counted as 50% of & market’s percentage of ol nationd) audience In August 2016, the 1'CC adopted an order
elimmnating this UNF discaunt ™ On reconsiderauon, however, the FCC resnstated the dis aunt, which took ¢llcct once agan in June 2017 A

petition for review of the FCC's order g the UHF dis remains pending 1n a federal appeals court, and Nexstar has intervened n
the hugauon in support of the FCC  In December 2017, the FCC myated a proceeding (o broadly reexamine 15 nutional television ownership
ralt, including the percentage reach cap and the UHF d C and reply w this pr ding were filed in the first and

second quarters of 2018

The stations that Nexstar owns have a combined natonal audience reach of 38 8% of television households without the UNF discount

Radio Television Cioss-Ownershup Rule (One-10-a-Market Rule) An FCC rule tormerly limited the extent 1o wlich a party could hold
durtbutabie interests n both television stations and radio stattons m the same market In its November 2017 Reconsideration Order. how eve
the FCC chmnated the radivnielevision cross-ownership rulc i iis enurety This elimination touk effect on IFebruary 7. 2018 The
Reconsiderahon Order remains subyect to federal court appeals

Local Television/Newspaper Cross-Gwnership Rule An FCC rule Yormerly prohibied a party from having an sunibutable interest n a
television staton and a daily new paper m the same maiket  In s Ny r2017 R d Order. however, the FCC elimmnated the
newspaper/broadeast cross-ownership rule m its entirety This clunination wok efiect on Februar y 7. 2018 The Reconsideration Order remains
subject to federal court appeals

Locul Televiston Cuble Cross-Ownership There 1s no FCC rule prohuibiting common ownership of a cable television systeinand a
on broadcasi station m (he same area

telev

MVPD Cartiage of Local Television Signals Broadeasters may oblain var tage of then stauons™ signals on cable, satellite and other
MVPDs through enher mandatory carnage or through “retransmission consent.” Even three years all stations musi formally cleet enther
mandatory camiage ("must-cany™ for cable distributors and “carry one-carry all” for satellite television providers) or retransmission consent
Lhe next election must be made by October 1. 2020 and will be effective January 1, 2021 Must-carry ¢lceuons regurre that the MVPD carry
one stanon programming stream and related data i the statwn’s local market However, MVPDs may decline a must-carry electon in certamn
crcumstances MVPDs do not pay a fee 10 staunns thal elect mandalory carriage

A broad that elects retr consent waives its mandatory carmage nghts, and the broadcaster and the MVPT must negoliate
1n good taith for curriage of the station’s signal Negouated terms may (nclude channel position, service ter ¢ friage. carmage ol muluple
Program streams., comy and ather ¢ d 1t g broad elects to retr SSHM Lerms, 1L IS § ble that the
broadcaster and the MVPL will not reach agreement and that the MVPD will not carry the station's signal
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MVPD opevators ae actively seeking to change the regulations under which retransmission consent is negonated betore both the U S
Congress and the FCC m order 1o mcrease therr bargaming leverage with television stations On March 3, 2011, the FCC mitsated 2 Notice of
Proposed Rulemaking to reexamme us rates (1) Buveming the requirements for good faith negotiations between MVPDs and broadcasters,

luding unpl ing a prohb on onc station negotialing retransmession consent 1erms for another station under a local service
agreement. {1i) for providing advance notice to consumers m the cvent of dispute, and (1) 1o extend certam cable-onty obhgations to afl
MVPDs The FCC also asked tor comment on climinating the network non-duplication and syadicated exclusivity prowection rales, wineh may
permit MVPDs to impaort out-of-market television stations in certamn circumstances

In March 2014, the FCC amended s rules govemnmg * good taih™ re! S100 consent ey 1o provide that 1t 1s a per se
violation of the stawtory duty 10 negotiate in good fauth for a teievision broadcast station that 1s ranked among (he top-four stauons n a market
(as 1 by aud share) to rewr consent jointly with another op-tous station in the same market if the stations are
not commonly owned  On December S. 2014, the U'S Cangress ded the jomt negouz protul to all non- Iv owned
television stations in a market. Under this rule and the subscquent legislation, same-market stanons may not (1) delcgate authority 1o negotiate
or approve ar consent ag) to another non-communty owned station located n the same DMA or to __.__,:_._,E.Q that
negntiates on hehalf of anather non-commonty owned slation 1 the same DMA _ or (2) 1 not commanly owned. facihiate or agree (o faciliate

d d ot consent terms hetween themselves. including through the sharing of mtormation Ac ordingly. the

VIEs with which we have sharing ap must sep ly neg, their respective r consent ag with
MVPDs  Concurrently with its adoption of the prolubition on certain Joint ion consent the FCC also adopted a turther
nntice of praposed rulemaking which secks add | on the ¢} or moditivution of the network non-duphication and

syndicated exclusivity rufes  Comments and reply comments on the tunther nouce were filed m 2014,

In addition. in the STELA Reauthorization Act ol 2014, which was adopted and signed into faw 1n December 2014, the U $ Congress
directed the FCC w commence s rulemaking Lo “review its totatity of the cicumstances test for good fuith |retransmission cong ent]
negotiations * T'he FCC commenced this proceeding in September 2015, and and reply were filed 10 2015 and 2016 In
July 2016, the then~Chainnan of the FCC publicly announced that the agency would not adopt addisonal rufes in this procceding However.
the proceeding yemvains open

The FCC's rules alsu govern which local television signals a saiellite subsaiber may teveive The TS Cungiess and the FCC have also
1mposed cerain requircments relauing to sateline disteibution of local television s 2nals o unserved™ households that do not receive a uscable
signal from a focal network-affiated station and to cable and satellite carnage of out-of-market signals

Certam online video distributors and other OTTDs have begun streaming hroadcast programmmg over the Intemet  Tn June 2014, the
U S Supreme Court held that en OTTD's retransmissions of broadcast televiston signals without the consent of the broadeast station violate
copyright holders™ exclusive nght to perform their works publicly as provided under the Copyright Act of 1976, as amended (the “Copyright
Act”) In December 2014, the FCC issued a Notice of Proposed Rulemaking proposmg o wierpret the term “MVPD™ 10 encompass OTTTs
that make available for purchase multiple streams of video programming distributed at a prescheduted time and seel ng comment on the
effects of applying MVPD rules 1o such O1'TDs  Comments and reply comments were filed 1n 2015 Although the FCC has not classified
OTTDs as MVPDs to date, several OTT1Ds have signed agreements for retransmussion of local stauons within thesr markets. and vihers are
actively secking negotiate such agreements

The Company has elected 10 exeruse retransmission consent rights for abl of 115 stations where 1t has legal nghts to do so I'he Compiny
has i retr consenl age with the majority ot MVPDs serving its markets (o carry the stattons” signals and. where
permutted by its network altihation agrecments, will negouate agieements with OTTDs

Empluyees

As of December 31, 2018, the Company had 4 totul of 8,959 employees, comprised ot 8,249 {ull-ume and 710 pant-time employees As
of December 31, 2018. 632 of our employees were covered by call b g agr We believe that our employee relations are
satisfactory. and we have not expenienced any wark stoppages al any of our f; However, we cannot assure you that our collectve
bargammg agreements will be renewed in the futare. vr that we wall not experience a prolonged labor dispute. which could have 3 matcrial
adverse cffect on our business, financial condition or results of operations
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Legul Proceedings

From tune o tme, we are mvolved im htigation that anses fiom the ordmary operations of business. such as contractual or emiployment
disputes or other general actions I the event of an adverse outcome of these proceedings. we helieve the resulung liabiliies would not have a
materiat adverse eflect on ow linancial condition o1 1esults of operations

On March L6. 2018. a group of companies including Nexstar (the *Defendants™) received a Civil lavestipative Demand {rom the
Antirust Diviston of the DOJ regarding an investigation into the exchange of cerrains information related to the pacing of sales tclated to the
same persod i the prior year among broadcast stations in some DMAS 1n alleged violauon of federal anuteust law Other Defendants entered
o a proposed consent decree with the DOJ on November 6. 2018 Without admitung any wrongdomng. Nexstar agreed to settle the matter
with the DOJ on December 5. 2018 The NOJ filed an amended complamt adding Nexstar to the cansent decree on December 13. 2018 The
consent deevee. which serthes any chaims by the government of alfeged violanons vl federal antitrust taws in connection with the alleged
information sharing. does nut include any financial penalty Pursuant to the consent decree, we have agreed not to exchange certain non-public
informanon with other stations operatiag in the same DMA except in centain cases. 10 implement cenain antitrust compliance measures and to
momtor and report an comphiance with the consent decree

On July 30, 2018 Clay, Massey & Assouates. PC filed an antirust class action complamtin the U 8. iistnet Count tor the Northern
District of fllmwis on behalt ot itselt and all others sinulaly situated agaiast Gray Telewiston, Ine . Hearst Communications, Nexstar Media
Group, Inc . Tegna Ine - Tribune Media Company and Sinclair Broadeast Group, Ine The lawsuit alleges unlawtul coordmation between
broadeast television staton awners to arhificiably crease prices of television spot advertisements in violation of Section 1 of the Shennan Act

(15U S C §1) Nexstar has stnce been named 1n 15 similar complaints. mcluding ten in the Northern District of Tllinois. three m the Southern
Ihstrict of New York, and 1wo i the Distiict of Maryland - Each complaint mcludes simifan allegations and claims u violation of Section 1 of
the Shermuan Act One. filed in the District of Maryland. also alleges violatons ol state antitrust and consunmer protection statutes and a claim
tor unjust cartchment.

On October 9. 2018, these cases were Iidated 1n a mubu-disteiet hiigation in the Mistewet Caurt tor the Noetheen District ot Hhinoss
plivned In Re Local TV Adverusing Anutrust Lingation, No 1-18-cv-06785 ("MDL Litigation™)  On January 23. 2019, the Court in the
M. Liugation appointed plaintitls’ Icad and hwson counsel  The MDL. Litigation 1s vngoing  Nexstar denies the allegauons against it and
will defend its advertising practices as necessary

Available Information

We (ile annual. quarierly and current 1eports, proxy statements and other inlarmation wath the SEC  The SEC mawntains 2 website that
ontains teports, proxy and intormation statements and other ynformation regarding 1ssucrs, including us, that file electronically with the SEC
The address for the SEC™s website ts http /Aavww sec gov Due to the availabihity of ow filings on the SEC website. we do not curiently make
avaable ow filmgs on our lnternet website. Upon request, we will provide free copies ol our annual reports on Form 10-K. quarterly reports
on Foim 14-Q and any other filings with the SEC Requests can be sent to Nexstar Media Group. [ne - Attn Tnvestor Relations. 545 E. John
Carpenter Freeway, Suie 700. [rving. TX 75062 Additional mfonnation about us. our stations and the stations we program or provide services
ta can be found on our website at hip www nexster v We do nol incorporate the tornration contamed on or gceessible through our
corporate web site into this Annual Report on Form (0-K
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Item IA.  Risk Fuctors

You should carefully consider the risks deseribed below and alt of the informauion comamed w this duocumem The nisks and
uncertaintes described below are not the only risks and uncertamties that the Company faces Additional risks and uncertamtes not presemly
known to the Compaiy o1 that the Company cunently deems immatenial may also impair the Company s business operations. i any of those
1sks oceur. the Company’s busine:
looking statements. and the Company’s actual results may differ sub trom those discussed in these forward-looking statements. Sce
*Cautionary Note Regarding Forward-Looking Statements™ for further information

financial condition and results of operations could suffer The 1isks discussed beiow also include forward-

Risks Related to Our Operations

General rends in the television Indusiry could adversely affect d d for television adi g as migrate to al) i
media, including the Int Jor

Television viewing among consumers has been negatively tmpacted by the increasing avalability of altemative media. including the
Intemet in recent years. demand for television advertising has been dechning and demand tor advertising i aliernative medsa has been
creasing. and we expect this trend 1o conunue

The neiworks have begun streaming some of thewr programmiug on the Internet and other distnbution platforms simultancously with, ar
n close proximity (o, netwark progranuming bioadcast on local welevision stations. mcluding those we own or provide services Lo These and
other practices by the networks dilute the exclusivity and value of network prog: g origmatly bioad by the local stations and may
adversely affect the business, financial condstion and results of vperations of our stations  Also, refer to* Risks Related to Our industry —
Intense competation i the television industry and aliernative forms of medsa could lunit our growth and profitability

The Company s substantial debt could limit its ability to grow and compete.
As of December 31, 2018, the Company had $4 0 bitlon of debr. which represented 68 2% of the \otal combined capualizanon

The Company s fugh level of debt could have smportant consequences 10 1ts busimess For example. it could
. himit the Company s ability to borrow additonal funds or abtain adduional financing n the futore,
. limit the Conipany’s ability to pursue acquisition opportunities:

. expose the Company to greater interest rate risk since the anterest rate on borrowings under the senior secured credit acilites is
variable:

. lumit the Company’s flexibility to plan for and react to changes in our business and our mdustry: and

. impar our ability to withstand a general downturn n our busmess and place us al a disadvantage compared o our competitors that
are less leveraged

See Item 7. “Management’s Discussion and Analysis of Financiat Condition and Results of Operations—-Contractual Obligations™ for
disclosure of the approvunate aggregate amount of prncipal indebtedness schedubed to mature

The Company could also incur additional debt in the future The terms of the Company s senior secured credit facilities. as well as the
wndentures gavermng our 6 125% senior unsevured notes (6 125% Notes™), our 5 625% sentor unsccuted notes 15 623% Notes™) and our
5 875% sentor unsecured notes (5 875% Notes™), limit. but do not prohibit the Company from mcurring sub [ of additional
debt. To the extent the Company incurs addittonal debt. we would become even more suscepuble to the leverage-related rishs described above
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The agreements governing the Company’s debi contain various c that limle s discretion in the vperation of our
business,

The terms of the Company’s senior secured credit facilities and the indentures governing our 6 125% Notes. 3 625% Notes and 5 875%
Notes contan varous resticlive covenants customary for arfangements ol tiese types that restiiut oun ability to. among other things’

. incur adduional debt and issue pieterred stock.

. pay dividends and make other distributions,

. make investments and other 1cstricted payments, .

. make acqussitions.

. merge. consolidate or transfer all or substantially all of our assety;
. enter into sale and leaseback transacuions; o

. create liens,

. sell assets or stack ot our subsiduuies, and

. enter into transactions with aftilates

In addition. the Companys semor secured credit facilibies require us 1o maintain or meel certain financial ratio: weluding @ maximum
consolidated tirst lien net leverage ratio Future financing agreements may contain similar, or even more restrictive. provisions and covenants
Because of these restricuons and covenants, management’s ability to operate our business al its discretion is hmited. and we may be unable to
compete eltectively, pursue acquisiuons or take advantage of new business opportunitics. any of which could harm our business

1t we tait to comply with (he restricuions 1n present or future financing ugreements, a default mity occur A detaull could altow creditors
to accelerate the related debt as well as any other debt to which a cross-aceeleration or cross-delault provision applies. A default could also
allow creditors 1o foreclose on any collateral securing such debt

The credit agreement governing our obligations under our senior secured credit facibiy contains covenants that require us 1o comply
with a maximum lidated first lien net | ge ratio of 4 25 o 1 00 The covenants, which are calculated on a quarterly basis. inctude the
combinced results of the Company The credit agreeinents governing Mission's. Marshall's and Shield's obligations under their sensor sceured
credit facihiues do not comam financial covenant ratio requirements, however, they mctude events of default if we do not comply with all
covenunts contuined i the credn agreement governang our senior secured credit factly.

The Company may not he able 1o generate sufficient cash flow to meet ifs debi service requirements.

The Company's ability 10 service its debt depends on its ability to generate the necessary cash flow Generation of the necessary cash
flow 15 partially subject to general coononie., financial. compeutve, legislative. epulatory and other tactors that are beyond the Company's
control The Company cannot assure you that its bustness witl gencrate cash flow trom operauons, that tuture borrowings will be available to
the Company under 1ts current or any replacement ciedit facilities. or that it will be able 1o plete any y financi in
suffictent 1o enable the Company 1o fund 1its vperations or pay its debts and other obligauons. or to tund 1ts iquidity needs. 1t the Company 1s
not able t generate sufficient cash flow to service its debt abligatons., it may need to refinance or restructure its debt. sell assets. reduce or
delay capial mvestments, or seck o raise additional capuat, Add | fing p may not be table n sutficient , al imes or on
terms aceeptable to the Company. or at all If the Company 1s unable to meet its debt service obligations. ns lenders may determine to stop
making loans w the Company. and/or the Company's lenders or ather holders of its debt could accelerate and deciare due all outstanding
obligatons under the respective agieemnents. all ot which coutd have a material adverse eftect on the Company
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The owners of the VIEs may make decislons regarding the operation of their respective stutions that could reduce the amount of cash
we receive under our local service agreements.

As of December 31, 2018 the VIFs are cach 100% owned by independent third partics These entitics owned and operated 39 tull
power television statons We have cntered nto local service agreements with these VIES, pursuant o which we provide services to therr
stations. In rewen for the services we provide. we receive substantatly all of the VIEs® avarlable cash, after saustaction ol their operaling costs
and any debt obligations.

On June 28, 2018, Marshall amended its serior secured credit faciity The amendment refinanced the then outstanding principal
balances of Marshatl's Tenn Loan A and revolving credit facility of $48 8 mullion and $3 0 amillion. respectively The refinancing was funded
by Marshall's new Term Loan A of $31 8 nullion The amendment also exiended the malurity date of Marshall’s Term Loan A to December I,
2019

On October 26. 2018, Mission refinanced its Term Loan B and revolving credit facility The amendment extended the matunity date of
Mission’s revolving credit tacility from July 19, 2022 to October 26, 2023 and reduced the applicable margin poriion of the interest 1ates
by 25 basis pomnts for both the Term Loan B and revolving loan -

On October 26, 2018. Shield refinanced its Term Loan A. The amendment extended the matw 1€y date from Juty 19, 2022 w Octaber 26
2023 and reduced the apphcable maigin portion of the mterest rate by 23 basis pomts

As of December 31, 2018, Mission's senior secured erednt facility consists of a Term Loan B with an outstanding balance ot $§224 6
mithion duc January 17. 2024 and a $3 0 nillion revolving credit facility, ot which nothing was drawn and outstanding Marshall’s semar
seeured credit facality consists of a Term Luan A with an outstanding balance of $45 4 million due December 1, 2019 and a revolving credit
tacility with an outstanding bulance ot $5.6 mullion. also duc on December 1. 2019. Shield’s senior secured ceedit facility consists ot a Term
Loan A with an outstanding balance of $22 6 miltion due October 26, 2023.

We guarantee full payment of all of the obligations mcurred under the Mission, Marshall and Shueld senior secured eredit facilities i the
event of their default All consoltdated VIEs. exclusive of Marshall, have granted purchase options that permit Nexstar to acquire the assets
and assume the Irabilities of each of thase VILis® stations. subject to ¥CC consent. These purchase opions are freely exercisable or assignable
by Nexstar without consent or approval by the VIEs

We do not own the VIEs or any of their respective television stations. However, we are deemed under U S, GAAP to have controlling
financial interests i the consolidated VIES because of (1) the local service agreements Nexstar has with the VIES® stations, (2) Neastar s
guarantees ol the obligations incurred under the Misston, Marshall and Shield senior secured crednt facilities, (3) Nexstar having puwer over
significant activities affectuny the VIES™ economic performance, including budgeting for advertismg revenue advertising sales and. n some
cases, irng and firmg of sales lorce personnel and (4) purchase options granted by each VIE, exclusive of Marshall, which permit Nexstar o
acquire the asscts and assume the liabihities ot each of the VIES stations at any tume, subyect to FCC consent

In i with FCC regulati the VIEs pl ponsibihity for and controt over programming. finances and
personnct for then respeeuve stations As a result, the VIES® boards of directors and ofticers can make decistons with which we disagree and
which could reducce the cash llow generated by these stations and. as a consequence, the amounts we receive under our local service
agreements with the VIEs For instance. the VIEs may decide to obtain and broadcast programiming which, n our opinion, would prove

po and/or would less adverlising revenue

The Company's pensiun and other postretirement benefit pluns are currently underfunded. A declining stoch market and lower interest
rates could affect the value of the Company's retirement plan assets and increase its posiretirement obligations.

