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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

TRIBUNE COMPANY, et al.,1

Debtors.

Chapter 11

Case No. 08-13141 (KJC)

Jointly Administered

Related to Docket Nos. 11836, 12033, 12034

CERTIFICATION OF COUNSEL REGARDING (I) PROPOSED CONFIRMATION 
ORDER AND (II) AMENDED PLAN AND RELATED DOCUMENTS

The undersigned, counsel to (i) the debtors and debtors in possession in the above-

captioned chapter 11 cases (the “Debtors”), (ii) the Official Committee of Unsecured Creditors, 

(iii) Oaktree Capital Management, L.P., (iv) Angelo, Gordon & Co., L.P., and (v) JPMorgan 

Chase Bank, N.A. (collectively, the “DCL Plan Proponents”) hereby certify as follows:
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The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Tribune Company 
(0355); 435 Production Company (8865); 5800 Sunset Productions Inc. (5510); Baltimore Newspaper Networks, Inc. (8258); California 
Community News Corporation (5306); Candle Holdings Corporation (5626); Channel 20, Inc. (7399); Channel 39, Inc. (5256); Channel 40, Inc. 
(3844); Chicago Avenue Construction Company (8634); Chicago River Production Company (5434); Chicago Tribune Company (3437); 
Chicago Tribune Newspapers, Inc. (0439); Chicago Tribune Press Service, Inc. (3167); ChicagoLand Microwave Licensee, Inc. (1579); 
Chicagoland Publishing Company (3237); Chicagoland Television News, Inc. (1352); Courant Specialty Products, Inc. (9221); Direct Mail 
Associates, Inc. (6121); Distribution Systems of America, Inc. (3811); Eagle New Media Investments, LLC (6661); Eagle Publishing 
Investments, LLC (6327); forsalebyowner.com corp. (0219); ForSaleByOwner.com Referral Services, LLC (9205); Fortify Holdings Corporation 
(5628); Forum Publishing Group, Inc. (2940); Gold Coast Publications, Inc. (5505); GreenCo, Inc. (7416); Heart & Crown Advertising, Inc. 
(9808); Homeowners Realty, Inc. (1507); Homestead Publishing Co. (4903); Hoy, LLC (8033); Hoy Publications, LLC (2352); InsertCo, Inc. 
(2663); Internet Foreclosure Service, Inc. (6550); JuliusAir Company, LLC (9479); JuliusAir Company II, LLC; KIAH Inc. (4014); KPLR, Inc. 
(7943); KSWB Inc. (7035); KTLA Inc. (3404); KWGN Inc. (5347); Los Angeles Times Communications LLC (1324); Los Angeles Times 
International, Ltd. (6079); Los Angeles Times Newspapers, Inc. (0416); Magic T Music Publishing Company (6522); NBBF, LLC (0893); 
Neocomm, Inc. (7208); New Mass. Media, Inc. (9553); Newscom Services, Inc. (4817); Newspaper Readers Agency, Inc. (7335); North 
Michigan Production Company (5466); North Orange Avenue Properties, Inc. (4056); Oak Brook Productions, Inc. (2598); Orlando Sentinel 
Communications Company (3775); Patuxent Publishing Company (4223); Sentinel Communications News Ventures, Inc. (2027); Shepard's Inc. 
(7931); Signs of Distinction, Inc. (3603); Southern Connecticut Newspapers, Inc. (1455); Star Community Publishing Group, LLC (5612); 
Stemweb, Inc. (4276); Sun-Sentinel Company (2684); The Baltimore Sun Company (6880); The Daily Press, Inc. (9368); The Hartford Courant 
Company (3490); The Morning Call, Inc. (7560); The Other Company LLC (5337); Times Mirror Land and Timber Company (7088); Times 
Mirror Payroll Processing Company, Inc. (4227); Times Mirror Services Company, Inc. (1326); TMLH 2, Inc. (0720); TMLS I, Inc. (0719); TMS 
Entertainment Guides, Inc. (6325); Tower Distribution Company (9066); Towering T Music Publishing Company (2470); Tribune Broadcast 
Holdings, Inc. (4438); Tribune Broadcasting Company (2569); Tribune Broadcasting Holdco, LLC (2534); Tribune Broadcasting News Network, 
Inc., n/k/a Tribune Washington Bureau Inc. (1088); Tribune California Properties, Inc. (1629); Tribune CNLBC, LLC, f/k/a Chicago National 
League Ball Club, LLC (0347); Tribune Direct Marketing, Inc. (1479); Tribune Entertainment Company (6232); Tribune Entertainment 
Production Company (5393); Tribune Finance, LLC (2537); Tribune Finance Service Center, Inc. (7844); Tribune License, Inc. (1035); Tribune 
Los Angeles, Inc. (4522); Tribune Manhattan Newspaper Holdings, Inc. (7279); Tribune Media Net, Inc. (7847); Tribune Media Services, Inc. 
(1080); Tribune Network Holdings Company (9936); Tribune New York Newspaper Holdings, LLC (7278); Tribune NM, Inc. (9939); Tribune 
Publishing Company (9720); Tribune Television Company (1634); Tribune Television Holdings, Inc. (1630); Tribune Television New Orleans, 
Inc. (4055); Tribune Television Northwest, Inc. (2975); ValuMail, Inc. (9512); Virginia Community Shoppers, LLC (4025); Virginia Gazette 
Companies, LLC (9587); WATL, LLC (7384); WCCT, Inc., f/k/a WTXX Inc. (1268); WCWN LLC (5982); WDCW Broadcasting, Inc. (8300);
WGN Continental Broadcasting Company (9530); WLVI Inc. (8074); and WPIX, Inc. (0191).  The Debtors’ corporate headquarters and the 
mailing address for each Debtor is 435 North Michigan Avenue, Chicago, Illinois 60611.
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1. On July 13, 2012, the Court issued the Memorandum Overruling Objections to 

Confirmation of the Fourth Amended Plan of Reorganization for Tribune Company and Its 

Subsidiaries and Denying Clarification Motion (Docket No. 12033) (the “Confirmation 

Memorandum”) and the Order Overruling Plan Objections and Denying the Clarification Motion 

(Docket No. 12034) (the “July 13 Order”), with respect to the Fourth Amended Joint Plan of 

Reorganization for Tribune Company and Its Subsidiaries Proposed by the Debtors, the Official 

Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & Co., 

L.P., and JPMorgan Chase Bank N.A. (the “Fourth Amended Plan”).

2. The Confirmation Memorandum provided, in relevant part, that “Subject to 

submission of final revisions to the Fourth Amended Plan consistent with various resolutions that 

have been made, by agreement and consistent with this Memorandum, the Fourth Amended Plan 

will be confirmed.”  (Confirmation Memorandum at 4.)  The July 13 Order directed the DCL 

Plan Proponents to “(i) make the necessary revisions to the Fourth Amended Plan and related 

agreements and documents, consistent with the resolutions made and consistent with the 

[Confirmation] Memorandum, (ii) confer with parties whose objections have been overruled and 

parties with whom objections have been resolved, and (iii) submit to the Court for approval a 

proposed order, under certification, confirming the Fourth Amended Plan as revised and 

consistent with the foregoing Memorandum.”  (July 13 Order at ¶ 3.)

3. On July 15, 2012, counsel for the DCL Plan Proponents circulated a draft 

proposed Confirmation Order to counsel for all parties whose objections have been overruled 

and parties with whom objections have been resolved, for review and comment.  Counsel for the 

DCL Plan Proponents received a number of comments to the draft proposed Confirmation Order 

from the parties in interest.  Counsel for the DCL Plan Proponents incorporated certain 
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comments to the draft proposed Confirmation Order, and met and conferred with parties in 

interest regarding certain other comments.  Counsel for the DCL Plan Proponents believe that all 

comments received from the parties in interest have been consensually resolved.  On July 19, 

2012, counsel for the DCL Proponents circulated a revised draft proposed Confirmation Order to 

the same parties for review and comment by 3:00 p.m. (Eastern) on July 20, and no party has 

objected to the form of the draft proposed Confirmation Order submitted to the Court herewith.  

Accordingly, the DCL Plan Proponents respectfully request the Court enter the proposed 

Confirmation Order attached hereto as Attachment A.

4. The DCL Plan Proponents have made limited modifications to the Fourth 

Amended Plan and certain related documents, consistent with various resolutions that have been 

made, by agreement, and consistent with the Confirmation Memorandum.  Attached hereto are 

the following documents relating to the Fourth Amended Plan:

Attachment Document

Attachment B(1) Fourth Amended Joint Plan of Reorganization for Tribune Company 
and Its Subsidiaries Proposed by the Debtors, the Official Committee 
of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, 
Gordon & Co., L.P., and JPMorgan Chase Bank N.A., as Modified July 
19, 2012, without exhibits;2

Attachment B(2) A blackline (changed pages only) that compares the Fourth Amended 
Joint Plan of Reorganization for Tribune Company and Its Subsidiaries 
Proposed by the Debtors, the Official Committee of Unsecured 
Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & Co., 
L.P., and JPMorgan Chase Bank N.A., as Modified July 19, 2012, to 
the Fourth Amended Joint Plan of Reorganization for Tribune 
Company and Its Subsidiaries Proposed by the Debtors, the Official
Committee of Unsecured Creditors, Oaktree Capital Management, L.P., 
Angelo, Gordon & Co., L.P., and JPMorgan Chase Bank, N.A., without 
exhibits, that was filed on June 19, 2012 [Docket No. 11836] 

                                                
2 Capitalized terms used but not defined herein shall have the meaning ascribed to such terms in the Fourth 
Amended Plan.
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Attachment C(1) Appendix A Filed Subsidiary Debtors

Attachment C(2) A cumulative blackline that compares Appendix A to the version that 
was filed on December 10, 2010 [Docket No. 7136]

Attachment D Appendix B Subsidiary Non-Debtors (as filed on December 
10, 2010 [Docket No. 7136])

Attachment E Appendix C Collective Bargaining Agreements (as filed on 
December 10, 2010 [Docket No. 7136])

Attachment F Exhibit 1.1.122 Terms of Intercompany Claim Settlement (as 
filed on May 4, 2012 [Docket No. 11545])

Attachment G Exhibit 1.1.154 Terms of New Warrant Agreement (as filed on 
May 4, 2012 [Docket No. 11545])