The Company has a funded. qualified non-contributory defined benefit retirement plan which covers certain employees end former
employees As of December 31, 2018, these qualified reurement plans were underfunded by approximately $40 & nuilion. The quatificd
retrement plans hud $330°9 million i total net assets available to pay benetits to participants enmiolled in the plans as of December 31. 2018
The Company made no contributions in 2018 to the plan

The Company also has non-contributory unfunded supplemental executive retirement and ERISA excess plans which supplement the
coverage of the defined benefit reurement plan 1o cerain employees and former employees As of D her 31. 2018, the total habihity was
$51.9 million The Company also has a retree medical savings account plan which reimburses eligthle retired employees for certain medical
cxpenses and an unfunded plan that provides certain health and life insurance benelits to retired cmployees who were hured prior to 1992
Although the Company has frozen part and benefits under all plans, two sigmificant elements in determiming the Company’s pension
expense arc the expected retum on plan assets and the discount rate used in projecting abligations Large declmes in the stock market and
tower discount rates inciease the Company”s expense and may necessitate higher cash contributions to the qualified 1ctirement plans
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Lo catd,

The recording of deferred tax asset
could uffect our operating results.

es in the future or the impact of tax law changes on such deferred tax assers

“The Company currently has significant nct deterred tax assets tesulting from 1ax credit carrytorwards, net operating losses and other
deductible temporary ditterences that are available to reduce taxable income in future periads Based on our assessment of the Company
deferred tay assets. we determined that as of December 31, 2098. based on projected future income, approximately $103 1 suliion of the
Company’s deferrcd tax assets. net of valuation allowance. will more Iikely than not be realized in the future. Should we determune 1n the
tuture that these asseis will not be realized, the Company will be q | to record a val il n ¢ with these deferred tax
assets and the Company’s operating results would be adversely atfected m the pertod such deter 1s made In add 1ax law changes
could negauvely impact the Company”s defemred Lax assets

The Company’s ability to use net operating loss carry-forwards (“NOLs") to reduce  future tax payments may be limited if taxable
income does not reach sufficient levels vr there Is a change In awnership of Nexstar, Mission, Marshall or certain of our other VIEs.

At December 31, 2018, the Company had NOLs of approxumately $148 6 million tor U'S tederal tax purposes and $301 8 million tor
state wax purposes Federal NOLs generated for years prior to 2018 expire at varying dates through 2037 and NOLs generated in 2018 carry
lorward indetinsely Fo the extent available, we intend to use these NOLs 1o reduce the corporate income tax liability assoctated with our
aperations Section 382 (*Section 3827) of the Internal Revenue Code of 1986, as amended (the “Code™), generally imposes an annual
limuauion on the amount of NOLs that may be used to ofiset taxable meome when a corporation has undergone sigmticant changes m stock
owneeship In general, an ownership change. as defined by Section 382, results from a lransaction or senes of transaclions over a three-yea
pertod resulng in an ownership change of more than 50 percentage poinis of the outstanding stock of a company by certain stockholders or

public groups, which are generally outside of ow control s

The ability 10 usc NOLs 15 also dependent upon the Company’'s ability to generate taxable income The NOLSs could expire before the
Compdny gencrales suflicient taxable meome 1o use them To the extent the Company’s use of NOLs 15 signmificantly hmited, the C ompany's
tncome cauld be subjcct to corporate incame tax carhier than 1t would 1l 1t were able w use NOLs. which could have a negatve cllect on the
Company s financial results and operations Changes i ownership are largely beyond the Company s control and the Company can give no
urance that st will continue 10 have realizable NOL

The revenue generated by stations we operate or provide services 1o could decline sub ially if they fuil to maintain or renew their
network affiliation agreements ou favorable terms, or at all.

Duc to the quality ot the programmung provided by the networks, stattons thal are aftihated with a nelwork gencrally have higher ratings
than unaflihated independent stattons in the same_ market As a resull i 1s mportant {or stations to mamtan their network atfiliations Most of
the stations that we operate or provide services to have network affilation agreements As of December 31. 2018, 30 full power television
stations have primary aftiliaton agreements with ABC, 33 with NBC. 32 with FOX. 46 with CRS. 18 with The CW and 14 with MNTV Each
of ABC NBC and CBS generally provides affiliated stations with up tn 22 hours of prime-time programming per week, winde cach of FOX,
MNTV and The CW provides aftiliated siations with up to |5 hours ot prime-timic programming per week In rewnin, afiiliated stations
broadeast the respecuve neiwork’s commercials during the network programming

Al of the network affiliation agreements of the stations that we own operate. program or provide sales and other services o are
cheduled o expire at vanous umes through December 2022 In order 1o tenew certdin of our affillation agreements we may be required to
make cash payments to the network and to accept ather material modttications ot existing attihiation agreements It any ot our statons cease to
mauntain affiliaion agreements with their networks for any reason, we would need to find altemative sources of programming which may be
less attracuive to our audiences and more expensive to obtain In addiuon. a loss of a specilic network afliliation tor a station may atfect our
Ietransmission consent payments resuiting in us receiving less setransnussion consent tees Further. some of our network aftiliation agrecments
arc suhject to earlier werntination by the networks under speeificd circumstances,

For more information regarding these network affiliation agreenents. see ltem 1. - Business—-Network Affilations ™
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The loss of or ial reduction in ission consent revenues or further change in the currenf retransmission consent
regulations could have an adverse effect on our business, Sinancial condition and results of operations.

A significant portion of Nexstar's revenue comes from ats r consent ag with MPVDs (niamly cable and satellite
television providers) and OTTDs  These agreements permit the distributors to retransmut our stations' snals Lo their subsciibers n exchange
for the payment of compensation 1o us from the system operalors as consideratton I we are unable to renegotiate these agreements on
tavorable terms, or gt all, the faiture to do so could have an adverse eftect on our business. financeal condition and results of operations,

Though we are typically able to r our relr consent ag on favorable (erms. the payments due us under these
agreements are customarily based on a price per subscriber ot the applicable distributor. In recent years the subscnbership of MVPDs has
dechned. as the growth of duect Internet streamang of video programming o televisions and mobile devices has meentivized consumers Lo
“cut the cord™ and disconunue their cable or satellite serve subscriptions  Decreasing MVPID subscribership teads (o less revenue under our
retr issi which ultimately could have un adverse eftect on our business, financtal condition and results of operitions. Also,
refer to “Risks Related 1o Our Industry — Intense compeution in the television industry and alternative torins of media could Tinit our growth
and profitability ™ .

Moreover. the national television broadcast networks have taken the position that they. us the owners or hicensees of certain of the

programining we broadcast and provide for retransmission, are entitied to a portion of the compensanon we receive from MVPDs under ow
consenl ag and are requinng their network affiliation agreements with us Lo provide for such payments All of our

aftiliation agreements with the broadcast networks also melude terms that limit our ability to grant retransmission consent nghts to traditional
MVPDs as well as OTTDs. services that provide multiple video streaming channels to consumers  The need to pay a portion ot our
retransinission consent revenue o our networks, and network limnattons on our ability to enter into i consent agreel S, could
materially reduce this revenue source Lo the Company and could have an sdverse etlect on its business, tinuncial condition and results of
operatiens

In addition, MVPDs are acuvely sechig to change the 2 under which retr consent 1S neg | hefore both the

U 8 Congress and the FCC m order to merease their bargainmg leverage with television statons On March 3, 2011, the FCC smitiated a
Notice of Proposed Rulemaking to reexamme its rules (1) governing the 1equirements for good faith negotiations between MVIDs and
broadcaste cluding | g a prohibition on one station negolialing retransniassion consent terms tor another station under a local
service agreement. (2) for providing advance notice 1o consumers in the event of dispute, and (3) to extend ceriam cable-only abhigations to alt
MVPDs. The FCC atso asked for comment on eluniating the network non-duplication and syndscated exclusivity protection rules. wluch may
pernut MVPDs to import out-of-market television stations it certain circumstances

On March 31. 2014, the FCC amended its rules governing “good taith” r i consent fegs to provude that it 1s a per se
violatton of the stawtary duty to negatiate in goud faith for a television broadceast station that is ranked among the top-four stauons m a market
{as d b; d share) 10 neg retr i consent jorntly with another top-four station in the same market if the stations are

nat commonly owned On December 5. 2014, the U'S Congress ded the jount ion prohut to all non- ly owned
television stations n a market, Under this rule and the subsequent legislation, same-market stations may not {1) delegate authorny to negotiate
OF pprove a retransmission consent agreement to unother non-cominonly owned station tocated w the sume DMA orto a third-party that
negotiates on behalf of another non-commonly owned television staton in the same DMA. or (2) 1f not commonly owned. facihiate ar agree to
tacilitate conrdinated negotiation of 1ctransmission consent terms between themselves, ncluding through the sharing of information
Accordingly. the VIEs with which we have sharing agreements niust scparalcly negotiate their respective consent agr

with MVPDs and OT'I Ds

Concusrently with 1ts adoption ol the prohibition on certain jont retr consent negs s. the FCC also adopted a turther
notice of proposed rulemaking which secks add ¢ on the ¢l or modification of the network non-duphication and
syndicated exclusivity rules The FCC's prohibition on certain joint retransnussion consent negotiatons and 1ts possible elimmation or
moditicauon ot the network non-duplicanion and syndicated exclusivity protection rules may aftect the Company's atility to sustam its current
level of reuansmission consent revenues o grow such revenues in the future and could have an adverse etlect on the Company s busine
financial conditron and results of operaons The Company cannot predict the resolutton of the FCC's network non-duphication and syndicated
exclusivity proposals, or the impact of these proposals, on its business

In addition. in the STELA Reauthonization Act of 2014, which was adopted and signed into law i December 2014, the U S Congress
directed the FCC to commence a rulemaking to “review its totahty of the circumstances test for good faith [retwansmission consent|
2 " The FCC ¢ d this ding in September 2015, and and reply weie submitied in 2015 and
2016 In July 2016, the then-Chattman of the FCC announced that the agency would not adopt additional rules m this proceeding However,
the proceeding remains open
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Certain onhne video distributors and other OTTDs have begun streaming broadeast programmung over the Internet  Tn June 2014, the
U8 Supreme Court held that an OTTD’s rewransmissions of broadeast teteviston signals without the consent ol the broadcast stauon violate
vopynght holders” exclusive right to perfurm their works publicly as provided under dte Copyright Act. In December 2014. the FCC sssued a
Notice ot Proposed Rulemaking proposing to nterpret the term “MVPD™ 1o encompass O7TDs that make available for purchase muluple
streams of video programming distnbuied at a ?.nmn:nn:.n; tme and seeking comment on the effects of applymg MVPD rules to such
O1TDs Comments and reply comments were filed 1 2015 Although the FCC has not classified OTTDs as MYPDs (o date. several OTTDs
have signed agreements for retransmission of local stations wthi thes markets. and others are acuvely secking to negotiate such agreements
{[ the FCC ulumanely deternunes that an OTTD is not an MVPD or dechnes to apply certam rules governing MVPDs 1o OTTDs, our business
and results of operatons could be materally and adversely aftected

The FCC could decide not to grant renewal of the FCC license of uny of the stations we operate or provide services (o which would
require that station to cease operations.

Television broadcast hicenses are granied tor a maximuin term of etght years and are subject to renewal upon apphcation o the FCC.
The FCC s required to grant an application tor hicense renewal if. during the preceding term, the station served the public interest, the heensee
did not commut any serious viol of the C ations Act or the FCCs rules, and the icensee commiied no other violations of the
Commumcations Act or the FUC's rules which. taken together, would constitute a pattern of abuse A majonty of rencwal apphcations are
routinely granted under (tis standard 11 a licensee fails to meet tiis slandard the FCC may stull grant renewal on terms and condinons that i
deems appropnate, includmg a monetary torfeitwe or renewal .2 a term less than the normal eight-year pertod However, 1 an extreme case,
the FCC inay deny a station’s license renewal appt wter of the sunion's authonity 1o broadcast Under lie
Commumcations Act. the term of a d license 1y Iy ded durtng the pendency of the ECC's processing of a tunely
1enewal application  The Company expects the FCC to giant future rencwal applications tor its stations i due course but cunnot provide any
assurances that the FCC wili do so.

The loss of the services of our chief executive afficer conld disrupt management of our business and impair the execution of our
business strategies.

We behicve that our suceess depends upon our ability to retain the services of Perry A Sook, our tounder and President and Chref
Executive Officer Mr Sook has been instrumental in determining our strategic direction and focus The loss of Mr Sook's services could
adversely atTect our abibty to manage eftectively our overall operatrons and successfully execute current or future business stratepies On
January 135. 2019. we extended Mr Sook’s n»nr.::r. employment sgreement with Neastur unul February 28, 2023, with automatic rencwal for
successive one-year periods

The Company’s growth may be limited if it is unable to implement its acquisition strategy.

The Company has achieved much ol 1ts prowth through acquisitions  Fhe Company mtends to contnue 11s growth by selecuvely
pwisunig acquisitions of televiston stations The television broadeast industry 15 undergomg consohidation. which may reduce the number of
acquisition targets and increasc the purchase price of tuture acquisitions Some of the Company’s competitars may have greater financial or
manageinent resources with which to pursue gequisition targets ‘Therefore, even if the Company 1s successful in identitying auracuve
acquisition taigets, 1t may lace considerable compeution and its acquisition stratcgy may not be successtul

FCC rules and polictes may also make 1t more difficutt for the Company to acquue additional television stations Televiston stativn
acquisilions are subject to the approval ot the FCC and. polenually, ether regulatory authoriues FCC rules bimit the number of television
stalions a company may own and detine the types of local service agreements that * count™ as ownershup by the party providing the services
hose rules arc subgect to change I'he need lor FCU and other regulatory approvats coutd restrict the Company's abihity 1o consummate futuse
transdcuons, weluding the proposed acywisition of Tibune, . for example. the FCC or vther government agencies behieve that a proposed
transuction would result i excessive concentralion or other public mterest detriment 1 a market, even il the proposed combination inay
vtherwise comply with FCC ownership fimitations Addonally, our television acquisitions over the past several vears have sigmificantly
inereased the Company's natonal audience reach to a level that approaches national television ownership mits impesed by the
Communications Act and FCC rules  This may restrict tuture television station acguisitions by the Company and may require the Company to
divest cunent stations n connection with any acquisition 1n order to comply with national television ownership limits
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Growing the Company's busi; hrough isifi Ives risks and if it is unable to manage effectively its growsh,
results will suffer.

operating

During the three years ended December 31, 2018, the Company avquired or assumed the agreements (o provide services to a total of 79
tult power television stations, net of divestitures. of whech 65 tull power stations 1 42 markets were acquired or local service agreements
assumed theough our merger with Media General. Inc ("Media General™). net of required stauon divestitures previously owned by us and
Mcdia General and a relenguishi of a station 1o the teled spectrum auction in 2017 Following these transactions, we now

own. operate. program or provide sales and other services to 174 full power television stauons in 100 markets Additionally. we have entered
nto a detinitive merger agreement to acquire Tribune’s outstanding equity for cash consideration ITibune currently owns. operates or provides
services to 42 relevision stations To manage effectively its growth and address the sed reporting req s and admini ve
demands that will result from future acquisitions. the Company will need, among other things. 1o continue o develop sis financial and

trols and g mtormation systems The Company will also need to conunue to identity, attract and retan highly
skilled finance and management personnel Fatlure to do any of these tasks in an efficient and tmely manner could senously harm s busimess

There arc other nsks associated with growing our busiess through acqmsitions For example, with any past or future acquision, there
15 the possibiiy that

. we may not be able to successfully reduce costs. incicase advernsing revenue or audience share or realize anticipated syneigics
and economies of scale with respect to any acquired stalion.

. we may not be able 1o generate adequdle returns on our dequIsiions or mvestmen

. we may encounter and fail to address risks or other problems associated with or arising from our rehance on the representations
and warranties and 1elated mdemmuies. if any, provided o us by the seliers of acquired companies.

. an acquisition may increase our leverage and debt service requirements or may result i our assuming unexpected hiabiltuies.,

. our 2 may be gned from £ existing op by the need to integrate the acquired busimess.

. we may cxpertence difficultics integrating operations and systems.

s well as company policies and cultury

. we may be unable to rctain and grow relationstups with the acquired company's key customers,
. we may [ail Lo retain and assimilate employees of the acquired business, and
. problems may arise n entering new markets in which we have ittle o1 no expenence

‘the veeurrence of any of these events could have a material adverse effect on our operating results, purticutarly durmg the period
Al g any acq

FCC actions may restrict our abllity ta create duopolies under local service ag or hip, which may harm our
existing operations and impair our ucquisition strategy.