Attachment H Exhibit 5.2 Restructuring Transactions (as filed on May 4, 
2012 [Docket No. 11545])

Attachment I Exhibit 5.3.1(1) Certificate of Incorporation of Reorganized 
Tribune (as filed on May 4, 2012 [Docket No. 
11545])

Attachment J Exhibit 5.3.1(2) By-Laws of Reorganized Tribune (as filed on 
May 4, 2012 [Docket No. 11545])

Attachment K Exhibit 5.3.1(3) Registration Rights Agreement (as filed on May 
4, 2012 [Docket No. 11545])

Attachment L Exhibit 5.3.2(1) Officers of Reorganized Tribune (as filed on 
May 4, 2012 [Docket No. 11545])

Attachment M Exhibit 5.3.2(2) Directors of Reorganized Tribune (as filed on 
May 4, 2012 [Docket No. 11545])

Attachment N Exhibit 5.3.3 Directors, Managers, and Officers of 
Reorganized Debtors Other Than Reorganized 
Tribune (as filed on May 4, 2012 [Docket No. 
11545])

Attachment O Exhibit 5.6 Terms of New Senior Secured Term Loan (as 
filed on May 4, 2012 [Docket No. 11545])

Attachment P Exhibit 5.10 Terms of Exit Facility (as filed on May 4, 2012 
[Docket No. 11545])
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Attachment Q Exhibit 5.13 Terms of Trust Loan Agreement (as filed on 
May 4, 2012 [Docket No. 11545])

Attachment R Exhibit 5.15.1(1) Step Two/Disgorgement Settlement 
Undertaking (as filed on December 10, 2010
[Docket No. 7136])

Attachment S Exhibit 5.15.1(2) Step Two/Disgorgement Settlement Procedures 
(as filed on April 12, 2012 [Docket No. 11354])

Attachment T Exhibit 5.15.4 Terms of Retiree Claimant Settlement 
Agreement (as filed on December 10, 2010 
[Docket No. 7136])

Attachment U Exhibit 6.3 Rejected Executory Contracts and Unexpired 
Leases (as filed on May 4, 2012 [Docket No. 
11545])

Attachment V Exhibit 13.1 Litigation Trust Agreement (as filed on June 19, 
2012 [Docket No. 11836])

Attachment W Litigation Trust Loan Agreement (as filed on June 19, 2012 [Docket 
No. 11836])

Attachment X Agreement Respecting Transfer of Documents, Information, and 
Privileges from Debtors and Reorganized Debtors (as filed on June 19, 
2012 [Docket No. 11836])

Attachment Y Agreement Respecting Transfer of Documents, Information and 
Privileges from the Official Committee of Unsecured Creditors (as 
filed on July 12, 2012 [Docket No. 12001])

[SIGNATURES ON NEXT PAGE]
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Dated: July 20, 2012 

SIDLEY AUSTIN LLP 
James F. Conlan
Bryan Krakauer
Kevin T. Lantry
Jessica C.K. Boelter
One South Dearborn Street
Chicago, IL  60603
Telephone:  (312) 853-0199
Facsimile:  (312) 853-7036

SIDLEY AUSTIN LLP
James F. Bendernagel, Jr.
Ronald S. Flagg
1501 K Street, N.W.
Washington, D.C.  20005
Telephone:  (202) 736-8000
Facsimile:  (202) 736-8711

COLE, SCHOTZ, MEISEL, 
FORMAN & LEONARD, P.A.

By:  /s/ Kate Stickles
Norman L. Pernick (No. 2290)
J. Kate Stickles (No. 2917)
Patrick J. Reilley (No. 4451)
500 Delaware Avenue, Suite 1410
Wilmington, DE 19801
Telephone:  (302) 652-3131
Facsimile:  (302) 652-3117

Counsel for Debtors and Debtors In Possession

CHADBOURNE & PARKE LLP
Howard Seife
David M. LeMay
30 Rockefeller Plaza
New York, NY  10112
Telephone: (212) 408-5100
Facsimile: (212) 541-5369

LANDIS RATH & COBB LLP

By:  /s/ Adam G. Landis
Adam G. Landis (No. 3407)
Matthew B. McGuire (No. 4366)
919 Market Street, Suite 1800
Wilmington, DE 19801
Telephone: (302) 467-4400
Facsimile: (302) 467-4450

Counsel for the Official Committee of Unsecured Creditors

ZUCKERMAN SPAEDER LLP
Graeme W. Bush
James Sottile
1800 M Street, N.W., Suite 1000
Washington, D.C.  20036
Telephone: (202) 778-1800
Facsimile: (202) 822-8106

Special Counsel to the Official Committee of Unsecured Creditors
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DAVIS POLK & WARDWELL LLP
Donald S. Bernstein
Benjamin S. Kaminetzky
Damian Schaible
Elliot Moskowitz
450 Lexington Avenue
New York, NY  10017
Telephone: (212) 450-4500
Facsimile: (212) 701-5800

RICHARDS, LAYTON & FINGER, P.A.

By:  /s/ Robert J. Stearn, Jr.
Mark D. Collins (No. 2981)
Robert J. Stearn, Jr. (No. 2915)
Drew G. Sloan (No. 5069)
One Rodney Square, 920 N. King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
Facsimile: (302) 651 7701

Counsel for JPMorgan Chase Bank, N.A.

WILMER CUTLER PICKERING
HALE & DORR LLP
Andrew N. Goldman
399 Park Avenue
New York, NY 10022
Telephone: (212) 230-8800
Facsimile: (212) 220-8888

Counsel for Angelo, Gordon & Co., L.P.

JONES DAY
Bruce Bennett
James O. Johnston
Joshua M. Mester
555 South Flower Street,  Fiftieth Floor
Los Angeles, CA 90071
Telephone: (213) 243-2400
Facsimile: (213) 243-2539

YOUNG CONAWAY 
STARGATT & TAYLOR, LLP

By:  /s/ M. Blake Cleary
Robert S. Brady (No. 2847)
M. Blake Cleary (No. 3614)
Rodney Square
1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

Counsel for Oaktree Capital Management, L.P. and Angelo, Gordon & Co., L.P.
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

TRIBUNE COMPANY, et al.,1

Debtors.

Chapter 11

Case No. 08-13141 (KJC)

Jointly Administered
Related to Docket No. ____

ORDER CONFIRMING FOURTH AMENDED JOINT PLAN OF 
REORGANIZATION FOR TRIBUNE COMPANY AND ITS SUBSIDIARIES 

PROPOSED BY THE DEBTORS, THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS, OAKTREE CAPITAL MANAGEMENT, L.P., ANGELO, GORDON & CO., L.P., 

AND JPMORGAN CHASE BANK, N.A. 

                                                
1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Tribune 
Company (0355); 435 Production Company (8865); 5800 Sunset Productions Inc. (5510); Baltimore Newspaper Networks, Inc. (8258); 
California Community News Corporation (5306); Candle Holdings Corporation (5626); Channel 20, Inc. (7399); Channel 39, Inc. (5256); 
Channel 40, Inc. (3844); Chicago Avenue Construction Company (8634); Chicago River Production Company (5434); Chicago Tribune
Company (3437); Chicago Tribune Newspapers, Inc. (0439); Chicago Tribune Press Service, Inc. (3167); ChicagoLand Microwave 
Licensee, Inc. (1579); Chicagoland Publishing Company (3237); Chicagoland Television News, Inc. (1352); Courant Specialty Products, 
Inc. (9221); Direct Mail Associates, Inc. (6121); Distribution Systems of America, Inc. (3811); Eagle New Media Investments, LLC (6661); 
Eagle Publishing Investments, LLC (6327); forsalebyowner.com corp. (0219); ForSaleByOwner.com Referral Services LLC (9205); Fortify 
Holdings Corporation (5628); Forum Publishing Group, Inc. (2940); Gold Coast Publications, Inc. (5505); GreenCo, Inc. (7416); Heart & 
Crown Advertising, Inc. (9808); Homeowners Realty, Inc. (1507); Homestead Publishing Co. (4903); Hoy, LLC (8033); Hoy Publications, 
LLC (2352); InsertCo, Inc. (2663); Internet Foreclosure Service, Inc. (6550); JuliusAir Company LLC (9479); JuliusAir Company II, LLC; 
KIAH Inc. (4014); KPLR, Inc. (7943); KSWB Inc. (7035); KTLA Inc. (3404); KWGN Inc. (5347); Los Angeles Times Communications 
LLC (1324); Los Angeles Times International, Ltd. (6079); Los Angeles Times Newspapers, Inc. (0416); Magic T Music Publishing 
Company (6522); NBBF, LLC (0893); Neocomm, Inc. (7208); New Mass. Media, Inc. (9553); Newscom Services, Inc. (4817); Newspaper 
Readers Agency, Inc. (7335); North Michigan Production Company (5466); North Orange Avenue Properties, Inc. (4056); Oak Brook 
Productions, Inc. (2598); Orlando Sentinel Communications Company (3775); Patuxent Publishing Company (4223); Sentinel 
Communications News Ventures, Inc. (2027); Shepard's Inc. (7931); Signs of Distinction, Inc. (3603); Southern Connecticut Newspapers, 
Inc. (1455); Star Community Publishing Group, LLC (5612); Stemweb, Inc. (4276); Sun-Sentinel Company (2684); The Baltimore Sun 
Company (6880); The Daily Press, Inc. (9368); The Hartford Courant Company (3490); The Morning Call, Inc. (7560); The Other 
Company LLC (5337); Times Mirror Land and Timber Company (7088); Times Mirror Payroll Processing Company, Inc. (4227); Times 
Mirror Services Company, Inc. (1326); TMLH 2, Inc. (0720); TMLS I, Inc. (0719); TMS Entertainment Guides, Inc. (6325); Tower 
Distribution Company (9066); Towering T Music Publishing Company (2470); Tribune Broadcast Holdings, Inc. (4438); Tribune 
Broadcasting Company (2569); Tribune Broadcasting Holdco, LLC (2534); Tribune Broadcasting News Network, Inc., n/k/a Tribune 
Washington Bureau Inc. (1088); Tribune California Properties, Inc. (1629); Tribune CNLBC, LLC f/k/a Chicago National League Ball 
Club, LLC (0347); Tribune Direct Marketing, Inc. (1479); Tribune Entertainment Company (6232); Tribune Entertainment Production 
Company (5393); Tribune Finance, LLC (2537); Tribune Finance Service Center, Inc. (7844); Tribune License, Inc. (1035); Tribune Los 
Angeles, Inc. (4522); Tribune Manhattan Newspaper Holdings, Inc. (7279); Tribune Media Net, Inc. (7847); Tribune Media Services, Inc. 
(1080); Tribune Network Holdings Company (9936); Tribune New York Newspaper Holdings, LLC (7278); Tribune NM, Inc. (9939); 
Tribune Publishing Company (9720); Tribune Television Company (1634); Tribune Television Holdings, Inc. (1630); Tribune Television 
New Orleans, Inc. (4055); Tribune Television Northwest, Inc. (2975); ValuMail, Inc. (9512); Virginia Community Shoppers, LLC (4025); 
Virginia Gazette Companies, LLC (9587); WATL, LLC (7384); WCWN LLC (5982); WDCW Broadcasting, Inc. (8300); WGN 
Continental Broadcasting Company (9530); WLVI Inc. (8074); WPIX, Inc. (0191); and WTXX Inc. (1268).  The Debtors’ corporate 
headquarters and the mailing address for each Debtor is 435 North Michigan Avenue, Chicago, Illinois 60611.
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INTRODUCTION