Tn a nuinber of vur markets, we have created duopolies by entering into what we refer to as local service agreements While these
agreements take varyng forms. a typical local service agreement 1s an agreement between two separately vwned television stations serving the
same market whereby the owner of one station provides vperational assistance ( the other station, subject to ultimate editorial and other
contiols bemg exerased by the latter station’s owner By operating o entering into Jocal service agreements with same-marhet slabons. we
{and the other station) achieve sigmificant operational efficiencies. We also broaden our audience reach and enhance our ability 10 capture more
advertising spending in a given matket. Addinonally, we achieve signilicant operational efliciencies by ownmng multiple stauons in a market
where FCC rules allow us to do so

The FCC ts required to review 1ts media ownership rules every four years and elimmate those rules u finds no longer serve the “public
interest, convenience and necessity * In August 2016, the FCC adopted the 2016 Ownership Order concluding the ageney’s 2010 and 2014
quadrenmial reviews  The 2016 Ownership Order (1) retained the then-cxisting local televiston hip rule and radio/tel 011 CTOSS-
ownership rule with minor technical modifications. (2) extended the ban on common ownership of two tlop-four television stations m a market
to nerwoik aftiliation swaps. (3) 1ctained the then-existing ban on newspaper/broadeast vioss-ownership in local markets while considening,
waivers and provading an exception for falled or farling entities, (4) retained the dual network rule, (5) made JSA relattonships attributable
interests, and (6) defined a category of sharing agreements designated as SSAs between stutions and reguired public disclosure of thos
(while not considenng them atinibutable)

hitps /iwww sec gov/iArchives/edgar/data/1142417/000156459019004527/nxst-10k_20181231 htm 2872



_.:Ef__n?\.wo» as..w.—. i a2
quat of yaueis® e of e vk Qupnes® D ovdes 071.14‘962 16
e o«::c.a 1ot Zna._m._:a::: The _,.rr._.._.:fcazcas o W n:a::ﬂ.a. e sy oS L3 osis ouffe? nm._.:._s...* res g
E.,m._n,nﬁ.ﬁ:.a i ,.Em,w.ai..i,.wdé, fyal n;.—?ﬁ.....n.w e .r.nszuass Pk ot -3;2:1»
aveet [ nnn:._.i, axnt! ap & o ity 1o m...w:c:m wine st whe
s enes? e o o oot " 2t s ot Eaﬁ?"p..,.s case Y . e ed o g o and et asset®
o TN @) A e e :“E:.as e 3% piania® and o™ AnPE:..EnE [ en’nz.._m.cs e, ot e ? solae qurnd we e
Kt nesd Tove Bcb.s._nu:o:m ! 4.20 g, wner it rard et onaz.b 2 B.E.ws_n:w ?E:.E ek nad PR w© abe? 3. At and Tds e a.i.;% aad OP
g eff nr=<n=n...w e ﬂnr.::m:_n_d:s: s et o B %nnu_ peiort e el ceut anc facw w ﬂac:..?ﬁ el annaa::sm..%o
enpo_.nan: 0\ ::u_.m_gn i %.:n:n?._. r:rssiag.nn
et POICH [ ped ¥ 008 Das%n.?:w, E...E.,. W we ;m??an oo Hanes ol au:_q?no ﬁpﬁ:vfﬁm Aonor ot ors crot i rhe W old® gt ey At e
XS comme™ " e o< ity st 5292%5 cale’® .22022552,. and whehe? we e yerso® o e gt oy ine C O T Gtk of S R?F:Qi w
cusy @ we ¢ .aa._an?w o e pIL) pa.,a_e.sua_, .9:_"2 are B9 e fust ang #2?.— 'y cool¥® o ary ?m:u,, fw,.snwpn» st .23@%%
M oaqﬁ.:m 2 e Anet g 3%...«...1.?9» i wmeh e
%ﬁu...vﬁn s < _z.sﬂm.:_a kS anonE ainers it
oW ?..m?o ?5.5»2 qawat Eﬁua e et .ﬁﬂﬁ.ﬂsg ai:gw.?o rnt® whet oY s e W e sﬂoa..«.o oy .sr..?..n Ll AN
] Prad mor et wy Al andes 5h s wle wad et e ows'y ao:?n«.. v n...ﬁﬁ? et o an ?:?aw:.., ,.Réan w0 acwe .#?._nnw.
oy ¢ \ ;>...R.= 2% A wetd —.?.ﬂ?«fﬂ.. W r.aé-an o 0P ot yndet e r;.is__ﬁ » 5 13 ey \sett g ach 80° w Fan.v:ﬁﬁ?. sud®
cxneet 5922_2_ ondss e (S n._.:.?ip..n.w e bl ?:.,19....2.’ e W Rty . ?.?nums o NS
Qo ﬁnﬁp_:...aﬂﬁsa: et i gt 1w ﬂ...naﬂﬁr coutt ..—mﬁnw/
There ase o7 uE_K:&i of th¢ &ianas coutd caust owf
< r.k:_i 155 et ey Wit bt noc?na w ..B;_:o:. E.nnﬂu:? anout med? stock P
&9.5:3 3 W wr,p,:v.:.E: stk wort e s und Cnangs’ e
R soo_aﬁ, [ @y Bﬂrop.rﬁf. aeley e n..a?cs_J.,.v oty w e P ncﬁn?z om X o .?,.:o ol p.:u_u:_u (8.0 ,qc._..a ol ?.nr—iu?ﬁ
ﬁnu.;..m_:c:w 2. ?.,n;ﬁna a0 IS nqiéo: otk A% g0 oet Jrant w eon® Dcu_an.,a.
_35__ wne e E foak a OUF nﬁﬂn? a.....&na 1&..2
gece g2 _.wq:...ns.m. JroweY o can %&.&b o~ .r,#::::;ﬂ.. ANY uoe
576.:— god firig of nwu.s..nss wall a«.cn_.p ape ann® othet
e ¥C c - gt .,ia.ﬂﬁ?a ot g ot 4.?2..@«.,0 oo an (pa? ngs- LS and aorpivs: mn=n3¢ ....52%._.& ondnied
T LMAS r.:en_a e o7 V 196 ¥ nyn.:uf Lo .vfﬁ&;:o: ot e e EE.—:J? Wt n.isoa_&..,.. e wﬁ...».znﬁ edt
faciit 6027 GueEn el na:.ﬁoa:?q_m.. o 133 o Ve
X - ! [ w;mcn?w ot b;e.s::_..:n i 4.&55.: ol cadt g Aeods
AT e et w. e [Has ardy &9.“2:.5. © ..n:?sv..n. e - .
,,uc...-?n e .‘._.s.m,.vs- Aot . W wli Rnn:aﬁ w :
T qoies 3 .E:ouu. e E.é:&!«. :.Erﬂm AS ; i
(M o et 5...3& oy srd ?.?nf
5 5 35 :a.n«..amm for eacht of ouF .2@% cast qiat o et ense
i g oq%._nv.nn_.r.n. ._:.uﬁFE _33:23. v on 09 ai:s 5K
. 3 g kst e capd n/é...:ﬂw aaiTe o n_..m_E_ g.m._:«wwnm od
I (indet e Rw/_._hra:. S . y . g
0 vfﬁ_m.nu,?w c:,?w(a coate o :.,.m”v....znf.. npast e e
,‘..245:..223 ALt
anﬁ:?:om Luld ,_.__f....éﬁ
s 5—29.“69 s 5 pmatve ﬂa.n.rn erest
3 Q.:..o..b 4% ._ia_.&c.n_ 8§ e a_...;..a:E; feort
5, 0V gnuts art En?.ams.m__.m anqncbﬂs ot _,_:m:!
i . ¢ ot §.........h=:a=u, event> e ot
.:Ef:. ..i:::_u Ul abi y 3 qurs
S efiarts W caure? oy’
c 5 %ﬂ.aﬂ_ e
eninE ! 0 are 0,
aﬁ—m.pan n.}ﬁ?r
;TN e ﬂ/.._n‘nm.nn::i o
Esow&. s ..a..on..v.nﬁ::.w 5:&:592
:E—_.n._:: ....n.hssa; w,._.ﬂn:ﬁ
an
Nﬁﬂ 1 s jroneed et 0@:2 Q.Z«ta%.ﬁﬁ.&»»»n:q _aaa—wmbwoaa%’wﬂ .sumf;i\aﬂam)w.v» M

AR 231 e




o smalt gec1es®
5 s and

4 ol O

apons VS
act v
wav:c? and e
e s

<% o' ¥
ond 19

pre 3¢ resP

¢ wad £t
] et fatt

g ont

:Ln-v

cnﬁ:

e
e

E‘Nzob»o
" Ao it
et Wi et ooty
de? dacéwrwm?,m. -
...a?:s:o.. 9...350, [~ s 1o e ©
?.amé_sa.:_m. Pl et Thes )
35229. ot adv e W 23..9 Wwe amest ek Ahest
ey (om .??ﬁp&
The Py !3&3& on oW a_a:gn whiclt it ?_% b :&«EE_
o 02 Ew.:._ﬁsa of Suw.::a et 521.5:. on _z—r;.:.._:: 132#?;.; o o
ﬁn:::p AL S quled m?,?_mn e p.b,q..._s..,oﬁ aﬂiwa?am W [7SvAg ot rna.a:wo
e C g ae ....ﬂ?vsb. we & P s o FE [ n:::& avet et ..m.o:.ﬁosna
§ §10eS 18 we ¥ cc P e cEwEEEm AR .abnnn_.;
ot fnn._ [N :.o«nn:n«. ﬂ__.o-nn__.nz— i..?aﬁ.. :uof:,m me n::m..:E._a:u,_J
e %qu:Eo mcq.u;?..a and scnpt L .Ennngr... E’.Ennaoa.
oy W e fowr® navy qantne? aﬁr.ﬁﬁ: W eone® e
P Lo ca:r._r.w s P ad «%5

o ot peetts
. ...mrt.w Lt

;.v?..ﬁ
quhes at we
wie®

. :i:oqm?ﬂ v

ot ot
&s..o.r.ﬁ wme
e
W peev™®
2 e wal
¢ abit (14 3..6:“
and neres
aﬁﬁ.v_..ﬁ.%_wm.o: nu.dn..& e
???croam >g._=o==/7.,
w.?un...a ot aa.s?aw cowrt g i cevie®
T e P e L L e
P ot 52C oasz.a.s‘ounumu. _ooi....v»'ivaca,mmsmwa‘uce»mﬂ i*w«..of\na,a,nﬁ nm

.3—..3.



5/2372018 nxet-10k_20181231 htm

The FCC also has sought comment on whether there are alternatives to the use of DMAS 1o defing local markets such that certain
viewers whose curment PDMASs straddle multiple states would be provided with more w-state broadcast programming I the FCC deterniaes 1o
modify the use of existing DMAs to determme a station’s local market. such change might mateiially alter cunient station operations and conld
have an adv cltcet on our business, financial condition and results ot operations

The FCC also may decide Lo initiate other new rule-making proceedings on its own or in response to requests from outside partes, any
ol which might have such an inpact. The U'S Congress may also act o amend the Communications Act tn @ manncr that could mmpact our
stations and the stations we provide services to o the televiston broadeast industry i general

The FCC is reallocaning a portion of the specirum lable for use by television broadc t to wireless broadband use, which could
substantially impact our future operations and may reduce viewer access to our programming.

The FCC 1s in the process of repurposmg a portion of the broadcast television specirum for wireless broadhand use  Pursuant to federal
legislation enacted m 2012, the FCC conducted an incentive auction lor the purpose of making additional specurum avaituble to meet future
wireless broadband needs Under the auction satute and rules. ceitan television broadcasters aceepted bids frum the FCC o voluntarily relinguish
all or part of their spectrum m exchange for consideration. und certain wireless broadband providers and other entites submuted successtul bids to
acyuire the relmyuished television spectrsm - Uver the pext several years, television stations that aie not relingmishsng their spectrum are bemg
“repached” into the frequency band sull remaining for television broadcast use

The incentive auclion commenced on March 29, 2016 and ofticially concluded on Aprit 13, 2017 Ten ot Nexstar’s stations and one stauion
owned by Vaughan, a ¢ lidated VIE, accepted bids to relinguish ther spectrum Ot these 11 total stations. one station went oft the air in
November 2017 The station that went oft the air s not ¢xpected to have a sigruticant impact on our tuture financial results because 1L is located m
a remote rural area of the country and the Comnpany has other stanons which serve the same area. Of the remaining Len stauions, eight have ceased
broadeastng on thew curremt channels and unplemented chanael sharng arrangements The remaiming two stations moving to very hugh frequency
{"VHF} channels must vacate their current channets by September 2019 and May 2020, respectively

‘I he majority of the Company’s television statons did not accept bids to relinguish their television channels  OF those stauons, 61 fufl
power stauions owned by Nexstar and 17 full power stations owned by VIEs have been assigned to new channcls in the reduced post-auction
television band. {hese “repacked™ stations are required 10 construct and Hicense the necessary techrueal modifications o operate on their new
assigned channels and must cease operating on their former channels. by deadlmes which the FCC has established and which are no Jater than July
13,2020 Congress has allocated up to an industry-wide (otal of $2.75 billion 10 reimburse television broadeasters. MVPDS and other parues far
costs reasonably meurred due 1o the repack. This alfocauon includes $1 billion added to the TV Broadcaster Relocation FFund as part of the
Consohdated Appropriations Act, 2018 This fund is not available 1o remburse repacking costs for stations which are surrendenng their spectrum
and entering into channel sharing relattonships  Broadcasters and MVPDs have submitied esumates to the FCC of thetr reimbuisable costs As of
February 6. 2019. these costs were approxumatety $1 9 bithon. and the FCC has indicated that 1¢ expects those costs o nse In 2018 and 2017, the
Company spent i total of $29 4 million n capital expenditures refated (o station repach. all ot which have been ceunbursed by the FCC in 2018.
As of December 31. 2018, apy cly $192 G milhion of d r costs n with the statton repack are expected to be
incurred by the Company. some or all of which will be reimbursable We cannot determine if the FCC will be able o futly reimburse our
repacking costs as thus 1s dependent on certan factors, including our abihity to incur repacking costs that are equat 1 or less than the FCC's
allocation of funds to us and whether the FCC will have ble tunds to r us for additional repacking costs that we previously may not
have anticipated Whether the FCC wall have available funds for additional reunbursements will also depend on the repacking costs that will be
incurred by other broadcasters, MVIPDs and other parties that are also secking rermbursements

N .

Fhe reallucation of sion specirum t by d use may be o the deniment of vur investment in digital facilies. could require
substantial addiuonal investment to continue our current operations, and may require viewers Lo invest in additional equipment or subscription
crvices 10 continue receiving broedeast television signals We cannot predict the impact of the icentive auction and subsequent repacking on
our business

1h

Item 1B.  Unresolved Staff Comments

None.
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Item 2. Properties

We have uflice space for our corporate headquarters im Trving, TX. which 15 leased through 2024 Each of our maikets has facilives
consisting of offices. studivs. sales oftices and tower and transmitter sites We own approximately 61% of our ofTice and studio locanons and
approximately 44% ot our tower and tr loca s The g propertics that we util c lcased We consider all ot our
properties. together with equipment contained therem. to be adequate for our present needs We continually evaluate our future needs and from
ume to ume will undertake significant projects to replace or upgrade faciliues

While none of ow ovvned or leased propeities are individually matenal to our operations. if we were required (o relocate any towers. the
cost could be signiticant This 1s because the number of sites in any geogiaphic area that permit a tower of reasonable height to provide good
covelage of the maiket 15 limited. and Zoning and other tand use restrictions, as wetl as Federal Aviauon Administration and FCC 1egulatans,
tumit the number of alterrative locations or increase the cost of acquirmg them for tower sites See Ttem 1, ~Business—The Stations™ for a
compiete bist of stattons by market

Ttem 3. Legal Proccedings

From time to ume. the Company is invelved in litigation that arises tfrom the ordinary course of business, such as contractual or
employment disputes or other general actions In the event of an adverse outcome of these legal proceedings. te Company believes the
resultng liabilities would not have a material adverse eflect on the Company's financial condition. resulls of operations or cash flows

On Maich 16, 2018, a group of companies mefuding Nexstar (the - Defendants™) teceved a Civil Investigative Demand from the
Autitrust Division at the DOJ regarding an mvesugation into the exchange ot certam slormation related o the pacing ot sales related to the
same period in the pror year among broadeast stations in some DMAs n alleged violatwn of federal antstrust low Other Deendants entered
nto a proposed consent decree with the DOJ on November 6. 2018 Without admitting any wrongdoing. Nexstar agreed to scttle the mauter
with the DOJ on December 5. 2018. The DOJ filed an amended complaimt adding Nexstar to the consent decree on December 13, 2018, The
consent decree, which settles any claims by the government of alleged violations of federal anutrust laws in connection wuh the alleged
intornnation sharing. does not mclude any financial penalty Pursuant to the consent decree, we have agreed not to exchange certain non-public
information with other slations operating 1n the same DMA except m certain cases. to implement certain anturust compliance measures and to
momtor and report on compliance with the consent decree

On July 30, 2018, Clay, Masscy & Associates, PC filed an anutrust class action complant in the U.S. District Court for the Northern
District of [lhinos on behalf of itself and all others similarly situated against Gray Television, Inc , Hearst Communications, Nexstar Media
Giroup. Inc . Tegna Inc . Tnibune Media Company and Sinclair Broadcast Group. Inc The lawsuit alleges unlaw ful coordination betw een
broadcast elevision staton owners to arificrally increase prices of televiston spot adverusements in violation of Section | of the Sherman Act
(15U S C §1) Nexstar has since been named in 15 similar complaims, including ten in the Northern District of IHinois. three in the Southern
Dhstrict of New York, and two in the District of Maryland  Fach pl cludes similar afl and claims a vtolauon of Section | of
the Sherman Act  One. filed m the Distnet of Maryland. also alleges violations of state anutrust and consumer protection statutes and a claim
tor unyust enrichment

On October 9. 2048, these cases were consolidated i a mutti-distnict itigation m the District Count for the Northern District of Hliinos
captioned In Re. Local TV Advertising Anturust Luigation, No 1 18-¢v-06785 ( MDL Litigauon™) On January 23, 2019. the Court in the
MDI. Ligation appointed plaintitts’ tead and hasson counsel  The MDL. Litigation 1s ongomg  Nexstar denies the allegations aganst i1 and
will detend s advertising practices as necessary
Ttem 4. Mine Safety Disclosures

None
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PART 1l

Ttem §. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Market Prices; Record Ilolders and Dividends
Our Class A Common Stock nades on The NASDAQ Global Sclect Market { 'NASDAQ™) under the symhol "NXST™

As of February 26. 2019. there were approxunately 24.000 sharcholders ol iecord of our Class A Common Stock, including shares held
n norminee names by brokers and other insatutions

Puisuant to owr cunient dividend policy. vur boad ot diectors declared m 2018, 2017 and 2016 total annual cash dividends ot $1 50 per
share, $1 20 per share and S0 96 per share, respectively. with respect 1o outsianding shares of our Class A common stock The dividends were
paid 1n equal guarterly enstallments

On January 25. 2019 our board ot directors approved a 20% increase in the quarlerly cash dividend to $0 45 per share ol outstanding
Class A Common Stock begtnning with the first quarter of 2019 Dividend determinations will depend upon. among other things, our future
uperations and carmings. largeted future acy capital reg; and surplus. general financial conditton, contractual restiictions and
other tactors as our board ot directors may deem relevant Additionalfy. the Company's semor secured credit tacilities and the mdentures
governmg 1ts existing notes limit its abibty to pay dividends Given these considerations, our board of directors may mercase or decrease the
amount ot dividends at any ume and may also decide to suspend or discontinue the payment of cash dividends n the tulure

Recent Sales of Unregistered Securities
None

Issuer Purchases of Equity Securities

Nome
Secnrities Authorized for Issuance Under Equity Comp ion Plans as of D ber 31,2018
Number of
securities to be Weighted Number of sccurines
issaed upen average exeruise
everche of for faturc issuance
suntaoding outtanding excludiog securities
Plan Catcgory opuens opaons
(a) (b) [13)
Equity compensation plans approved by secunty holders 1.809.268 $21.92 853.813
Fquity /1 ion plans rot apy d by secunity holders — — —
Total 1,809,268 $21.92 853,813
el ——

For a mote detatled descniption of our equity plans and grants. we refer you to Note 10 to the C hdated Financial S
included i Part IV, ltem 15(a) of this Annual Report on Form 10-K

34
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Comparative Stock Performance Graph

The tollowmy graph compares the total 1eturn of om Class A Common Stock based on closing prices for the period from December 31.
2013 through December 31, 2018 with the total return of the NASIDIAQ Composite Index and our peer index ot pure play eleviston
companies Our peet ndex consists of the Tollowing publicly naded companics Gray Television, Ine | Tegna, Ine and Smelan Broadeast
Group, Inc. The graph assumes the investment of $100 1n our Class A Common Stock and in both of the indices on December 31, 2013, wnh
the reimvestment of dividends 1o shares of our Class A Commeon Stock or the mndices, as appheable The performance shown is not
necessanly mdicauve of future performance

Companson of § Year Cumulatve Totel Retumn
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Item o. Selected Financial Data

The selected consolidated linanciat data as of and for the
the table below The penod-to-penod blity of our ld

nxst-10k_20181231 htm

¥

d financial

cars ended December 31, 2018, 2017. 2016, 2015 and 2014 are preseated n
15 affected by acquisiions [n 2018, we acquued

or began services to five tult power television stations and acquired oue digual media business tn 2017, we acquired or began services 1o 63
tul} power television stations, net ol station divestrures, and acquired two dignal businesses In 2016, we acquired nine full power television

stations. including consehdated VIEs, In 2015, we acquired 14 tull power tele

10n stations. including consotidated VI

s. and two digita

media businesses This information should be read m conjunction with Part 11 Ttem 7 “Management’s Discussion and Analysis of Financial
and related Notes included herem Amounts below are

Condition and Resulls of Op and our C

d Financial §

prescnted in thousands, except per share amounts

2018 2017 2016 2018 2014
Statements of Operations Data lor the years
ended December 31
Net revenue $ 2706696 S 1431966 3 1103190 § 896377 % 631311
Operating expenses (iIncome)
Corporate expenses 119,921 138,394 3177 44 836 35174
Diteet operating expenscs nel of rade 1101423 978,930 371242 293 28 178.781
Selling, general and administrative expenses.
excluding corporate 469.012 466712 212429 187,624 140.255
I'rade and baiter expense 16,494 36,970 45439 46,651 31333
Depreciation 109.78¢ 100.658 51300 47.22 35047 -
Amaortization of mtangible dssets 149 406 159.500 46.572 48475 25850
Amortization of bruadcast nights excluding barter 61.342 62.908 32,461 22,154 11.634
CGioodwill and intangible assets unpaument(h 19414 19,985 15,262 . -
Giatn on disposal ol stauons. nett2) - 137.716) - - -
Retmbursement trom the FCC related to station repack(3} 129 381) - - - -
Total operaung expenses 2008917 1.926.341 415.882 690,270 438 074
Incume from operationsi4) 757.179 503,625 287308 206,107 173237
{nterest expense, net (220 994) 241,195 (116,081 (80,52(1) {61.959)
1 055 on exungushinent of debt, nett3) (12 120} 134.882) - - 7
Pension and other postrettrement plans credit. net6) 10.755 13120 - -
Uther expenses 12.475) (1.284) 1317y
fncome before ncome laxcs 532,945 241,384 170,672 125,070 110.651
Income tan (expense) beneliv 71 (144.680) 233943 (77.572) (48.687) 46,100)
Net meome 388.26F 475,327 93,100 76.383 64.550
Net loss (income) attributable o noncontrolling aterests 1,212 1330y (1.563) 1301 -
Net meome aunbutable to Nexstar Media Group, Tnc S 389477 S 474997 § 91,537 § 77684 § 64550
Net ncome per comunon share attributable tn -
Nexstar Media Groap, Inc
Rasic $ 852 % 1038 3 298§ 250 % 210
Dituted s 811§ wae? s 289§ 242 8 202
Weighted average common shares outstanding
Basic 4578 45,754 30,687 31,00 30.77M4
Diluted 47412 47,149 31,604 32,091 32,003
th Cetaurof ow digilil busineases recogmzed impaament Lhaiges eelaled w goodwill and tie-Uved ukangisle asss duug Ux yeas erbud December 31, 2018 3017 and 20l For addional
infomation, zefer 1o Note § e nur € ments 1n Part 1V, Tiem (5fa) of this Form 10K
12)  Inconnecton with ow Ricrger wi a1 on January 17,2017, we sold the assets ut
(G}

ons m 2014 duough 201¥, 1
(51 In Outober 2013 the Comprum rcfinanced s hen extstng term oans ndrese
eusulted 1 total luss 0 exungusshaiend of deb of $12 1
the eaure praneipal ince of 1ts $52% 0 mullion & 87!
ng 2017 Thse 0whatior

on

wrizd 13 GPEratng income u1
VENUE 1 Inureased due fo the oy

1 tme

e fosns The Company alio mude pregayments ot 3 otgnding e logis during 1019 Thea
thott In Ity 2017, Un Convpany :

§/23/2013

Balance Sheet data, as ot December 31

Cash and cash equivalents

Wothing capital

Net intangible assets and goadwill

Total assets(I¥2)

Total debu!n2)

Total stockholders® equity

Statements of Cash Flows data. for the years
ended December 31

Net cash provided by {used iny

Operatng activines()

[nvestng acuvities(3)

I'inancing activiues(3)

Cupitat expenditures. net ol proceeds from
asset disposalst4)

Cash payments for broadcast nghts

i

] :__ July 27,2016, we r£=_é. ed the issuance and sate of $900 O milton of 5 625%
z crow account until __s utthzaton =._ January 2017 to 7..:::« finan

3

nxst-10k_20181231 htm
2018 2017 2016 2018 2014

$ 145115 8 115652 §  BI6R0 $ 43416 S 131912

362.903 385.515 173.639 t3.967 178.661
5.438,145 5492110 1.340,5 1.255.358 ° 772,660
7.062.030 TARL64T 2966085 1.835.134 1414002
3,981,003 4.362.460 2342419 1.476.214 1.220.369
1.868.984 1.581.310 284.354 86373 56,537

$ 736867 5 109.091 § 284253 % 205308 § 176561

(175.514)  (2.066.285) {135.122) (474.341) (230.033)
(531.890) 1.057 367 822,932 180.537 143,356
101,902 52.435 31,152 25.397 20.300
61.979 62,331 23.004 22473 12.025

procezds of the notes, plus pre-funded interests, were deposited (o o
oup ===r2 with <n._=. General Refer o Note 710 our Consohdased Finanuial

SB ASU 2016- | 8. which provides guidance refated to ctassification on the statement of cash Hows ot se:

cash flow repurting of certawn transactions of the Company berween 2017 and 2016 Accoidingly. our current presentaty

ot the 2017 net cash provided by opeiating

Activities, and net cash provided by financing activities decieased by $27 6 metlion and $296 0 fublion, respectwely compared W amounts previously presented Uur 2017

nt cash i investimg activiues ncreased by $4 2 mullion Also o

financing acuviles

current presentation of the 2016 net cash provided tny operaung acuvities and net cash provided by
creused by 322 7 tullion and $900 00 nullion, respectively. and vur 2016 net vash used in i esting dcuvitiss decre:

J by 35 | million

4 In 2018, vur capital expendiures I luded 536 & millon, winch we reimbursed 1tom the FCC i connection with the station repack 1 also included vapital expenditurcs of
Y _=_===_ which wis funded by the proceeds from ___.,. meenlive auction recerved in 2017
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5} of expected 1etwm on plan ussels and nilerest cost. 45 a credit o copotale exnenses As discssed
of s >=.=E Re. e.:__:._:_. 18-k, the (" .....__...: alopted ASI 200 whicl equites prcasiation of i Jenodi
201717 reduzed the ope nceme w 2U17 by $13 2 nulhion but did it
th

e fiom 3¢

scome X rale resulted n a; ducuion of the H:-__nk.v. s net ,_n—.._:.._ tax babity of $322 2 imalhon a uri.nmv..:.._ I r_r_n:_h incumne we —l.:p; w2
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Item 7. Management's Discussion and Analysis of Financtal Condition and Results of Operations

The following discussion and anulysis should be read tin compunction with ltem 6 “Selected Financial Data™ and our Consolsduted
Financial Statements and related Notes mcluded m Pari IV, ltem 15(a) of this Avwnnal Repint on Form 10-K

45 a result of vur deemed controling, { s in the ¢ dated VIEs i accordance with US G AP we consohdute the
financial position, results of operations and cash flows of these Vs as if they were whallv-awned entues e believe this presenration is

/el for unde: ling owr financial pei formance Refer to Note 2 10 our C lidated Financial S Jor a disci of o
deter of VIE ¢ lide under the veluted authoritanve gudance The following discussion of our financial position and results of
vperations includes the consolidated VIEs ' financial posiion and results of operanons
Executive Summary

2018 Highlights

. Net revenue duning 2018 increased by $334 7 mulhion, or (3 8% compared to the same penod i 2047 The increase in net revenue

vas primarily due to an mcrease in pol | ad g and I of $221 2 mulhion and $82 9 milhon,

respecuvely, from our legacy stations and tneremental revenue from our newly acquired stations and entiies of $121 4 mtltion
These mereases were partially offset by a decrease w our legacy statons” revenue from lucal and national advertising of $41 5
milhon. primanty due to changes 10 the mix between our Jocal. national and polical advertising durg an election year Qur .
adoption of the new revenue accounung gmdance also decreased our barter revenue (and the related barter expense) by $42.5
milhon, but did not impact our income from operations. our rel income or our cash Nows

. During 2(18, our Buard ol Durectors declared quarterly dividends of $0.375 per share of our vuistanding commen stock. or total
dividend paviments of $68 6 nullion.

. During 2018, we repurchased a total of 751,920 shares ot our Class A common stock for $50 5 million, tunded by cash on hand
On April 26, 2018, our Board of Phrectors approved an increase in our share repurchase authonzation to repurchase up to an
additional $200 @ million of our Class A common stock As of Deceinber 31, 2M 8, the remaming available amount under the
share repurchase authonization was $20t 9 mulhion, inclusive of the 2018 additinnal authorization and the remaining balance under
our prier authonization

2018 Acquisitions .
LAQD January 16. 2048 $97 0 mithon u cash Acquired the vutstanding cquity ot LKQD
WHDF Farst closmyg on July 15, $2 3 mithon pard m cash at first Acquured the assets ol WLHDE a full power tclevision station i the
2018 closing Huntsville, Alabama market and an aililiae of CW
Second closing on 0 7 outhon pard in cash at
November 9, 2018 second closing
KRBK Fust closing on August 1. $15 1 mullion pard i cash ai first Acquired the asscts of KRBK  a (ull power television station in the
2018 closing Springficld, Missount market and an aftihate of FOX
Sceond clostng on $2 5 mitlion pad 1n cash at
November 1, 2018 second closing
KHII I'rovided certan services 30 1 milion paid m cash as We consolidated certam assets of KHILm December 2018 due to
Unough TBA eflecuve on advance payment nciat interest KHIT s a full power television
November 1, 2018 station attibiated with MN'LV 1n the Honolutu 1awan market and
Completed the station us satellle staons KGMV serving Wanluku. Hawan and KGMD
piete | $64 millon pard m cash m final serving Hilo, Hawan markews

dcquisition on January 28,
2019 closing

‘The puichase price tor the LKQD acquisition was tunded by a combination of a borrowing under vw revolving cedit facility and cash
on hand The acquisition of LKQI) broadened and diversilied our digital portiotio with 1echnol that are | Y 1o our current
ofterings of dignal sotutions and services for mcdia publishers, and multi-platform marheung solutions for local and nauonal adverusers,
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‘I'he purchase prices to acquire WHDF and KRBK were funded by cash on hand These acquisiuans created two new duopohes lor
Nexstar We previously provided prograinming and sales services to these stations under TBAs from July 15, 2018 through November 9, 2018
for WIIDF and from August 1. 2018 through Novembei 1. 2018 for KRBK

Lflective November 1, 2018, we began managing sume elements of KIHIT's operation under 4 TBA unul the completion of the
acguisiwon On December 17, 2018, we oblained FCC approval lor the acquisition and became the v...:::., beneficiury of our variable mterests
m KHil ._.:Sn_:? s of =:u date, the stations’ assets that we agreed to acquire pursuant 1o a purchas: cement, and transact thereafter.,
were ¢ lidated into our financial On January 28. 2019. we completed the acqmsition and _E:_ the remanung purchase price of
$6 4 million, funded by cash on hand. The TBA with KIIII was termmated as ot this date

Merger Agreement with Tribune

On November 30. 2018, we eantered mto a defimtive merger agreement with Tiibune to acqune Tribune's outstanding equity for $46 50
per share i a cash transaction All equity-based awards of Tribune that are outstanding prior 10 the merger will vest in full and wili be
converted 1nto the right to receive the same cash consideration [he esurnated total purchase price 15 valued at $6 4 athion. consisting ot the
merger cash deration and the refinancing of Tribune's ding debt Tribune sharcholders witl be enutled Lo additional cash
consideration of approximately $0.30 per share per month 1f the transacuion has not closed by August 31, 2019, pro-rated for partial inonths
and less an adjustment tor any dividends declared on or atter September 1, 2019 Tribune currently owns, operates or provides services to 42
televiston stations We and Tribune plan to divest certain ol our stations 1n cornection with the proposed merger in order to comply with FCC
niedia ownershup niles

“The Merger agreement conlains certam termindtion rights tor both us and Tribune [f the meiger agreement 1s termunated in conneclion
with Tribune eniening nto a detimuve agreement with respect 10 4 superior proposal, as well as under certain other circumstances. the
terimnauion fee payable by Tribune to us will be $135 million. If the merger agreement is icnminated because the required Tnibune stockholder
vole 1s not obtained at a stockholder mecting duly held for such purpase. Tribune will be required to reimburse us for our costs and expenses

d in ¢ with the 10 an amount not to exceed $15 milhon Either party may tenmmate the merger agreement if the
merger is not consunmated on or before an end date of November 30. 2019, with an automatic extension to February 29. 2020, if necessary 1o
obtain regutatory apg { under circums specified i the merger agreement

‘The merger has been approved by the boards of directors of both companies and 1s projected 10 close late m the third quarter ot 2019,
subject to (1) the approval of the merger by the stockhalders of Tbune, (1) FCC approval. (i) other regulatory approvals (including
expirahon of the apphcable ISR waiung period) and (1v) satisf of other y closing cond: The merger does nol require
approval of our stockholders and 1s not subject to any financing conungency On November 30, 2018, we received comnutted financing up to a
maximum of $6 4 billion from a group of commercial banks to provide the debt financing to consummate the merger and (he refinancing of
certain of the exisung indebtedness of Tribune and related transactuons

fn connection with obtaining the HSR approval and the FCC approval, Nexstar agreed to divest one or more television stations in
certam DMAs Thase DMASs are (1) Salt Lake City. UT: (i) Grand Rapids-Kalamazoo-Battle Creek. MI: (in) Wilkes Barre-Scranton, PA. (v}
Richmond-Petershurg. VA. (v) Des Momes-Ames. TA. (vi) Nortolk-Portsmouth-Newport News. VA, (vin) Fort Smnth-Fayetievile-Springdale-
Rogers, AR, (vin) Davenport. [A-Rock Island-Mohne, IL; (1) Memphus, TN, (x) Huntsville-Decatur (Florence). AL: (x1) Indianapols, IN:
(x11) Harttord-New Haven. CT and (xin) Harrisburg, PA. Nevstar s required to designate one or more Tribunc stations or Ne stations lor
r has also agreed to designate, at its option. certain additionat Tribune stations or Nexstar stations for

divestiture in cach DMA. Nexs
ns n order 10 comply with the FCC national cap as required by the FCC in order to obtain approval of and

divestture and 1o divest such staf
consummate the transactions.

2018 Debt Transactions

. On Junuary 16, 2018, we borrowed $44 0 walhion under our revolving credit Jacihity o Tund ie acquisition of LXQD Through
June 2018, we repaid the entire $44 0 million principal balance under our revolving credit facihity, funded by cash on hand

. In June 2018, Marshall refinanced the outstanding principal balances under its Tenn Loan A and revolving credit tacility ot $48 8
mithon and $3 0 milhon. respecuvely. funded by a new Term Loan A of $31 & million due on December 1. 2019

. On July 27. 2018, we reallocated $5 6 milhion of our unused revolving loan credit facility to Marshall On the same day Marshall
drew the fubl

3 6 miltion revol

2 loan tacihity and used the tunds to partially repay 1ts outstanding Term oan A
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. On October 26. 2018, the Company completed a refinancing of certamn of its sentor secured eredit facilities. meluding (1)
Nexstar s and Mission’s Term Loan B with outstanding pruscipal balances ot $1 579 baliion and $228 5 nuliion. r spectively, (n)
Nexstars and Shield’s Term Loan A with outstanding prineipal basances of $679 5 mulion and $23 0 mithon. respectively. and
{iin Nexstar's and Mission's revolving credit tacilities ot $163 4 million and $3 0 million. respectively. of which no amounts were
drawn The amendments exicnded the maturity date of Tenn Loan A and revolving credit facilities trom Juty 19, 2022 1o October
26, 2023 and reduced the applicable margin portion of the interest rtes by 25 basis pownts for Term Loan B, Term Loan A and
revolving foans. The matunty date of Term Loan B did not change (January 17, 2024) Nexsiar also borrowed an additional
$150 0 million Term Loan A under s amended sentor secured credit faulity The proceeds were used to partially repay the
outstandmg principal balance ot Nexstar's Term Loan B ot $150 0 mullion Neastar conunues to guarantee Misston’s and Shield's
obligations. and Mission continues lo guarantee Neastar's obligations under the amended senvor secured credit facilines

. In 2018. we prepaid 4 total ol $360 0 million n principal balance under our Term 1.oan B. funded by cash on hand

. Thi c,_._m: December 2018. the Company repaid scheduled maturities of $46 6 million under its term loans

Overview of Operations

As of December 31, 2018, we owned. aperated. programmed or provided sales and other services to 174 full power television slauons,
including those owned by VIEs, in 100 markets an the states of Alabama, Anzona, Arkansas, Californie, Colorado. Connecticut, Flonda,
CGicorgua, Hawaii. [Hinoss. Indiana. lowa. Kansas. | Maryland. M } Michigan, M ppi, Missouri, M , Nevada,
New Mexico. New York. North Carolina. North Dakota, Ohio Qrcgon. Pennsylvania, Rhode ksland, South Carolina, South Dakota. I'ennessce,
teaas, Utah, Vermont, Virgnia, West Vicginia and Wisconsin ‘The stations arc alfiliates ol ABC, NBC. FOX. CBS, The CW, MNTV and ather
broadcast television networks Through various local service agreements, we provided sales. programming and other services 10 39 full power
televiston stations owned by independent third parties of which 38 full power television stations are VIEs that are consolidated wto our
financial statements Sce Note 2—Varahle Interest Enuttes 1 our C hd Financial § m Pan 1. liem 1 ot tlus Form 10-K tor a
discussion of the local service agreements we have with these wndependent third parties

The vperating revenue of our stations is denved substantially from broadcast and website adverusmg revenue, which s affected by a
number of factors, mehudng the economic conditions of the markets m which we operate. the demographic makeup of those markets and the
marketing strategy we employ n each marker. Most advertising contracts are short-term and generally rn tor a few weeks For the years
ended December 31. 2018 and 2017. revenue generated from Tocal broadvast advertising 1epresented 73 2% and 72 9% respectively, of our
consolidated sput revenue (totat of local and national broadcast adverusing revenue, excluding political adventising revenue) The remaining
broadcast advertising revenue represents iventory sold for national or pohtical advertising Al wational and political revenue 1s denved hiom
adverusements placed through adverusing agencies While the majority of local spot revenuc 1s placed by local agencies, some advertsers
place thewr schedules dircetly with the stations® local sales staff, thereby elimmating the agency commission Each stanon also has an
agreement with a national representatve firm that provides for sales representation oulside the particular station's market Advertising
schedules recerved thiough the national representative firm are tor navonal or la ge 1egional accounts that adveruse m several markets

b ly Nauonal rey ve ¢ i rates vary withm the industry and are governed by each station’s agreement

Another sowce of revenue for the Company that has giown signtticantly i tecent years ielates to retransmission of our station signals
by cable. satellite and other MVPDs MVPDs gencrally pay for retransmission rights on a rate per subscriber basts The growth of this revenue
atream was primanly due 10 smcreases i the subscriber rates pad by MVPDs resutt 18 fromn contract rencwals (retransmission compensation
agreements generally have a three-year term). scheduled annual escalation of rates per subscriber, and the establishment of distribution
agreenients with OTTDs  Addwonally. the rates per subseriber of newly acquired television stations are converted into vur terms which are
typieally higher than thuse of other companies because we have been negotiating such agreements for a fonger penod of ime and are,
thereore approximately one fult negouiating cycle ahead of our competitors Currently. broadcasters deliver more than 30% of all ielevision
viewing sudiences in a pay television househald but are paid approximutely 12-14% of the total cable programming tees. Nexstar antivipates

tees will inuc 1o increase unul there is a more halanced relationship between viewers delivered and fees paid for dehvery of

such viewers

Most ot our stations have a network affiliation agreement pursuant to which the neiwork provides programming to the station during
specified ime pertods, including prime time. in exchange tor affiliavon fees paid to the networks. 1 most cases. and the nght to sclt a
substanial majority o the advertising time during these broadcasts Network affilianon fees have been tncreasmg dustry wide and we expect
they will continue to increase over the next several years,
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Fach station acquires licenses 1o broadcust programm g in non-news and non-nctwork ume perods The licenses are either purchased
{rom a program distributor for cash and/or the program distributor is allowed to sell some of the adverusing inventory as compensalton to
elimmnate or reduce the cash cost for the Iicense The latter practice is referred 1o 4s barter broadcast nghts Barter broadcast rights were
previously recorded as assels and amoruized as programming cxpense over the carlier of the hicense peniod or persod of usage Upon adoption
of the new revenue accounling gwidance thal ook eflect on January 1, 2018. we no longer recognize assels and expense resulting Irom these
transactions Refer to Note 2 — Recent Accounting Pro cements to our C hidated Financial S ents in Part [V, [tem S1a) of ts
Annuzl Report on Form 10-K for additional information