The debtors and debtors in possession identified in footnote 1 of this 

Confirmation Order (collectively, the “Debtors” and, as reorganized entities after emergence, the 

“Reorganized Debtors”), together with the Official Committee of Unsecured Creditors (the 

“Creditors’ Committee”), certain investment funds and accounts managed by Oaktree Capital 

Management, L.P. and/or its Affiliates (“Oaktree”) and Angelo, Gordon & Co., L.P. and/or 

certain of its Affiliates (“Angelo Gordon”), each of which is a Holder, or is a general partner or 

manager of an entity that is a Holder, of Senior Loan Claims, and JPMorgan Chase Bank, N.A. 

and certain of its Affiliates, as the Senior Loan Agent and as Holders of Senior Loan Claims 

(“JPMorgan”, and collectively with the Debtors, the Creditors’ Committee, Oaktree, and Angelo 

Gordon, the “DCL Plan Proponents”) have proposed the Fourth Amended Joint Plan of 

Reorganization for Tribune Company and Its Subsidiaries Proposed by the Debtors, the Official 

Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & Co., 

L.P., and JPMorgan Chase Bank, N.A. (as may be further modified hereafter in accordance with 

the terms thereof, the “DCL Plan”).2  As a result of the proposal of the DCL Plan, and a 

Confirmation Hearing having been held on June 7, 8 and 11, 2012, at which all objections to 

confirmation of the DCL Plan were considered, and this Court having entered certain findings of

fact and conclusions of law in the Opinion on Confirmation [D.I. 10133], Memorandum on 

Reconsideration [D.I. 10531], Memorandum Regarding Allocation Disputes [D.I. 11337], and 

Memorandum Overruling Objections to Confirmation of the Fourth Amended Plan of 

Reorganization for Tribune Company and its Subsidiaries and Denying Clarification Motion 

[D.I. 12033] (collectively, the “Findings of Fact and Conclusions of Law”) respecting 

                                                
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such 

terms in the DCL Plan.
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confirmation of the DCL Plan, IT IS HEREBY ORDERED, ADJUDGED AND DECREED 

THAT:

I. GENERAL PROVISIONS REGARDING CONFIRMATION OF THE DCL PLAN 
AND APPROVAL OF DCL PLAN SUPPLEMENT.

A. CONFIRMATION OF THE DCL PLAN.

The DCL Plan and each of its provisions (whether or not specifically approved 

herein), including the DCL Plan Supplement, the modifications reflected in the DCL Plan and 

the DCL Plan Supplement filed by the DCL Plan Proponents on or about July 19, 2012 (the 

“Modifications”), and all documents and agreements related thereto (including all Exhibits and 

attachments thereto and documents referenced therein), substantially in the form filed as of the 

time of the entry of this Confirmation Order, are hereby APPROVED AND CONFIRMED in 

each and every respect, pursuant to section 1129 of the Bankruptcy Code, provided that the terms 

of the Trust Loan Agreement, the Litigation Trust Agreement, the Debtors’ Transfer Agreement 

(as hereafter defined), and the Creditors’ Committee’s Transfer Agreement (as hereafter defined) 

are in final form as filed as of the time of entry of this Confirmation Order, but may be modified 

to complete the bracketed information in such agreements.  The terms of the DCL Plan, the DCL 

Plan Supplement, and the Exhibits and schedules attached thereto are incorporated by reference 

into, and are an integral part of, this Confirmation Order.  Notwithstanding the foregoing, if there 

is any direct conflict or inconsistency between the terms of the DCL Plan, the DCL Plan 

Supplement, or any Exhibit or schedule attached thereto, and the terms of this Confirmation 

Order, the terms of this Confirmation Order shall control.