Our primary operating expenscs include employce salarics. commissions and benetits, hering and progr g costs A large

i
pereentage of the costs mvolved n the operstion of vur stations and the stations we provide services to remains relatvety fixed

We guarantee full payment of atl obligattons meurred under Mission’s Marshalt’s and Shield’s semor sceured credn tacihuies in the
event of therr default Mission 15 a guarantor of our serior secured credit facthity. our 6 125% Notes and our 5 623% Nates but does not
guaraniee our 5 875% Notes, Marshall und Shield do not guaranice any debt within the group. In considerauon ot our guarantee of Mission’s
semor secured credit tacility, Missin has granted us purchase options to ucquire the assets and assume the liabthues of each Mission station,
subject to FCC consent. These option agreements (whitch expire on various dates between 2021 and 2028) are freely excreisable or assignable
by us without consent o1 approval by Mission or s sharcholders We expect these option agicements to be renewed upon expiation

We do not own the consolidated VIEs or their television staions [Towever. we are deemed under U S. GAAP 10 have controlling
financial mierests m these entiies because of (1) the local service agreements Nexstar hus with their stanons. (2) our guarantees of the
obhgations mcurred under Mission's. Marshall’s and Shield's senior secured credit laciliuies (3) our power over signiticant activities aftecting
the VIEs' economic pettormance, including budgeung tor adverlising revenue, adver lising sules and, 10 some cases, hiring and firing of sales
force personnel and (4) purchasc opuons granted by cach VIE, exclustve ot Marshall, which permit Nexstar to acquire the assets and assuine
the lrabihiues of each of the VIEs® stations at any time. subject to FCC consent In I with FCC I for all the partses. cach of
the consolidated VIEs i plete re bihiy for and contral over programnung, finances and personnel for therr stations Refer 1o
Note 2 - Vaniable Interest 1 Financial S w Part IV, ltem 5(a) of this Anpual Report on Fonm 10-K for

wities to our
additional information with respect Lo consolidated VIEs

Regulatory Developments

As a television broad; the Company s highly regulated. and its ope: s require that 1t retam or renew a variety of govemment
approvals and comply with changing federal regulations In 2016, the FCC remstated a rule providing that a television station licensee which
sells more than 15 percent ot the weekly adverising tventory of anather television statton i the same DMA 15 deemed to have an atibutable
ownership interest in that station (this rule had been adopted n 2014 but was vacated by a federal court of appeals) Parues (o existing JSAs
that were deemed attributable interests and did not comply with the FCCs local television ownership rule were piven until September 30, 2025
to come into comphance In November 2017, however, the FCC adopled an order on reconsideration that eluniated the rule That echmmatian
becane eftective on | ebruary 7. 2018. altheugh the CC's November 2017 order on 1econsideration remains the subgect of pending court
appeals If the Company 1s ultimately required to amend of terminate its existing agteements. the Company could have a1eduction in 1evenue
and increased costs 1f 1t is unable Lo successfully mplement alternatve arr thal are as benefical as the existing JSAs

The FCC 15 in the process of repurposing a portion of the broadeast television spectrum tor wireless broadband use In an mcentive auction
which concluded in Apnl 2017, certaim wlevision broadcasters accepted bids from the FCC to volunanity relinguish all or part of their spectrum in
cxchange for considerauon Television stations that are not rehnguishing their spectrum are being * repacked™ mto the frequency band sult
remaining for television broadeast use. In July 2017, the Company received $478.6 milhon in gross proceeds from the FCC for eight stations that
now share o chaniel with another station, two that will move to a VHF channel and one that went ofT the air November 2017 The stauon that
went oft the air 15 not expected to have a signiticant impact on our tuture financial results because it is located n a remolc rural area of the country
and the Company has other stations which serve the same arca. The two stations moving to VHF channels must vacate their current channels by
plember 2019 and May 2020, respectively.

61 lull power stations awned by Nexstar and 17 full power stations owned by VIEs have been assigned to new channets i the reduced
post-auction television band and will be required to construct and license the necessary technical fi to operate on their new assigned
channels on a variable schedule ending in July 2020 Congress has allocated up to an dustry-wide total of $2 75 billion to reimburse television
broadeasters, MVPDs and other partics for costs reasonably mcurred due Lo the repack, In 2018 and 2017, the Company spent a total of $29 4
milhon in capital expenditures related to stauon repack. all ot which have heen reimbursed by the FCC in 2018 As of December 31, 2018,
approximately $192 0 mullion of estundted remarning costs in connectivn with the station repack are expected to be incurred by the Company.
some or all of which will be reimbursable  If the FCC fuils to fully reunbursc the Company’s repacking costs, the Company could have mereased
coss related (o the repacking
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Seasonality

Advertisimg revenue 1s positively affected by national and regional poluscal etection campaigns and ceriam events such as the Olympic
(james or the Super Bow) Adverusing revenuc 1s generally highest i the second and tounh quarters of cach ycar., duc n part (o mcreascs in
consumer adverusmg in the spring and retail advertising in the period leading up to, and including. the holiday season. In addition. advertising
revenue 15 generally higher duning even-numbered years when state, congresstonal and presidentiat elections occur and trom advertising aired
durmg the Olympic Games 2018 was an election year and an (Mympic year

Historical Performance

Revenue

The tollowing 1able sets torth the amounts of the Company’'s principal types of revenue (in thousands) and each type of revenue (other
than trade and harter) and agency cOMMISSIONS as a perceniage of total revenue for the years ended December 31

018 200

2016 -
Previously Current Previousty Curreat
Amount % Reported  Reclussifi Prexentaton % Repurted  Reclassificafi P %
Local $ 791709 288 % 913571 (108.211) 3 805360 331 % 338183 § (43.827) § 344330 327
Natwnal 292,211 we 336 633 53970 w2 637 124 144 009 (21 649) 122320 1211
Poliucal 251209 91 31,605 14,740) 26 8o 1 108 544 (16,282} 92,202 91
Retransmission
compensation 1121 081 405 995 790 - 995.790 409 394 038 - 394038 332
Thawral 261159 94 236792 (4.040) 226 752 93 101 759 (3.385) 98.374 86
Qther 26.485 1o 17.861 - 17,861 uy 6148 . 6.148 05
Trade and barier
revenue 16 X42 06 56.681 - 56 681 23 45.692 - 45,692 38
olal revenue 1766686 1000 2,60293 1170967 2431966 1000 1188373 (85.183) 1,103,190 1000
I ess Agency
C - 1170,907) 170,967 - (85.183) 85,183 -
Net Revenue $2,766.696 §2,431,966 3 2,431 966 $1.103.190 $ 1,103,190
o =t —_—t

On January 1. 2018, we adopted Accounung Standards Update No 2014-09, Revenue from Contiacts with Customers, the new revenue
accounting guidanee issued by the Financial Accounting Standards Board The adoption resulted in certan changes in our revenue recoghition
policies and the presentation of certain revenue sources Beginming in the first quarter of 2018, we no longer recogmze barter revenue (and
related barter expense) resulting irom the exchange of advertising ume for certain program material During the years ended December 31,
2017 and 2016. the Company recogmzed barter revenue (aud related barter expense) ot $42 5 mithon and $34 7 mithon. respectively. mcluded
w the trade and barter revenue fine in the table above Additionally, we now present local. natonal poliucal and digital cevenues. exclusive of
the related agency commission. As shown in the reclassifications column n the table above. the change m the presentauon of local. national.
political and dignat revenues in years 2017 and 2016 are for comparative purposes and did not impact our past or future net revenue, income
{rom aperauons or net ncorte
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Results of Operations
The following table sets torth a sumntary of the Company s operauions for the years ended December 31 (in thousands), and each
r of of g ex as 4 percentage of nel revenue
2018 2017 2016
Amount Amuunt % Amaunt Y
Nel revenue H 2.766,696 0on § 2431966 oo s 1,103,190 1000
Operiting expenses
Corporate cxpenses 110,921 40 138,304 57 51177 46
Direct operating espenses :
net ol rade 1,101,423 398 Y78.930 403 37t 242 337
Selling, gencral and administrative
cxpenses, etcluding corporale 469,012 170 466,712 192 - 212429 193
Trade and barter expense 16,494 u6 464970 23 45,43y 41
Depreciation 109,789 40 100,658 41 51.300 47
Amnortization of mtangible assces 149,406 54 159,560 b6 16,372 42
Amortization of broadcast nghts
excluding baner 22 62.908 26 22461 20
Gigodwill and intangible assets
tmparment 19,911 07 19,985 08 15.262 14
Gam on disposal uf stauons. net - - 137.7116) 4) - -
Reimbutsement trom the F CC related to
staton repack (29,381) an - - - .
lotal operating expenses 2.008917 1.926.341 815 882
Income trom operations 3 751,119 s A05.625 s 287308

Year Ended December 31, 2018 Compared to Year Ended December 31, 2017

The penod-to-peitod cc bility of our d operatmg results 1s allected by acquisttions For each quarter we present, our
Iegacy stations mclude those stations that we owned or provided services to lor the compicte quarter in the current and prior years For our
annual and year to date presentations, we combine the legacy stations’ amounts presented in cach quarter

Revenue

Lucal adverusing revenue was $797 7 mitlion for the year ended December 31, 2018. compared 1o $805 4 midhon for the same period in
2017, a decrease of $7.7 nulhon. or 1 0% MNauonal adverusing revenue was $292.2 million tor the year ended December 31. 2018 compared w
$302 7 mullion fux the same perwod n 2017, a deciease of $10 4 mulhion. or 3 5% Our legacy stations” local and national adverusing revenue
decreased by $41.5 million, which reflected the changes in the mi between our local. national and pohnical advertising revenue during an
clection year Ow station divestitures in 2017 also resulted in a deciease in revenue of $0 7 milion These decreases were parually oftset by
$21 7 aullion meremental revenue dunng wie First quarter of 2018 resulting lrom our merger with Mcdia General in January 2017 and $2 5
million meremental revenue from stauon acquisitions in the third and fourth quarters of 2018 Our largest advertiser category. automoble.
represented approximately 24%6 and 25% of our local and national advertsing revenue for each of the years ended December 31, 2018 and
2017, respecuvely. Overall, including past results ol our newly acquired stations. @ bife revenues dec: cd by approximately 10% during
the year The other categories tepresenting out top five were attorey's and medical/heattheare, which incieased i 2008 and furmture and fast
lood/restaurants. which decreased in 2018

Political edvertising revenue was $231 2 million tor the year ended December 31, 2018, compared to $26 9 mullion lor the same period
1n 2017. an increase of $224 3 mullion, as 2018 was an ¢lection year
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Retransmission compensation was $1.121 billion tor the year ended December 31, 2018, compared 10 $995 & million for the same
period i 2017. an increase of $125 3 muliton. or 12.6% Our legacy stations” revenue increased by $82 9 mullon prunanty duc to scheduled
annual escalatran of rates per subscriber. renewals of smaller contracts providing for higher rates per subscriber (vontracts generally have a
three-year term) and imiuial conributions trom dstribution agreements with OTTDs Additionally. ous merger with Media General i January
2017 resulted 1n tncremental revenue of $38 $ million and our station acquisitions m the third and fourth quarters of 2018 resulted in
incremental revenue of $4.7 million, parually offset by $0 8 million decrease resulung from stavon divestitures m 2017 Broadcasters currently
dehiver more than 30% of all television view ing audiences i a pay television houschold but are paid approximately 12-14% of the total cable
e fees. We continued increase ol fees unul there 1s a more balanced relationshsp between viewers

delivered and fees pard tor delivery of such viewers

Digital media revenue. representing adverising revenue on our stations” web and mobtle sites and revenue from our other digitat
operattons, was $261 2 million for the year ended December 31 2018, compared 10 5226 8 mitlion tor the same period in 2017, an increase of
$34 4 million or 135 2% This was primarily atnbutable to $51 8 nullion incremental revenue from our newly acquired stations and entities, an
wncrease m revenue from our social media platform of $6 5 million and an mcrease w revenue of our legacy stations of $2 3 million These
increases were parhially oifscl by a decrease in revenue as a result of rebranding and consolidation of our digital products and offerings of
$26 1 million

Operating Expenses (Income)

Corporate expenses. related W casts associated with the centralized management of our statons, were $110 9 muilhion for the year ended
December 31, 2018, compared to $138 4 million tor the same period w 2017. a decrease of $27 § mullion, or 19 9% This was prunarly
attributable 1o a deurease in payroll, severance, bonuses and payroll related expenses ol $26 9 million und a decrease i legat and professional
fees ot $8 2 mithon. both of which were primardy associated with our 2017 acquisitions These decreases were partally ollscu by a $7 2
mulhion increase in stock-based compensation eelated to equity sncentives awarded dunng 2018 and 2017

Stauon dircct operating expenses. consisung primarely of news. engincering, programming and selling, general and admunstrative
expenses (net of wade expense) were $1.570 bilhion tor the year ended December 31. 2018, compared o $1 446 tillwon tor the same period in
2017. an crease of $124 8 muitlion, or 8 6%. The increase was primarily due 1o expenses ol our sewly acquired stations and entities of $88 5
mulhon (including neiwork and programming costs of $24 4 smillion). parually oftsct by a decrease of $1 2 mulhon related to our station
divestitures in 2017 Addiionally. our legacy Stations’ programming costs increased by $61 3 million primanily due to network affitiation
renewals and annual increases n vur netvork atfibation costs Network affiliation costs have been increasmg industry-wide and will continue
to ncrease over the next several years These mcreases were partially offset by a $23 2 million decrease i the direct operating expenses of our
dignal media entities as a resubt of rebranding and consolrdation ot our digual products and otferings

Depreciauon of property and equipment was $109 8 million for the year ended December 31, 2018. compared to $100 7 millton for the
same pertod in 2017, an erease of $9 Lmilhion, or 9 1% This was primanily due to mercased deprectation ol various asscts thal were
disposed and being replaced in connection with the station repack of $6 4 million. and incremental depreciation from newly capitalized assels

Amorizzation uf intangible assets was $149 4 million tor the year ended December 31. 2018, compared t $159 5 mullion for the saine
peniad in 2017, a decrease ol $10 1 million, or 6 3% This was primanly auributable to decieases 1n amortizauon trom certain fulky amor
assets. partally offset by incremental 24 from our 1n 2018

Amorlization ot hroadeast rights. exctuding harter were tlatat $61 3 million for the year ended Iecember 31. 2018, compared lo $62 9
mullion tor the same pensod in 2017

Tn 2017, certan ot our stauons were assigned to new channels (“repack™) in connection with the FCC's process of repurposing a portion
ot Lhe broadeast television specurum for wivetess boadband use Our stations are curiently spending costs, mainly capital expenditures. (o
constsuct and license the neeessany techmical modifications w operate on thetr newly assigned channels and to vacate their former channels no
later than July 13. 2020 Subject to fund hmitations, the FCC reimburses television broadcasters. MYPDs and other parties for costs reasonably
incurred due 1o the repack In 2018, we received a total of $29.4 million n reimbursements fiom the FCC wlich we recognized as operating
mwome

In the fourth guarter of 2018 and 2017. we recorded goodwill and intangible asset impamment charges of $19 9 mullion and $20 0
mullion, respectively, on some of owr digital businesses  hese were atterbutable to industry-wide margin compression, greater levels of
campetton and shortfalls trom operating forecas
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In connection with aur merger with Mcedia General in 2017, we sold the assets ot 12 lull power television stations 1n 12 markets. five of
which were previously owned by us and sceven of which were previously owned by Media General We soid the Media General stations for a
total vonstderation of $427 6 million and we sold our stauons for $114 4 million These divestitures resulted in a net gan on dispusal of $57 7
million m 2017

Imterest Expense, net

Interest expense. net was $221 0 mulhion for the year cnded December 31, 2018 compared o $241 2 million for the same period in
2017, a decrease of $20 2 nmthon, or 8 4%, primaniy atinbutable to one time fees associated with the financing of our acquisitions 1n 2017 and
the redemption of our $525 0 miliion 6 875% Notes i February 2017, parnally offset by the effects of an mereasing trend in the London
Tnterbank OMered Rate ( ‘LIBOR™)

Loss on Extinguishment of Debt

Loss on extingwishment of debt was $12 1 nulhion for the year ended December 31, 2018, compared to $34.9 million for the same
penod in 2017, a decrease of $22 8 millon, or 65.3% In 2018, we retinanced certain of our term louns and revolving loans, resuling 1n a loss
on extinguishment of debt of $3 7 nullion We also made prepaymenis of our vutstanding term loans during 2018, resulung e a loss on
exungishment of debt of $8 4 milhon In 2017, we redeemed the entire $525 0 million principal balance under our 6.875% Notes at a
redemplion price cqual to 103 438%. We also refinanced $670 8 million of the Campany’s lerm loans and revnlving loans and prepaid $260 0
nuibon princepal batance under our term loans Fhese tiansactions resulted in total loss on extingwishments ot debt of $34 9 mullion,
representing premiums paid to retire the 6 875% Notes and the write-off of unamaortized debt financing costs and debt discounts/premiums
assoctated with these debt instruments

Income Taxes .

Income tax expense was $144 7 multion tor the year ended December 31, 2018. compared to an income tax benelit of $233 9 millien for
the same peried 1n 2017, an mercase in income tax expense of $378 6 millron The cifective ax rates during the years ended December 31,
2018 and 2017 were 27 1% and -96 9%. respectively This significant change relates to the prior year remeasurement under the Tax Cuts and
Tobs Act 01 2017

In 2017, the Tax Cuts and Jobs Act of 2017 was signed into law which reduced the federal corparate income tax rate from 35% to 21%.
The reducuon i the federal corporate income tax rate resulted in a $322 2 mullion reduction of the Company's net deterred tax liabihty, or a
133 1% increase m the effective tax rate between the two penods Other changes to the effective ax rates telate to various permanent
differences such as the tax mpact of intauon on compensation deduction. the tax impact related to goodwill impairment and the tax impact
of excess taa benefits related stock-based compensation recogmized in the come statement pursuant to ASU No 2016-09 (adopted as of
January 1. 2017) These transactions and ¢vents resulted in a total income Lax expense effect of $5 68 million, or an increase to the effective tax
talc of 1 1%

Year Ended December 31, 2017 Compared to Year Ended December 31, 2016
The penod-t-period parabihity of our ¢ hdated ag g results 1 affected by acyuisitons For gach quarter we present, our
legacy stations include those stations that we owned or provided services to for the complete quarter in the current and prior years For our
annuat and ycar to date presentations. we cumbine the legacy stations’ amounts presented 1n each quarter

Revenue

Local advertising revenue was $805 4 millton tor the year ended December 31. 2017, compared to $344 4 million for the same period
m 2016, an mcrease of $461 0 million, or 133 Y% Natwonal adverusing revenue was $302 7 mulbon tor the year ended December 31,2017
compared to $122 3 muilion for the same period in 2016. an merease of $180 4 million. or 147 5% The increase 1 local and nabional
advertising revenue was primarnily aurnibutable to incremental revenue from the stations we acquired through our merger with Media General in
January 2017 along with ather acquisitions of $671 5 mullion, less decreases in revenue resulting from station divestitures of $17 2 million
Our legacy stations” Jocal and nanonal adveruising revenue decreased by $13.7 midlion duning the year ended December 31, 2017 compared o
the sane period in 2016, which includes the inpact of revenue from the 2016 Olympacs on our NBC attihate legacy stanons Our largest
advertiser category, automobile. represented approximately 25% and 26% of our locat and nauanal advertising revenue for the years ended
December 31, 2017 and 2016, respectively Overall. including past iesults ot our newly acquired stattons. automobile 1evenues decreased by
approximately 4% during the year The other categories representing our top five were fast food/restaurants. furniture and medical/healthcare,
which dechned this year. and attorneys. wiich wncreased n 2007
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Politicut adverusip revenur was $26 9 muthon for the year ended December 31, 2047, compared to $92 3 mithon for the same penod
10 2016, a deurease of 3634 raillion, as 2017 was not an cleetion year

Retranshission compensatioh was $995 & nullion tor the year ended December 31.2017. compared to $394 0 million lor the same
pettod w 2016, an weredse of $601 8 aulhon, or 152 785 The ncrease m reransmission compensation was aunibutable to mciemental revenuc
{rom the stations we acquired through vur merger with Media General in Janugry 2017 along with other acquisitions ot 550 9 million, less
deciease In revenue resutung from statwn dvesutures of §t4.4 mihon Ow legacy swanons’ Teveniae 2lso ynereased by 564 9 mithon, primarily
due (o the renewals of conuacls providmg for ligher rates per subscriber {contracls genel ally have a three-year term) and scheduled annuul
¢scalation of rates per subscriber In 2016, we suee stullv renewed our legacy sattons’ 1 p Pl
appraximately 5% ol our legacy stations” subsuriber base There were nd sigmificant renewals of 1 jun LompensatIen dgr 1S 1n
2017 Broadeasters curently deliver more than 302 of all television viewing audiences 10 & pay television household but are pad
approximatety }2-14% of the totat cable programaung fees We anticipule contiicd murease wf Telransmassn fees unut there 15 a mote
halunced relationship between viewers delivered and fees paid for delivery of such viewers

Digtal medis revenue, represenung advertising revenue un our stations® web and mobile sites and 1evenue fron our other digital
operaltons. wis $226.8 nullion for the year ended December 31, 2017 compared to $98.4 million for the same period 2016, an increase of’
$128 4 mullion o 130.5% This was prmanly arbutable to the meremental revenoe fran the statans sad digatal bussesses We acquired
through our merger with Media General in January 2017 along with other acquisitions of $148 2 milhion and an increase in the revenue of our
tegacy stations of $4 4 mithon These were partially oftset by a decrease i revenue as i resule of rebranding and consolidation of our digital
products and ofierngs of $22 9 wnihon and @ decrease n evenue resulung trom station divestires o' 61 3 mithon

Operating Expenses (Income)

Corporalc expenses. related 1 cosls associated with the centrahzed management of our stations. were $138 4 smillion for the vear ended
December 31,2007, compared to $51 2 mulhon for the same perod m 20t6 an nerease of $87 2 million. or 170 3% This was primarily
atiributable 10 an nercase in payroll. scverance. bonuscs and payroll related cxpenses ol $50 § nullion and an increase (cgal and protessianal
Lees of $13 9 mition, buoth of whith were primarily as soviated with our avquisitions and inwreased number of stations and entiics

Addivonatly, REw cquity incenuve awards during the current year increased our stock-bused compens ation by $12 7 miion

Staton direct operaling expenses. consisting primarily of news. engineenng. programming and selling, general and admintstrative
expenses (net of ade expense) were 31 446 bellion or the year ended December 31, 2017, compared L0 $383.7 million for the same period in
2016. an incrcase of $862 0 mllion. or 147 7% The increase was primarily due to expeuses of the statiuns and digual busimesses we acquued
through vur merger with Media General i January 2017 along with vther acquisiuons ol $862 2 mullion, and an increase In programming costs
for our legacy statons of $3% 4 mtliion prunanty related to recently enacted nenwork affitialion agreements Netwark affilzation costs have
heen increasing ndustry-wede and will conlinue to increase over the next several years These increases were partially offsel by a $21 2 audhion
decrease n the duccl operattng eXpenses of our digial media enitics as g resull of rebranding and conselidation o1 our digual products and
ollerings and a $16 0 million decrease in our duect operaling expenses attributable to stations divested

Depreciation of propeny and equipment was $100 7 mlion for the year ended December 31,2017, compared to $51 3 milhon for the
sume petiad 1 2016, an 1nciease at $49 4 aulltan, or 96 2% The wcrease was pumarity due @ the ucquistian ol assels through ow meeger
with Media General.

Amortization of intangible asscts was £159 5 million tor the year ended December 31, 2017, compared 10 346 6 mithion tor the same
pertod 1 2016, an incicdse ol $1129 mullion, o1 242 5% he inerease was primatly dug o the acyuisition of intangibly asscls through our
merger with Media General ’

Amortization of broadeast nghts. excluding barter was $62 9 multion tor the yeu ended December 31,2017, compared to §22 5 mullon
fur the same persod n 2016, an increase of $40 4 mullion, of 180.1%. primarnly arnbutable to our scquisiion of broaduast nghts through our
merger with Media {ieneral

In the Tourth quaner of 2017, we recorded goodwill and ible asset mpa charges of 5200 annbutable 10 our digia)
hustnesses as a result of reorganization. greater fevels of compention and shortfalls from operaung forecasts

n connection with our merger with Media General, we sold the assets ot 12 full power television stations m 12 markets. live of which
were previously owned by us and seven ot which were previously owned by Med General We sold the Media General stalions for a total
consideration of $427.6 mltion and we sold aur statans toc §LL14 4 mullon Uhese devestiures cesulied 1n u act gam on disposul ol $57.7
mslhon

46

e e e T T

hitps Jhwww sec mni)as_.\nm\nanw-am_-\_:Ami.:89 mm;mon:uua;mni:..w..._orlno__u._nu,_ htm A7iT2

52312018 nvst-10k_20181231 Rt

Interest Expense, net

Interest expense. neL was $241 2 million for the year ended December 31,2017 compatcd to §116.1 muilion for the same petiod i
2016. an increase of $125 1 nrithon. or 107 8%. primarily aliributablc Lo interest on new porrowings and onc-time fees associated with the
rancing of oul acquisilons, less decicases m wterest resulung fiom redemptions.

Income Taxes

fncome lax benefit was $233 9 mition for the year ended December 31,2017, compared 1o an nCome W expenst ot $77 6 miltion for
the same period n 2016 The effeclive tax rates were 96 Y% and 45.5% tor cach of the respective periods

In 2017, the Tax Cuts and Jobs Act of 2017 was signed into law which reduces the federal corporate income (ax rate from 33% to 21%
The reducuon in the federal corporate Mcome tax rate resulted in a reduction of the Company s net deferred tax habihity and a comesponding,
recogrtion of iIncome (ax beuefit of $322 2 mullion, ore decrease to the effecuve lax ie of 113 1% Other changes o the etlective tan rates
relaie W vanous permancnt dii¥erences such as the tax impact of vur previously swned stations divested n 2017, the 12% impact of lmiation
on compensation deductian. the tax impact reluted (0 d il and the tay 1mpict of excess (ax benelis related

T prt aclivites
stock-based compensalion which are now recogmzed in the ncome statement pursuant to ASU No 2016-09 (adopted as of January 1,2017)
These trunsacttons and events resulted m a total income tax benefit effect of $19 6 miihon. ora decrease to the cffecuve tax rate of 9 5%
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Liquidity and Capital Resources

The Comnpany 1s teveraged. which makes it vulnerable to changes in general economic conditions The Company’s ability to meet the
future cash requirements described betow depends on its ability Lo gencrate cash in the future, which is subject Lo general ceonomirc. tinancual,
compeutive, legistatve, 1egulatory and other conditrons. many of which are beyond the Company's control Based on current operations and
antrcipated {uture growth, the Company believes that its available cash, anticipated cash flow trom operations and available borrowings under
the senior secured credit facilittes wall be sufficient to fund working caputal. caputal expenduiure requireiments, wterest payienss and scheduled
debt principal payments for at least the next twelve months as of the filng date of this Annual Report on Form 10-K In order to meet future
cash needs the Company may. trom tume to tme. borrow under 1ts existmy sentor secured eredit tacihities or 1ssue other long- or short-term
debit o equity. 1f the market and the terms of 1ts existing debt arrangements permit. We will ..c====n o evaluae the best use of vur operating
cash Now among our capial expenditures. acquisitons and debt reducuon,

Overview

The following tables present summanzed financul information management believes s helptul in evaluaug
and capitaf resources (in thousands)

1 the Company s liquidity

. Years Ended December 31,
2018 2017 2016
Net cash provided by operating acuvities(!) s 736.867 S 109.091 $ 284,253
Net cash used in investing activities() 2} (175.514) (2.066,285) (135.122)
Net vash {used in) provided by financing activitiest!) (531.890) 1,057,367 £22.932
Net increase (decrease) in cash, cash equivalents and restricted cusht) s 29463 § (899.827) § 972,063
Cash paid for interest1) $ 218.746 8 239558 3 78.261
Income tanes pard. net of refunds(3) s 90.717 8 272689 $ 29.391

h As discussed in Note 2 - Recent  our C Fmancial § m Part 1V, Ttem 15 of this Annual Report on
Fonn 10-K the Company. ettective on S.:EJ | 2018, adopicd the FASB nsued ASU No 2016-15 which provides guidance related to classification
on the staicment of cash tlows of certam cash receipts and cash paymeats, and the FAS8 ASU 2016-18, which provides guidance selated to
classification on the statement of cash flows of restricied cash 1 hese adoptions changed the cash flow reporting of certan transactions of the
Company between 2017 and 2006 A dingly. our current pl of the 2017 et cash provided by vperating acuvities. net cash used w
mvesuing activities and net cash p by fina S d by $27 6 mulhion. $4 2 miHon and $900 0 mullion. respectively. compared
(0 amounts previously presented Also. our current presentation of the 2016 net cash provided by operating activities and net cash provided by
tinancing sctivities increased by a~q 7 mullion and $900 00 milliun respectively. and our 2016 net cash used n mvesting scuvities decreased by 55 1
mitlion

(2)  [n 2018 the investing acuivities included total capial expenditures ot $106 2 millwn. ot which $26 8 million was reimbursed trom the FCC
connectiun With the stauon repack and $2 9 million was tunded by the incentive suction proceeds recerved rom the FCC in 2017

[£}) Thie cash pard ¢or mcome tanes. net of refunds, duning the year ended December 31, 2018 includes payments totaling $1 | million in tax habiies
assumed tn the acquisitton ot LKQDD and was tunded by the selter trough working capital The cash paid for income taxes, aet of relunds, during the
year ended December 31, 2017 includes payments (otaling $237 9 millon, pimanly retaled to the proceeds received lo relinquish certam spectrum end
an hahdeues resulung from vartous sale of stanions No pavments for (an luabslines reswiung ffom non-recuriing events were nade during 2006

As of December 31,

2018 2017
Cash and cash cquivalents ) s [EEA TR 115,652
1.ung-tenn debtincluding current portion 3.981,003 4.362,460
Unused revolving loan commtments under senion secured aedit facliues(t) 166.372 172.000

{1} Based on the covenant caleulations as ot December 31, 2018, a1l of the $166 4 million totat unused revolving loan commtments under the Company s
senlor sceured oredit tacities were avatlable tor bosrowing
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Cash Flows — Operating Activitles

Net cash flows provided by operating acuvities mcreascd by $627.8 mullion duning the year ended December 31. 2018 compared to the
same period in 2017 This was primanty awnbutabie Lo an increase in net revenue (excluding trade and barter) ot $374 6 million tess an
ncreasc 1n stauon and corpotate operatimg expenses (excluding non-cash transactions) of $89 2 mibhon, a decrease n payments lor Lax
habihues of $182 0 milhion, prmanly due o nonrecurring tax payments in 2017 resuliing from the sale of stutions and tax payments related to
the proceeds [rom spectrum auction, a decrease in cash paid for mterest of $20 8 tullion. a decrease 1n the use of cash resuluing from ummg of
payments to vendors of $32 8 milhon, source of tash resulting from uming of accounts recervable collections of $87 3 million. and a decrease
In payments for conttngent consideration related to a past acquisitton of’ $4 0 million

Cash pard for interest decreased by $20 8 million durmg the year ended December 31, 2018 compared o the same period in 2017,
primanly due to one-time fees meurred m 2017 associated with the financing ot our acqussitions

Net cash flows provided by operating activiues decreased by $175 2 million during the year ended December 31. 2017 compared Lo the
same period in 2006 This was primanly autnbutable to an inciease in payments tor tax habilities ot $243 2 million, primauly related o
proceeds from the spectrum auctton and staton devestiures, an increase in cash pard for iterest of $161 3 mitlion, use ot cash resulung from
umning of payments to vendors of $64 1 million. use of cash resulung from tming of accounts recetvable collections of $29.4 milhion and an
merease m payments for broadeast nghts of $39 $ million These transactions were partially offset by an increase i et 1evenue {excluding
trade and barter) of $1 318 billion less an increase m statton and corporate op g expenses (exclud h transactions) of $940 6
nmithon.

Cash paid tor interest increased by $161 3 mullion during the year ended December 31, 2017 compared o the same period i1n 2016, -
primanly due to interest on borrowings during 2017 (nct ot redemp } and tecs § with the financing of owm 2017
dcquisitions,

Cash Flows — livesting Activities

Net cash flows used in investing activiues for the year ended December 31, 2018 was $175 5 imillton. compared 10 $2 066 billion and
$135 1 mitlion tor the same perod 1 2017 and 2016, respectvely

In 2018. we completed our acquisition of LKQD lor a cash puichase price ol $97 0 million, less $11 2 million of cash acquired, and the
acquisitons of (wo new stations lor $18.0 million We also spent $106 2 milhion m caputal expenditures. These transactions were partially
offser by reimbursements from the FCC refated 1o station repack of $29 4 million and proceeds from disposal of assets of $4 3 nuliion

In 2017, we completed vur merger with Media General and pad $1 376 billion in cash consideration to stuckholders of Media General,
$63.9 methion of cash acquired through the merger. In connection with the merger. we also repatd $1 658 billion of Media Gieneral's certain
then existing indebtedness as part of the acquisiion purchase price In 2017, we also completed our acquisition of certain assets of a station for
$4 t million in cash We also spent $72 5 mdhion 1w capital expenditures These i chons were parially offset hy $481 9 mithon net
proceeds from slation divestitures and $478 6 million gross proceeds to relinguish the spectrum of certain Company stations that aceepted bids
in the 2017 incentive auction We also recerved $20 O nullion in proceeds trom disposat ot assets. primarily the sale of a real estate propeity

le

In 2016, we acqwired cenan assets of four full power stations in four markets in West Virginia and pad $58 5 million  Additionally, we
completed the acquisition of five full power stations for total payments of $45.5 million In 2016, we spemt $31 9 mallion in capital
expenditures,

During the )

ar ended December 31, 2018, capital expenditures mereased by $33 8 mllion compared to the same period m 2017,

primarily due 10 mereased spending ot $26 8 nullion related to station repack and $2 9 nulhon related 10 the relinguishment ot certam
spectrum The capital expendit es telated o station repack weire 1cimbunsed from the FCC and the capital expendituies related 1o

- relinquishment of certain spectrum were funded by the incentive auction proceeds received trom the FCC i 2017 During the year ended
December 31, 2017, capital expenditures incry
expenditures for newly acquired stations

sed by $40 6 million compared to the same pertod in 2016, prunanly due 1o capitat
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The merger agreement contains certain terminaton rights for both us and Tribune [ the merger agreement is terminated in connection
with Tribune entermg nto a delinitive agreement with respect to a superior proposal. as well as under ceniam other circumstances, the
terminauon fee payable by Tribune (o us will be $135 million [f the merger agreement 1s i { because the required Tribune stockholder
vote 15 not obtained at a stockholder meettng duly held tor such purpose Trihune will he required 1o rennburse us tor our costs and expenses
incurred in connection with the transaction in an amount not (o exceed $135 million Either party may terminate the merger agreementf the
merger 15 Hot consummated on or before an end dawe of November 30, 2019, with an automauc extension 10 February 29, 2020, f necessany' 1o
obtam regulatory approval under circumstances specified in the picrger agreement

On January 25. 2019Y. Nexstar's Bowrd of Directors declared a quarterly dividend of $0 45 per share of its Class A common stock The
dividend was paid on Febiuary 22. 2019 to stockholders of record on February 8. 2019.

On January 28, 2019 Nexstar completed the acquisition ot KHII and paid the remamung purchase price ot $6 4 million, tunded by cash
on hand

Debt Covenants

Qur credit agreement contains a covenant which requires us to comply with a maximwn consolidated first lien net leverage rauo ot 4.25
O The financial covenant. which 1s fonmally caleuluted on a quarterly basis. 1s based on ow combined results The Mission, Marshall and
Shield amended credit agreements do not contain financial cavenanl rato requirements but do provide for default i thie event we do not
comply with all covenants d i our credut agy As of December 31, 201K, we were in comphance with our financial covenant
We behieve Nexsiar, Mission. Marshall and Shield will be able to pli with all contained m the credit agreements
governing the senior sceured facihites and the indentures governing our 6 125% Notcs, our 5 625% Notes and our 5.875% Notes for a period
of at icast the nex1 12 months irom December 31. 2018

No Off-Balance Sheet Arrangements

As of December 31, 2018, we did not have any relationslwps with d entiues or financial partnerships. such as entities otten
referred 1o as structured finance or vanable interest entities. which would have been established for the purpose of tacititating off-balance sheet
2 or other ' \ly narrow or hmited purposes All of our arrangements with our VIES 1n which we are the primary
beneticiary arc on-batance sheet ar Our vartable interests i other entities are obtamned through lucal service agreements which
have vahd business purposes and transfer certain station aclivities from the stauon owners to us We are. thercfore, not matenially exposed to
any tinancing. hiquidity, marhet ar credit nisk that could anse if we had cngaged 1n such relauonships

1id
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Contractual Obligations

The foltowing summarizes the Company's ¢ 1 obl as of Di ber 31. 2018 and the effect such abligations are expected

to have on the Company’s ligudity and cash flow m future pertods (in thousands)

Total 2019 2020-2021 2022-2023 Thereafter
Recorded contractual obligations:
Nexstar senior secured cieddt facitiny $ 2,145,128 § 41,477 § 99.546 $ 0688525 % 1318580
Mission senior secured credil facility 228,527 2283 1.570 4570 21740
Marshall semor secured credut facility 51,183 51183 - - -
Sheeld senior secured credit tacility 22,959 1.148 2755 19.056 -
S 875 semon unsecured notes due 2022 400.000 - - 400.000 -
6 125% sentor unsceured notes due 2022 275,000 - - 275,000 -
5 625% semor unsecured notes due 2024 900,000 - - - 900,000
Capital lease obhgations 24227 1,766 3638 3621 15,202
Broadeast rights currem cash commuumentst!) 25447 8.373 12.051 5.023 -
Other(2X3x4) 34.340 8.198 20513 5629 -
Unrecorded contractual obligations:
Network afliliation agreements 1.326.594 542,790 598.880 184.924 -
Cash intcrest on debt!5) 940.137 199.613 389.499 318182 32841
Operating lease oblipations 121,072 22,179 36,635 24.681 37577
Executive employee contracts(6) 57131 29.545 25.024 2561 -
Broadcast rights future cash commuimentst7) 114,757 46.118 55.821 12,818 -
Other . 29.958 11513 18.445 - -
$ 6.699.460 § 966 190 $  1.267.377 $ 1944591 § 2.521.302
{1 Futore tor liense agy for which the license penod has begun
) cludes vur liabit as of December 31, 2018. to der spe pursuant to the FCC's incentive auction ot $130 0 million These habilimies
represent our obligations (2 mave twa of our statwns trom UHF channels to VHY channels 1ipon completion, the habilines and the related spectrum
asscts will be derccogmzed with no expected cash flow impact
(31 Asof December 31 2018. we had $12 5 million ut gross unrecognized 1ax benetits This liabltty represents an estumate nt tax positions that the
Company has taken i its tax returns. which may ulumately not be susiamed upon examenation by the tax authoriuies The tesolution of these tax
posttions may not require cash settiement due to the exastence of federal and state NOLs As such, our contractual obligations table above excludes tlus
hatliry
(4)  AsofDecember 31,2018, we had $92 8 imltion and $21 4 nulhon of funding obligations with respect to our pension benefit plans and vther
p benefit plans, resy y. which arc not ncluded tn the 1able above See Note 8 to our Cansoludated Fiancial Statements toy futher
garding our fundmg vbl for these benefit plans
(5)  Lstimated interest payments due a5 1t all debt outstanding as ot December 31, 2018 remained outstanding unul maturity, based on interest rates 1n eflect
dt Decembes 31 2018
{6} Includes the emy for all cory \ ¢ employees and general of our stations and entities We expect our contracls
wall be renewed or replaced with sinular agreements upon thewr expiration. Amounts included i the table above assumed that coutracts are not
temnunated prior to their expiration N
()]