B. MODIFICATIONS TO THE DCL PLAN AND THE DCL PLAN 
SUPPLEMENT.

The Modifications are deemed to be technical changes or clarifications that do not 

materially and adversely change the treatment of the Claim of any creditor or the Equity Interest 
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of any interest holder of the Debtors.  Therefore, the DCL Plan and the DCL Plan Supplement, as 

modified by the Modifications, shall be deemed accepted by all holders of Claims and Equity 

Interests who previously accepted the DCL Plan.

C. EFFECTS OF CONFIRMATION.

In accordance with section 1141(a) of the Bankruptcy Code, and notwithstanding 

any otherwise applicable law, immediately upon the satisfaction and/or waiver (as applicable) of 

each of the conditions set forth in Section 10.1 of the DCL Plan, the terms of the DCL Plan and 

this Confirmation Order shall be binding upon all Persons, including the Debtors, the 

Reorganized Debtors, any and all Holders of Claims or Interests (irrespective of whether such 

Claims or Interests are Impaired under the DCL Plan or whether the Holders of such Claims or 

Interests accepted, rejected, or are deemed to have accepted or rejected the DCL Plan), any and 

all non-debtor parties to executory contracts and unexpired leases with any of the Debtors, and 

any and all Persons who are parties to or are subject to the settlements, compromises, releases, 

waivers, discharges and injunctions described herein or in the Findings of Fact and Conclusions 

of Law or in the DCL Plan, and the respective heirs, executors, administrators, trustees, affiliates, 

officers, directors, agents, representatives, attorneys, beneficiaries, guardians, successors or 

assigns, if any, of any of the foregoing.  

D. APPROVAL, MODIFICATION AND EXECUTION OF DCL PLAN AND 
DCL PLAN SUPPLEMENT.

All relevant parties, including the Debtors and the other DCL Plan Proponents, 

shall be authorized, without further action by this Court, to enter into and effectuate, to the extent 

applicable, and perform under the DCL Plan and DCL Plan Supplement, and such authorizations 

shall exist even though the effectiveness of such documents may be subject to the occurrence of 
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the Effective Date or some other date as contemplated by and under the DCL Plan or 

Restructuring Transactions.

The DCL Plan Proponents are hereby authorized and empowered to amend or 

modify the DCL Plan and/or any document included as a part of the DCL Plan Supplement or 

otherwise contemplated by the DCL Plan at any time prior to the substantial consummation of 

the DCL Plan in any manner that is consistent with section 1127 of the Bankruptcy Code and the 

DCL Plan, including Section 15.8 of the DCL Plan.   

II. CLAIMS BAR DATES.

A. BAR DATE FOR PROFESSIONAL FEE CLAIMS.

The procedures for processing final requests for compensation or reimbursement 

of (a) the fees and expenses of any professional employed pursuant to sections 327 or 1103 of 

the Bankruptcy Code or otherwise in the Chapter 11 Cases and (b) any Claims for making a 

substantial contribution under section 503(b)(4) of the Bankruptcy Code ((a) and (b) together, the 

“Final Fee Claims”) and the deadlines and other requirements applicable to Final Fee Claims set 

forth in Section 9.2 of the DCL Plan are hereby approved. 

Except as provided in Section 9.1 of the DCL Plan and this Confirmation Order, if 

a professional or other Entity does not submit a request for payment of a Final Fee Claim in 

accordance with Section 9.2 of the DCL Plan, such professional or Entity shall be forever barred 

from seeking payment of such Final Fee Claim from any Reorganized Debtor, or any of its 

successors or assigns, or out of the property of any of them.

B. BAR DATE FOR PAYMENT OF CERTAIN OTHER FEE AND EXPENSE 
CLAIMS.

1. Bar Date for Senior Lender Fee/Expense Claims.

a. The procedures for processing Senior Lender Fee/Expense Claims 
set forth in Section 9.1.1 of the DCL Plan are hereby approved.
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b. If a Creditor Proponent does not submit a request for payment of 
Senior Lender Fee/Expense Claim in accordance with Section 9.1.1 of the 
DCL Plan, such Creditor Proponent shall be forever barred from seeking 
payment of such Senior Lender Fee/Expense Claim from any Reorganized 
Debtor, or any of its successors or assigns, or out of the property of any of 
them.

2. Bar Date for Bridge Lender Fee/Expense Claims.

a. The procedures for processing Bridge Lender Fee/Expense Claims 
set forth in Section 9.1.2 of the DCL Plan are hereby approved.

b. If a Bridge DCL Plan Proponent does not submit a request for 
payment of Bridge Lender Fee/Expense Claim in accordance with Section 
9.1.2 of the DCL Plan, such Bridge DCL Plan Proponent shall be forever 
barred from seeking payment of such Bridge Lender Fee/Expense Claim 
from any Reorganized Debtor, or any of its successors or assigns, or out of 
the property of any of them.

3. Bar Date for Creditors’ Committee Member Fee/Expense Claims.

a. The procedures for processing Creditors’ Committee Member 
Fee/Expense Claims set forth in Section 9.1.3 of the DCL Plan are hereby 
approved.

b. If counsel to the Creditors’ Committee or a member of the 
Creditors’ Committee does not submit a request for payment of the 
Creditors’ Committee Member Fee/Expense Claim in accordance with 
Section 9.1.3 of the DCL Plan, such member of the Creditors’ Committee 
shall be forever barred from seeking payment of such Creditors’ 
Committee Member Fee/Expense Claim from any Reorganized Debtor, or 
any of its successors or assigns, or out of the property of any of them.