-, Future mimmum payments for licensc agreements for which (he license period has not commenced and ao liability has been recorded
’

o
b
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Critical Accounting Policies and Estimuies

Oue hozm:_.ﬂ_nﬁ; rnancial Statenents nave been P epared n accordance winn U5 GAAY which requies us to make esumates and
asSumpuons hat attect the avc:n; amounts at assets and habiliies and e disclusure of cantingeat asscts and Lahiues a8 of the daie of Wit
ﬁc:uc_as..nr_ Financial Srarements and reported amounts of revenee and expenses durng e pened On an oNEANE basts. W evaluale o
sumales, including those related 10 business aequisiuons, r..ccne:__ and \ntangible aSsels. property and cquipment, praadeast rights,
relratsTmsen compensauen. (wade, pensiol and ucV:r,:_.n_:nE penctits and Jicome xS We base vl estimates on pstonical EXpEnEnee and
on varivus ofhiet assumptums that wie heleve © ¢ seasondble under \he LRLAMSIANtES ine results of winch form (€ basts far making
_Emar.im about the <™ g values of assets and haphuws that arc not seadily apparent {ram other Saur 5. Actuat esults M3y datiur Srom
tnuse esumates

For an overs 1% ot aur sgiicant acLuuAuDE: policios, We Tefey youio Note 2 10 0w Consohdared Tancial iatements pan 1V, hem
15 of thus Anuuat Report an Form J0-R We heligve e tollowng crincal acCoUnUng policies are \nose that are {he MOSL ympurlant 1© the

presgniation of our € onsohidated Financial S aements. alieet our more sigmificant estimates and pssumptions. and require the (mast subjectes
or complex _Em_:n:.m by management )

Consolidation of Variable nrerest B ntities

We reguiarly evaluate our jocal service agreements and other arrangements where W way have vanable mierests 10 determine whether
e gre the primany penetician vi s Yl Under U N GAAP.D company must consahidate a0 ennty when 1t has a “contolhing finoncist
mierest” resuttng from awnerstup of & waesy of the eatity’s VOUNE nghts Agcountng rules nn.::ano (e delinion of conteoiting financa!
nterest 10 include (LW other than cyuity ownership and voung nghts

0 appiying avcounting and disclosure requirements. we must base our detision 1 consohdate af eplity o0 quantitauve and qualitauve
Vactors that ndicale whether of nOLWE have the power 10 durect he asvines of the oty hat 1nost Ews_ﬂ.nu:?\ affect s ceonomic
gnzc.aw:r.n and whether oF potwe have (he wbligaton (o bsoch lngses af e iy o the nght to feveive pectits irem the enuity tnat could
vEn_:E__v. pe significant o the VIE Qur gvaluaton of the .._veénq.. and .....nc__i:_nm,. model must pe an ongowe process and may alter as facts
and GICOMSIANGES Vhange

Missiont Marshall. shield and other consohdated VIFs ar¢ ncluded m our Consolidated Fuancial Staements pegause We are deemed \0

have coatrolling 515 1n these enlities 35 Viks for jinancial reparung purpuses 88 aresultof 1) tncat service pgreements we have
with the stations ) cg ol the gbligatons mewrred under Misston’s- Marshall § and Shucld’s sealor secured ceedit
[ecilities, (3} o Ggmiicent ATWVINTS atlecuing \hese entitres’ economic -_nz._:sa._r.n. mcluding pudgeling {or advertising revenue,
adverusing sales and, 10 some and tinng of sales laree personn ol and () purchuse oplions m:::e... by cach VK. exclusive of

Masshall. which peeaut Nexswar td acquure the assets und assume the Jabnhues of cach ot the VIEs' siuons & any Woe. sabpest \© FOC
consent These purchase opuions are treely exercisahle o€ assignable Ty Nexsiar withnut conseit DY 2.63,5_ by the yibs tThese apuon
wﬁaﬂ:ﬁ:m expue o vanous dates honveen 2021 and 26128 We expect 0 Jenew these option agreements upun exXput uun rnercinre. these
Viks are nn—-w::aﬁn; ynto these Gvanciah SRlemEns.

Vatuation of Goud

1 and Insangible Assets

(angile usset E?nmns_ﬁ_ §5.4 athwn. 0r 77.0%, of our 1old] assets 32 of December 31,2018 {ntangible assEls consist w::_..:__.f. of
gnodw W1, FCC Jicenses. netY ork affiliation zu_.r.r.:_n_:.a. developed hnology anid LUSLOIMST sedshonshops ansmg fom acyWSIHONS The
purchase prices of ur.c:_?.g husuresses 4 attucated 10 the assels and Liabilties acquired 8t estuated Yaur values ot the daue of acqasiim osINg
various vatuatiun technyues. neluding drseounted !c_«r._na Lash flows. the cast %_:c....: and the income app path The fasy valoe € timatesy
are based OB byl oot imned 10 expecied Luure revenue and cash 1OWS- expested future growih rates. and estimated discount eales- Tl creess
of the purclise grise aver e (ars value of net asscts acquired 18 reorded a5 mcﬁ_i:_ 11 the fam value of these asstis 18 Jess than the cany\ng
valug, we are reguired 10 record a0 anpmrment charg€.

We meEWuF. r 1elewsion station markets mo a swgle broadeast busiess reportintg wut for n.:_._._:.mnm ot our EEQ: il ::-&.:.:n_: tests
pecaust of their symitar economic charactensties We periorm our VCC heense \mparrment 1gsis on s market basts The € ompany’s dipaal
pusiaesses increased from {hree wpOTINg units w fouy rEpOsUng anwts itk e Buqusilion ofLRQD I carty 203 The reporunk anits withit
the C ampany s digital business are ot nos:o_a_r,n:v. qymtat. and therefore. not ummﬁwp_na

We test Our mocai..: and FCC yicenses wn Our yourih quarter ench yrar, Of whenevel evenis OF changes 0 Cireumstnees indicate thal
such ussels it be mpaired We first assess the qualiauve factoss dorerne the Wkehhwod oy r..c:ai___ angd FCU heenses pemg
nnpaired Our quahitslive analysis ncludes. but 18 ot hoaned WL asscssing the chianges 10 W FOLECANTIE conditions. regulawory eyvironment.
ndustry and markcl condiions. and the financial _x_._.o::u_.n« versus hudget af the seporting unus. a8 well as any oLUer evenls of
Qrenmstances specihc W {he reporting anut o the FUL hicenses {f 1t 15 MUt pikely than not that the o value 0f 2 reporting uatt or 3 Ve
ficense 18 greatet {han thew sespective cafrymi ampunts. N further lesung wall be required Olherwise. We will apply (e guautitauye
ympanment qest method:
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As discussed 1 Note 2 to our C d Financial § wn Part 1V, ltem 15 ol this Annual Report on Form 10-K. we adopted
the FASB 1ssued new revenue standard (ASU No 2014-09) effecuve on January 1. 2018 As a result of the adopuion. we no longer recognize
barter 1evenue, barter expense, barter broaduast nghts and barter broadeast hiabilities resulting from the exchange of adverusing ume tor
certain piogram material As of December 31, 2017, the current barter broadeast nghts {and the related cusrent bartes bioadeast habihues) were
$9 7 mullion and the noncutient barter broadeast 11ghts (and the related noncurrent batter broadcast liabilities) were $12 5 million On January
1. 2018, an adjustment was recorded to remove the oifsetting balances ot these accounts.

Pension plans and postretirentent benefits

A determmation of the hiabilities and cost of the Company s pension and other postretirement plans requires the use of assumptions The
actuarial assumptions used m the Company's pension and postretirement reporling are reviewed annually with independent actuaries and are
compared with external benchmarks. hustorical treads and the Company's owin expenicice W determine that its assumptions are reasonable.
I'he assumptions used in developing the requited estimates include the fotlowing key factor.

. discoum rates
. expecled return on plan assets

. mortality rates

. rettrrement rates

. expected contributions

he expected rate of retur en plan asscts 1s 7 00% The effecuve discount rate used for detenmiming pension benelit obligations and
pension net periodic benelit credital year ¢nd was 4 12% and 3 49%, respectively As ot and tor the year ended December 31, 2048, our
pension benefit obligations and net penodic benefit cost {credit) was $423 7 millon and ($11.6) mithon, respecuvely As of December 31,
2018, a 1% change 1 the discaunt rates would have the lollowing eflects 1in thousands)

Increase 1% Decrease
’rojected ympact on net pertodic benefit ciedit s 2394 8 3.189)
Projected impact on pension benefit obhgations (38918) 46,409

Retransmission Revenue

We carn revenues from local cable providers. DBS services and other MVPDs and OTTDs for the retransmission of our broadeasts
These revenues are generally carned based on a price per subscriber of the disteibutor withun the retransmission area The distributors report
their subscriber numbers to us generally on a 30- to 60-day lag, generully upon payment of the fees due Lo us Prior to recerving the reports, we
record revenue based on management’s estimate of the number of subsenbers. uuhzing historical kevels and trends of subscribers for vach
distnbutor The impact of the lag i the number of subscribers 15 not significant

Income Taxes

innnn.:::_.E._:nc_:nSznm___an:_._nnmmn;_:___.,_r____v._.:n_:oa.i___:Rn::.nm~=n-un=m:_:o__c..anﬁn:ri.ux=mﬁn_mu=a__n_..__=_nm_d_.
the expected future tax ol ary ditf s between the carrying amounts and tax basis of assets and habilities. A valuation
altowance 1s apphied aguinst net delerred tax assets 11, based on the weight ol available evidence, 1t 1s more likely than not that some or all of
the deterred tax assets will not be realized. While we have considered tuture taxable income in assessing the need fur a valuation allowance, 1n
the event that we were ta detennine that we would not be able to reahize all or part of our deferred tax asscts m the future. an adjustment to the
valuauon allowance would be charged to income in the period such a determination was made Section 382 ol the Code generally imposes an
annual hmutation on the amount of NOLS that inay be used to offset 1axable income when a curporation has undeigone sigmficant changes in
stock ownerslup Ownership changes are evaluated as they occur and could limit the abihity o use NOTLs The Company does not expecl any
NOLSs to expire as a result ol Section 382 limitations

'he ability 10 use NOLs is also dependent upon the Company’s ability 10 gencrate taxable mecome. The NOLs vould expire prior to their
use To the extent the Company’s use¢ of NOLs 15 significantly imuted. the Company's icome could be subjeet w corporate income tax carlicr
than 1t would o)t were not able (0 use NOLs, which could have s negatve effect on the Company’s financial results and operations Changes
n ewnership are largely beyond our control and we can give no rance that we will continue to have reahzable NOLs
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We recognize the 1ax benetit from an uncertaim tax position only 1f it is more likely than not that the tax position will be sustaincd on
examinauon by the taxing authoriies The determimation 1s based on the techmical merits of the position and presumes that each uncertam tax
pusition will be examined by the relevant taximg authorety that has full knowledge of all relevant nformation We recogimze interest and
penaliies iclating 10 MCOME taxes as components of INCome Lax ¢xpensc

Recent Accounting Pronouncements

Refer to Note 2 of our C hdated Fimancial § in Part TV, Ttem 15(a) of this Annual Report on Form 10-K for a discussion of
recently wssued accounung pronouncerments, including our expecied date of adoption and eftects on results of operauons and financial position

[tem 7A. Q itative and Qualitative Discl ¢s About Market Risk
Interest Rate Risk
Our exposure to markel risk tor changes in interest rates relates primanly 10 our long-tenm debt obligations.

The tenn loan bonowings under the Company’s senior ctedit facihities hear nterest at wawes 1angiog trom 4 27% w4 77 as of
December 31, 2018, which represented the base rate. or LLIBOR. plus the applicable margin. as defined The revolving loans hear interest at
LJBOR plus the apphcable margin, which totaled 4 27% at December 31, 2018 Interest 1s payable in accordance with the credit agieements

11 LIBOR werce to increase by 100 basis points. or one percentage point trom the December 31, 2018 level, the Company's annual
nterest expense would icrease and cash tlow fiom vperattons would decrease by $24 5 million, based on the outstanding balance of its credit
acthities as of December 31, 2018 Anncrease in LIBOR of 50 basis points (onc-hatf of a percentage point) would result in a $12 2 nullien
mcrease 1 the Company s annual interest expense and decrease n cash flows from vperations If LIBOR were to decrease enther by 100 basis
points or 50 basis points, the Company s annual mterest would decrease and cash flows from aperations would merease by $24 5 mithon and
$12 2 milhon, respectively Our § 625% Notes. 6 125% Notes and 5 875%6 Notes are fixed rate debt obliganons and therefore are not exposed
o market interest rate changes As of December 31, 2018, we have no tinancial instruments in place to hedge agamst changes i the
henchmark interest rates on our semor eredn facilives,

Impact of Inflation
We belicve that our results of operations are not affected by moderate changes n the inflation rate

Item 8. Fi | Si and Suppl y Data

P

Our Consolidated Financial Statements are filed with dus report. The C hidated Funancial § and Suppl y Dataare
mcluded in Part IV, Ttem 151a) of this Annual Report on Form 10-K

Item 9. Changes in and Disagreements with Ac on A and Fi il Disclosure
None
Ttem 9A, Controls and Procedures

Evaluation of Disclosure Conirols and Procedures

Nexstar's with the partcip of its President and Chiet Executive Officer along with its Cheet Financial Ofticer.
conducted an evaluation as af the end of (he period covered by this Annual Report of the effectiveness of the design and operation of Nexstar's
disclosure controls and procedures as defined in Rules 13a-15(c) and 15d-13i¢) under the Exchange Act

Bused upon that evatuation, Nexstar's President and Chief Exccutive Oficer and 1ts Chiel Financeal Ofticer concluded that as of
Deceber 31, 2018, Nexsta's disclosure controls and procedues were effective m providing 1easonable assurance that informanon required to
be disclosed in the reports that i (iles oF submits under the Fxchange Act (1) 15 recorded. processed, summarized and reported within the time
periods speeiticd n the SECs rules and torms and {n) 1s accumulated and d 1o Nexstar's 2 cluding 1ts President and

Chiet Exceutive Ofticer and its Chiel Financial Ofticer, as appropnale th allow timely decisions regarding, required disclosure.

Changes in Internal Control over Financial Reporting

During the quarierly period as of the ead of the pertod covered by this report, there have been no changes in Nexstar's internal control
over financial reportng that have matenally affected. or are reasonably likely to matenally affect. its internal connol over financial reporting

57
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Managemeni’s Report on Internal Confrol over Financial Reporting

Nexslar's mang 1s responsible for ¢ and mai i dey internal control over financial reporting as defined in

Rules 13a-15(1) and 15d-135¢1) of the Exchange AcL. Our _=:.:_n_ control En_. financial reporung 15 a process designed 10 provide reasonable
assurance 1egatding the reliability of financial reporung and the preparation of linancial tor external purposes in accordance with
U S GAAP Management asscsses the eficctiveness ol our mternal control over hinancial reporting as of December 31, 2018 based upon the
“enteria set forth by the Commtiee of Sponsorng Orgamzations of the Treadway Commission (COSO) in Iuter nal Cont ol - Infegr ated

Fiamewm k (2013)

As of December 31. 2018, we have excluded from our assessment of internal control vver financial 1eporung the accounts of LKQD.
KRBK, and WHDF, because they were acquired in business combinations during 2018, and KHII. because ot was a VIE first consolidated
during 2018 The total assets and total revenues ot these entittes that are excluded from our assessment of internal nE:B_ over financial
feporting collectively represent approximately 0.5% and 1,5%. respectively. of the related ¢ lidated ti al sta as of and
for the year ended December 31, 2018 LKQD was the most signiftca 0 4% of lidated total asscts and 1 2% of

8
consolidated totat revenues as of and for the year ended December 31, No_m

Based on management’s we have
31.2018

| that our internal conuol over financial reporting was effective as of December

PricewaterhouseCoopers LLE, an ndependent registered public sccountng fiem. bas audited the effectiven
over financial reportiag as o December 31, 2018 as stated in their report which appears herein

uf our internal Lontrol

ltem 98B. Other Information

None
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PART IlI
Ttewm 10, Directors, Executive Officers and Corporate Governance

Information concerning directors that 1s sequired by this Itesn [0 wall be set forth m the Proxy Statement to be provided to stockholders
in conneclion with our 2019 Annual Meeting of Stockholders (the “Proxy S ") or in an d Lo thus Annual Report on Form 10-
K under the headings “Directors™ and “Scction 16(a) Beneficial Ownershup Reporting Comphance,™ which ntormation 1s incoiporated hesein
by reference :

Ttem 11. Executive Compensation

Information required by this Item 11 will be set forth in the Proxy Sta et under the head ~C

s of Named Executive
Officers” and ~“Compensation of Directors.” which infonnation 1s J herem by refy Information speaified m fems 402(k) and

402(1) ot Regulation 8-K and set forth in the Proxy Statement 1s incorporated by iclerence

Ttem 12. Security Ownership of Certain Beneficial Owners and M t, and Related Stockholder Matters

Intormatton required by this Item 12 will be set forth i the Proxy under the | gs * Beneticial Ownership ot Nexstar
Common Stock.™ and “Compensation of Named Executive Officers.” which information 1s meorporated herem by reference

Ttem 13. Certain Relationships and Related Tr. ions, and Director Independence

fnionuation required by this ltem 13 wadl be set forth in the Proxy Statement under the hieading ~Certain Retationships and Related
Petson Iransactions.” which information 1s incorporated herem by reference

Item 14. Principal Accountant Fees and Services

Intormation required by this ltem 14 will be set jorth in the Proxy Statement under the heading “Ratitication of the Selection ol
Independent Registered Public Accounting Firm,”™ which information 1s meorporated heremn by reference.