C. BAR DATE FOR REJECTION DAMAGES CLAIMS.

If the rejection by a Debtor, pursuant to the DCL Plan, of an executory contract or 

unexpired lease results in a Claim, then such Claim shall be forever barred and shall not be 

enforceable against any Debtor or Reorganized Debtor, or the properties of any of them, unless a 

Proof of Claim is filed and served upon counsel to the Debtors within thirty (30) days after 

service of the notice that the executory contract or unexpired lease has been rejected, which 

notice shall be served no later than five (5) business days after the Effective Date.  
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III. APPROVAL OF EXECUTORY CONTRACTS AND UNEXPIRED LEASE 
PROVISIONS AND RELATED PROCEDURES.

A. GENERAL APPROVAL.

The executory contract and unexpired lease provisions of Article VI of the DCL 

Plan are specifically approved.

B. ASSUMED CONTRACTS AND LEASES AND RELATED PROCEDURES.

Upon the Effective Date, all executory contracts or unexpired leases of the 

Debtors shall be deemed assumed in accordance with, and subject to, the provisions and 

requirements of sections 365 and 1123 of the Bankruptcy Code, unless such executory contract 

or unexpired lease (i) was previously assumed or rejected by the Debtors, (ii) previously expired 

or terminated pursuant to its own terms, (iii) is an executory contract or unexpired lease that is 

included in the Global Contract Motion, (iv) is an executory contract or unexpired lease that is 

expressly excluded from the assumptions set forth in Section 6.5 of the DCL Plan or is set forth 

on Exhibit 6.3 to the DCL Plan, or (v) is an executory contract or unexpired lease that is included 

in a pending motion to reject such executory contract or unexpired lease.  

Each executory contract and unexpired lease assumed pursuant to the DCL Plan 

shall include any and all modifications, amendments, supplements, restatements and other 

agreements made directly or indirectly by any agreement, instrument or other document entered 

by the Debtors that in any manner affects such executory contract or unexpired lease, without 

regard to whether such agreement, instrument or other document is listed thereon.  

The executory contracts and unexpired leases (and the rights and obligations 

thereunder) of each Debtor that shall be transferred to, assumed by and/or vest in or continue to 

vest in (whether by operation of law, agreement or otherwise) a Reorganized Debtor pursuant to 

any of the Restructuring Transactions in accordance with Section 5.2 of the DCL Plan, and as set 
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forth in Exhibit 5.2 of the DCL Plan, as amended, shall be assumed by, and shall vest in, or 

continue to vest in, the applicable Reorganized Debtor in accordance with the Bankruptcy Code, 

the terms of the DCL Plan and the DCL Plan Supplement as of the Effective Date.  As of the 

effective time of an applicable Restructuring Transaction, any executory contract or unexpired 

lease held by a Debtor, shall be deemed assigned and transferred to, and shall remain in full force 

and effect for the benefit of, the applicable surviving Reorganized Debtor pursuant to sections 

105, 365 and 1123 of the Bankruptcy Code, notwithstanding any provision in such contract or 

lease (including those described in sections 365(b)(2) and 365(f) of the Bankruptcy Code) that 

purports to restrict, prohibit or otherwise require any third-party consent for any such assignment 

or transfer, or that purports to enable or require the termination of any such contract or lease.  

All contracts, agreements and leases that were entered into by the Debtors or 

assumed by the Debtors after the Petition Date shall be deemed assigned by such Debtors to the 

Reorganized Debtors, including any successor to any Debtor or Reorganized Debtor after giving 

effect to the Restructuring Transactions, on the Effective Date.  

Except as otherwise provided in the DCL Plan or that certain Order Establishing 

Procedures for (i) Fixing Cure Amounts and (ii) Providing Notice of Assumption and/or 

Assignment of Certain Executory Contracts and Unexpired Leases by a Successor Reorganized 

Debtor Pursuant to Sections 365, 1123, and 1129 of the Bankruptcy Code [D.I. 8745], the 

proposed cure amount for any executory contract or unexpired lease that is assumed pursuant to 

the DCL Plan shall be zero dollars. 

C. REJECTED CONTRACTS AND LEASES.

On the Effective Date, each executory contract and unexpired lease that is listed 

on Exhibit 6.3 to the DCL Plan shall be rejected pursuant to section 365 of the Bankruptcy Code.  

Each contract or lease listed on Exhibit 6.3 to the DCL Plan shall be rejected only to the extent 
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such contract or lease constitutes an executory contract or unexpired lease.  Any Claims for 

damages relating to the rejection of any executory contracts or unexpired leases under the DCL 

Plan shall be subject to the provisions of Part II.C of this Confirmation Order and Section 6.4 of 

the DCL Plan.