PART IV
Itemn 18, Exhibits and Financial Statement Schedules
{(a) Documents filed as part of this report:
v (V) Consalidated Financial Stutements The Ci lidated Fimancial § of Nexstar Media Group. Inc hsted on the index on

page F-1 have been included beginning on page F-3 of this Annual Report on Form 10-K

The audited Financial Staiements o Mission Broadeasting. Inc as ot December 31. 2018 and 2017 and tor each of the three years
m the penod ended Becember 31, 2018. as filed in Mission Broadcastng Inc s Annual Report on Form 10-K. are incorporated
by relerence in this report

12)  Financial Statement Schedules The schedule of Valuation and Qualifying Accounts appe:
Ftnancial Statements filed as part of tis report.

s in Note 17 to the Consohdated

(3)  Exhibus The exibits histed on the accompanying Index to Exhibits on this Annual Report on Fonn 10-K are
incorposated mto Uns Annual Report on Form 10-K by reference, as applicable

ed. furnished ar

Ltem 16. Form 10-K Summary

Not applicable

hitps /iwww sec goviArchives/edgar/data/1142417/000156458018004527/nxst-10k_20181231 htm 6072



572372019 nxst-10k_20181231 htm 5723/2018 nxst-10k_20181231.htm

Exhibit Index 103
Exhibit Exhibit Description
Number
to 4
21
22 105
kR
106 X $_17 2017 hy_
32
33 107
41
42 108
43 109
44
1010
45 A 1 8-K (Liie Do 0
46 1o
47 Dlenuny vaied
iz
4% X dng )
1013 ' . v XX, nd WEAJ- LY L
49 ctin N A
Ll Lok e the Sean gughedd Dregemt
sk 2y , 1014 : . il
410 : : : : : d M . -
s ot N
JRLR]
411 (015
412
10 16
1nt 1017
102

14 i Aamad Bopnt op e 30-K di the s
Ing.1.

https /hwww sec gov/Archives/edgar/data/1142417/000156458018004527/nxst-10k_20181231.htm 61/72 https /iwww sec gov/Archives/edgar/date/1142417/000156459019004527/nxst-10k_20181231 htm 62172



5232018 mxst-10k_20181231 htm 512372018 nxst-10k_20181231 htm

1018 1039
i1y 1040
1020 1041
1021 1042
TEIEASTY
1022 1043 A . o Sb 200 b
r iy
023
10.44 .y : i bepwy Nvatdl
Juarrly Beopwn o Longn 10
1024 5 .
PITRINTRINY : J 5 10 45
My
02
10 46 | : 2011 by and betwgen Misan
NIRURENE G Y
10.26
10 47
1027 . 017 between |
1048
1028
1029 1049 4 : g : X s Broade ating b and
o 1w Repisuaton
1030 sy
1031 10.51
10 32
1052
1033 A : L Agreenmient dated as o n_17 2007 betveen Br :
Juatieedy Bt on Vi 10-43 30 b penaed e 1053 ;! i the Salye wi € et
. oo IRERIE-TN - KASN
1034 sloviun A Y27 2007
sefereme o sIntni §4) 10-13 fo1 O g 1054 hetw g Ay
’ Ryimni o
1035
1053
10 36 3 4 id NY Ay
4 3 eng on 1 pnn b 10 56
10.37
1057
sludetine o ainbag 30
10 38 B | ARtecenit dated as ul Mudia L
10.58
(eorporated by aghainte 1o Lakiba
. 62
- - - - - oo - - -- — -- 63
https /Awww sec aoi)\n:_ﬁu\mnam:nm_n:.Inﬁqacc.uo;mwo__wco;wuﬁzxm_.__crtno_m_N: htm 83/72

https fhwww sec gov/Archives/edgar/data/1142417/000156458019004527/nxsl-10k_20181231 htm 64/72



512372018 nxst-10k_20181231 htm 572372019 axst-10k_20181231 htm

10 54 1079
10 60 10 80
t
10 61 10 81
1362 Apie hytveeth Misw 5 10 82 c h : ! pe. Ineand Nexaty Bioad
R \nnga) R v
1063 10.83
1084
1 o4 L1999,
[NAA ___:_ r_:: : 1085
1065 10 86
’ 11
10 66
211
31
31
312
167 31
322 .
101 The Company’ ma_mo_:_.:& Financial J.En_-:.:_h and related Notes tor the year ended December 31, 2018 frun tis Annual
10 68 Repart on Form 10-K, formatted 1n 'XBRL (Inline eXtensible Business Reporting Language) *
+ Schedules have been omitted from this fiting pursuant o lem 60¥(b)(2) of Regulauon $-K A copy of any omitled schedule wiil be furnished 1o
1069 the Securities and Exchange Commussion upon request
. Filed herewith
10 70
65
W0 . J e e e e e i ¢ e - — R .- e e
1072
1073
1074
1075 -
10.76 q and Newstiu
s
077 ‘ ’
w7

e PN VY

https /iwww sec gov/iArchives/edgar/data/1142417/000156459019004527 mxst-10k_20181231 htm 6572 hitps /fwww sec goviArchives/edgar/dala/1142417/000156459010004527nxst-10k_20181231 htm 66/72



512312018 nxst-10k_20181231 him
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly causced this report to
be signed on 1s hehall by the undersigned thereunto duby authonized

NEXS AR MEDIA GROUP. INC

By s/ PERRY A SOOK
Perry A, Saok
President and Chief Fxecutive Officer

By . 18/ THoMAs B, Cartew
Thomas E. Carter
Chief Financial Officer

Dated February 26. 2019

Pursuant 1o the requirements ot the Securities Exchange Act ot 1934, this report has been sigued by the foliowmg persons on behalf of
the Registrant and m the capacities indicated on February 26, 2019

Namg il
15/ PERRY A SOOK President, Chief Execuuve Ofticer and Chairman
- Perry A. Sook (Princtpal Execuuve Officer)

/s TIIOMAS E_CARTER Cluef Fmancial Ofticer
Thomas E. Carter {Principal Financial and Accounting Officer)

s/ GEOFF ARMSTRONG Director
Geoll Armsirong

ss/ DENNIS J FITZSIMONS Director
Dennis J, FitzSimons

/s JAY M. GROSSMAN Director
Jay M. Grossman
s/ C THOMAS MCMILLEN Director
C. Thomas McMillen
/s/ LISBETH MCNABB Director
Lisbeth McNabb
/s/ DENNIS A MILLER Durector

Denmis A, Miller

/s/ JOUN R MUSE Director
John R. Muse

/3/1 MARTIN POMFADUR Duector
). Martin Pompadur
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Report of Public Firm

“To the Board of Directors and Stockholders of Nexstar Media Group, Ine

. Upinions on the Financial Sinements and Internal Control over Financial Reporting

We have audited the ..c_=_x_35r SE.__.&_& balance -__nn: ol Nexstar Media Group, Inc and its substdianes ithe * Company™) as of December 31, 2018 and 2017 and the
related ¢ mcome, of changes in stochholders” equity and ot cash Duws 1or each ol the three years m the period ended
Devernber 31. 2018 meludim ___.. related _____; .E__..p cvely 1eteried to as the consobidated financial statements™) We also have sudited the ....__::_z 's itemal conuiol over
finanuial reporting as of December 31. 2018 bascd on citena estabhshed i et nal Control - Imegroted Fronew ork (20131 1ssued by the Comminee of Sponsonng
Organizatons of the [readwuy Commission 1COSO)

I our opman the consodated financtal statemants retetred W above present turrly, i all matcial respects. the financial pasition of the Compiny as of December 31, 2018 and
2017 und the 12sults of ts uperations and s cash flaws tar eech ot the three veass in g penod ended December 31, 2618 in confornity with aceouniing principies generally
accepted tn the United States of Amenca Also, m our opmion ihe Company mantamed sl mateial respects, eflecuve internal enntrol oser dingnctal reporung as o December
31 2018 based on ctitcra established in Jutcrnal Courol - Integ ated | ramen ok 12013) issued by the COSO

Change wr decounmg Praphe

Ay discussed in Mote 2 1o the consohidared 1inancial sinlements. the Company changed the manner in which it accounts (or revenucs Irom contracts with customers and the manner
1n which it accounts tor resincied cash m 2012

Basts for Upimions

‘Lhe Company's fin these d financial for eflective internal control over finuncial reporung, and Gor us sssessment of
the ellectiveness of intermal _.E._E.._ ave financial reponung. included in Management's Report on [nternal Controt over Imancial Reporung appearing under Iem 94 Our
=.,_5=u_v;:v 18 10 express optniuns on the Compuny s consolidated hinanciul statements and on the Company's internul control over (inancial reporting based on our audits We

¢ a public accounting firm iegistered wath the Public Company Accounting Oversight Board (Unned States) (PCAOR) und are requised to be idependent with respect w the
Company m accordance with the U S tederal secuttuies laws and the wpplicable rules and regulanons of the Secunues and Exchange Conimission and the PCAOB

We conducted our audits 1 accordance wath the standards ol the PCAOR Those standards requere that we plan and pesiorm the audus (o obtain reasonable assurance sbout
whether the consolidated Imanctal siatements are Irec vl malertal nusstatemnent. whether duc 1o error or iraud and whether eltective internal control over tinanctal reporting was
mamtamed in alt materiel respects

Our auduis of the Iinancia) included to assess the rishs o' matenal of the ! nancial Whelher
due 10 enor of fraud, and purforming procedures dhat respond 1 those nshs Such procedwes included examining, on a test basis, es idente regarding the amounts and disclosures
1 the consohdated financial stements Our audits also included cvaluaung the accountieg principles used and significant csannates made by management, as well as evaluating

the overall of the finuncial Our audit of tnternal controf over financil reporting included obtaiming an understanding of internal vontrol aver
financiul reparting assessig the tish that a material weakness exists, and tcsting and cvaluating the design and operating effecuveness of intemal control based on the assessed
usk Our gudus alsv inctuded such other as we dered necessary 1n the We believ e that our audits provide a reasonable basis for our
optuons

As described wn Management's Report on imemnal Controd over Financial Reporung, management has excluded trom s assessment ol internal control over tinancral reportung as
ol December 31, 2018 LKQD, KRBK and WHIDF, because they were acquired by the Company m _u:u_:nuu combinauons during 2018 and KHIE because i was a VIE firsi
consolidated by th:
and total reventes excluded (rom management 5 assessment and our audit of mternal cantrot over financial reporung for LKQD, KRBK. WHDF (each :.S:Tot:ra subsidiaties)
and KHIT (a consolidaicd subsidiary ) colechvely represent spproximiately 0 5% and 1 3%, respectively, of the related consohdaied financel amuunts as ol and for the year ended
Devember 31 2018 1LKQD was the must sigmficant, representing 0 4% of consohdated wtal assets and 1 2% of consuliddted wtal reventes us of and for the year emded
December 31, 2018

Definition and Limitations of Internsl Control over Finnncial Reporting

A compuny '> mternal cuntrol over financial reporung 15 a process designed to provide teasonable assurance 1cgarding the reltabibity ol (inanciat reporting and the preparation of
financial statements Lor external puposes i accordance wath gencrally uccepted accounting prnciples A company s intsrnal control over financial reporting meludes those
pohities and protedurcs that 1) poitain 1o the mamtenzance ol records that, i redsonable detail gccurately and fairly reflect the transactions und dispositions of the assets of the
company. (1) provide reasonable assurance thal tansacitons are recorded as necessan (o pomil of financrad m cc with generafly accepted
accounitng principics and thal receipts and expenditures of the company are betns made onlv in with of and drrectors of the company and
i) provide reasonable assurance regarding prevension or imely detection of ....:E__E.NE aLgwisition, use, or dispusiton of the company s asscls that could have 3 matenal effed
on the finanuiaf suements

Bevause of nts inherent iimitauuns, ntermal control over financial reporung may nol prevent o detect Alsn, of any evah of cffextiveness tw future
periods are subject to the nisk that controls may become madequate because of changes m candiuons, or that the degree of compluice with the policies or procedures may
dutenosue

A/ PricewsterhouseCoopers 1L
rnltas, Texas

February 26, 2019
We have served as the Company § auditor since 1997
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NEXSTAR MEDIA GROUP,

CONSOLIDATED BAIL.ANCE SHEETS
(in thousands, except share information)

ASSF,
Current assets
Cash and cash equivalents
Accounts recervable, net of allowance for donbtiul accounts of $13,158 and $13.358, respecuvely
Spectrum asset
Prepaid expenses and other current assels
Total current assels
Propeity and equipinent, net
Goodwill
FCC Iwenses
Other ntangible assels, nel
Other noncurrent assees nel
Total assewsi1)

. LIABILITIES AND STOCKHOLDERS' EQUITY
Current Labilitres
Current poruon of debt
Accounts payable
Accrucd expenses
Interest pavable
Diatubty 1o surrender speetrum asset
Other current habiliies
Tatal curcent habshities
Deht
Defered tax balwhues
Other noncurrent habiliies
Toal habihtiesta)
Commatments and contingencies (Note 13)
Stockholders' equity
Preterred stock - $(0 01 par value, 200,000 shares authonized none 1ssued and outstanding at each
ot [ecember 31,2018 and 2017
Class A Coinmon stock - $0 81 par value 100,600,000 shares authanized. 47.291,463 shares (ssued,

December 31,

45.626.246 shares oulstanding as ot December 31. 2018 and 47,291 463 shares 1ssued. 45.966.414 shares

outstanding as of December 31, 2017

Class B Common stock - $0 01 par value, 20,000,000 shares authorized, none
at each ot December 31, 2018 und 2017

Class C Common stock - $0 01 par value, 3,000,000 shares authorized, none
oulstanding at each ol Deceinber 31, 2018 and 2017

Addmranal pard-n capiosl

Accunndated other comprehensive {loss) income

Retained catmngs

Treasttry stock - at cost 1.665 217 and 1.325 049 shares at December 31, 2018 and 201 7. respectsvely
Total Neastar Media Group Ine stockholders’ equity

Nonc g Interesls in bated varrable tterest entiuies

Yotal stockholders' equity

Tintal habifies and stockhulders' equity

sued and outstanding

sued and

2018 217

s 145115 § 115 632

562,943

305,763

71,859

1.056,218

734,138

3142846

1,767,638

1,581,626

199 181

$ - 7062030 § 7481 647
;202030

[ 96,093 § 92,808

67.828 31,136

143,850 175.930

207 39,563

314,087

12352 17,169

404172 670,703

1884910 4,269,652

633,880 619441

2T0.084 340,541

5,193 046 5,900,337

473 4

1351931 1,342,541

(14 316) 6.140

620371 299,523

(105.685) (78063)

1852.774 1570614

16 210 10,69

1.868 984 1.581.310

s 7062030 $ 7481647

d Financial §

The accompanying Notes are an intcgral part of these C

(1t The consoliduted Lotal assets as of December 31. 2018 and 2017 include certain assets held by consoftdated VIEs of $390 3 milhon and $426 9 mullion,

which are not available 1o be used to setile the of Nexstr ‘The

tespectively

total habitities as of December 31, 2018 and 2017 include

certain habihuies ot consolidated VIEs of $43 1 nudlion and $81 8 maflion, respectively, tor which the creditors ot the VIES have no recourse to the genetal credut
of Nexstar See Note 2 fur addiional information
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NEXSTAR MEDIA GROUP, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME
(in thousands, except per share information)

Net revenuc
Operating expenses {income)
Direct operating expenses. excluding depreciation and amortization
Selhing, gencrat and admini ve expense: lud
Amortizatiot of braaduast nights
Amortization of intangtbie assets
Depreciation
Reunbursement from the FCC refated to station repack
Goudwill and tangible assets imparrment
Gain on disposal of stations et
‘Total operaling expenses
Income from operations
Interest expense, net
Loss on exunguishment of debt
Penston and other postrenremem plans credit, net
Other expenses
Income before income taxes '
Tncome tax (espense) benefit
Netncome
Net loss tincome) surnibutable to noncontrolling mterests
Nt ineome aunbutable to Nexstar Media Group, Ine

Net income per common share atributable w Nesstar Media Group. T
Basie
iluted

Wetghted average number vl common shares outstanding:
Basic
nluted

Net meome
Ottier comprehensive {loss) income

Change m gnized d n pensson and other postretaement benefit

obligations. net of tax benefit (expense) of $7.147 v 2018 and ($2.160) i 2017
Total comprehensive weome

Lotal comprehensive foss (income) atributable (o nonconwolling interests
Total comprehensive incame attnibutable o Nexstar Media Group, Inc

‘The accompanying Notes are an integral part of these C

F-4

depreciation and amortization

4

Years Ended December 31,

2018 2017 2016
$ 2,7666% § 2431966 § 1,103,190
\
117917 993 405 N7
579.933 605,106 263,606
61.342 105,403 57.145
149,406 159.500 46.572
109,789 100,658 51.300
(29.381) - -
19,011 19.985 15262
- (57.716) -
2,008,917 1,926,341 815,882
757779 505.625 287308
(220,994) (241.195)  (116,080)
(12,120} (34.882) - -
10.755 13,120 -
(2.475) (1.284) (555)
532,945 241384 170,672
(144.680) 233.043 (77.572)
388.265 475327 93,300
1,212 (330) (1,563
$ 389477 § 474997 § 91537
s 852 § 1038 .8 298
[ 820 % 007§ 289
45,718 45,754 30,687
47.412 47,149 31.664
$ 388265 § 475327 § 93100
(20,456) 6,140 -
367,809 481467 93,100
1,212 (330) {1,563)
$ 369021 S 481137 § 91537

d Financial §
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CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS® EQUITY
For the Three Years Ended December 31, 2018
(in thousands, except share infarmation)
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NEXSTAR MEDA GROUP, INC.

{Atcumuisted  Accumplated
- Cless A Addittons) Deficit) (ther Total
Cummon Stuck Pald-To Rctained [ Treasury Stach ling
Shares  jmount _Capitsl | _Ewrnings | Income{loss) _Shaves Amoumt  _sterests  _ Equity
Balances as of December 31, 2008 31621369 § 316 $ 396224 §  268.120) § - 1993.565) §(47 7461 § 5699 § R6 173
Stock-bascd compensation expense - - 11,390 . - . - - - 11,390
Vestng of restnicted sloch units and exercise
of stock opuons - - 15,008) - - 116,821 6233 - 1228
Excess tas benefit fron stock option
EXLICISCY - - 13,760 . - - - - 13760
Comumnen stock dividends declared - - (29.445) - - - - - 129.445)
Consolidation vt varahle mtziest entities - - - . - - - 108 694 10K 694
Purchase of anncontolliag imtciests - - - - - - - 100y 100y
Thustnbution to a noncontrothing mmtetest - - - - - - . [CKRY 1643
Net income - = - 91,537 - - - 1.563 93100
Balagces as of Pecember 31, 2016 31,021,369 3la 386921 1176,583) - (876,744) (41313 15213 284354
Adpustinen (o adopt ASU 2016-16 - . - 764 - - - - 764
{ ol stock

with a mergal 15 670,094 157 1007956 - - 560.316 23330 - 1031 343
Stock opuon replacement awards n
connection with

n merger - . 10,702 - - - . - 10,702
Puschase of teaswry stock - - - - - 11,689.132) {9y 008 - 199 008)
$tock-hased Lompensalion expense - - 24,068 - - - - - 24,0068
Vestng of restricted stock umits and exercise
of siock opuony - - - (31,214 . - 680,511 39,128 - 7914
Cormimon stock dividends declared - - {33.R892) - - - - - 155 #92)
Purchase b nonconuollimg interests om
vanahle

nterest enliey - . - - - . - (108 694 t10R 694
Consohidation of variable mteicst entities - - - . - - - 7600 7.600
Dreconsolidatton of a vanable microst enuty - . - M43 - - - 14.000) T 13635
Contribunion team a noncontrothng wnterest . - - - - - - 659 639
Iisububion to noncuntrolling interests . - . - . - - 12 12y
Change w pension and uther posiretrennt
benetit

obligauons, net of ax - - - .- 6140 - - - 6 140
Net mcome - - - 474097 - - - 330 475 327
Balances us of December 31, 2017 1 342,541 29y 523 6140 (LIZZMY) (TROR3 10696 381 110
urchase ol treasury stk - - - - - (7319201 (50324y - (30 524)
Stock-based compensation expense . . 31,260 . - - . - 31,260
Vesung of resincied stock unis and

exercise of stock oplions . - {21BT) - - 411,752 22902 - 1032
Conunon stock dividends declared - - - 168,629) - - - - 168 629)
Consolidation of 8 vauable ziest sutty - - - - - . - 6,500 6 500
Contribution from a nancantrothng interest - - - . - - . 226 P
Change n pension and other posticnrement
benefit ubhgatons, net of tax . - - - {20 436 - - - 120 4561
Net tncome ¢loss) - - - 389,477 - - - 2k 38k 265
Balances #3 of December 31, 2018 7701463 § 473 5135150 §
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