D. SPECIFIC PROVISION REGARDING PENSION BENEFIT GUARANTY 
CORPORATION’S CLAIMS.

On the Effective Date, the Reorganized Debtors shall assume the Employee 

Benefit Plans as provided in Section 6.5 of the DCL Plan. Therefore, upon the occurrence of the 

Effective Date, all proofs of claim asserted against any of the Debtors by the Pension Benefit 

Guaranty Corporation (“PBGC”) (Claim Nos. 4799 through 4816, inclusive, and 6605 through 

6620, inclusive, asserted in the aggregate face amount of $1,374,200,000) shall be deemed 

withdrawn without the need for further action by any of the Debtors or the PBGC, and the Court-

appointed claims agent shall be authorized to modify the claims register in these cases to remove 

such claims from the claims register.  Nothing in the DCL Plan shall be construed as discharging, 

releasing, or relieving the Debtors, or their successors, including the Reorganized Debtors, or 

any party, in any capacity, from any liability imposed under any law or regulatory provision with 

respect to the Employee Benefit Plans assumed by the Debtors pursuant to the DCL Plan.  For 

the avoidance of doubt, notwithstanding anything herein to the contrary, PBGC shall continue as 

a member of the Creditors’ Committee after the Effective Date to the extent provided in Section 

15.2 of the DCL Plan.

IV. MATTERS RELATING TO IMPLEMENTATION OF THE DCL PLAN.

A. ACTIONS IN FURTHERANCE OF THE DCL PLAN.

Pursuant to sections 1123 and 1142 of the Bankruptcy Code, section 303 of the 

Delaware General Corporation Law and any similar or other relevant provisions of applicable 
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state laws governing corporations or other legal entities  (collectively, the “Reorganization 

Effectuation Statutes”), without further action by this Court or the security holders, members, 

managers, or board of directors of any Debtor or Reorganized Debtor, each of the Debtors and 

the Reorganized Debtors, as well as the Chief Executive Officer, President, Executive Vice 

President, Chief Financial Officer, Chief Operating Officer, Senior Vice President, any Vice 

President, Treasurer, any Assistant Treasurer, Secretary, any Assistant Secretary, or any other 

appropriate officer of the appropriate Debtor or Reorganized Debtor (collectively, the 

“Responsible Officers”), is hereby authorized to: (a) take any and all actions necessary or 

appropriate to implement, effectuate and consummate the DCL Plan, the DCL Plan Supplement, 

all DCL Plan-related documents, this Confirmation Order and each of the transactions 

contemplated thereby or hereby, including, without limitation, each of the Restructuring 

Transactions, each of the other transactions identified in Article V of the DCL Plan and each of 

the transactions contemplated by or referenced in the DCL Plan Supplement; and (b) enter into, 

execute and deliver, assign, adopt, or amend, as the case may be, each of the DCL Plan 

Supplement documents or any other documents otherwise referenced in or contemplated by the 

DCL Plan, the DCL Plan Supplement, or any of the foregoing documents, in accordance with 

their respective terms, including, without limitation, the following documents: (i) the New 

Warrant Agreement; (ii) the Certificate of Incorporation of Reorganized Tribune; (iii) the By-

Laws of Reorganized Tribune; (iv) the Registration Rights Agreement; (v) the New Senior 

Secured Term Loan Agreement and any and all documents relating thereto; (vi) the Exit Facility 

Credit Agreement and any and all documents relating thereto; (vii) the Trust Loan Agreement 

and any and all documents relating thereto; (viii) the Litigation Trust Agreement; (ix) the 

Agreement Respecting Transfer of Documents, Information and Privileges from Debtors and 
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Reorganized Debtors attached as Exhibit 5(a) to the Notice of Filing of Amended Plan and 

Related Documents dated June 19, 2012 [D.I. 11836] ( the “Debtors’ Transfer Agreement”); (x) 

each of the contracts, instruments, agreements and documents to be executed and delivered in 

connection with the Restructuring Transactions; and (xi) each of the contracts, agreements, 

certificates, appointments and documents to be executed and delivered in connection with the 

appointment of a transfer agent for the New Common Stock.

To the extent that, under applicable non-bankruptcy law, any of the actions, 

transactions, documents or other matters set forth in this Part IV.A of this Confirmation Order, 

would otherwise require the consent or approval of the security holders, directors, members or 

managers of any of the Debtors or Reorganized Debtors, or any other consent or approval under 

otherwise applicable non-bankruptcy law, this Confirmation Order shall, pursuant to sections 

1123(a)(5) and 1142 of the Bankruptcy Code and the Reorganization Effectuation Statutes, 

constitute such consent or approval, and any such actions, transactions, documents and other 

matters shall hereby be deemed to have been taken by unanimous action of the security holders, 

directors, members or managers of the appropriate Debtor or Reorganized Debtor without any 

requirement of further action or consent by any such security holder, directors, members or 

managers of the Debtors or Reorganized Debtors.

The approvals and authorizations specifically set forth in this Confirmation Order 

are non-exclusive and are not intended to limit the authority of any Debtor or Reorganized 

Debtor or any officer thereof to take any and all actions necessary or appropriate to implement, 

effectuate and consummate the DCL Plan, this Confirmation Order, the DCL Plan Supplement or 

the transactions contemplated thereby or hereby, including the Restructuring Transactions.  In 

addition to the authority to execute and deliver, adopt or amend, as the case may be, the 
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contracts, instruments, releases, and other agreements, including, without limitation, the DCL 

Plan Supplement documents, specifically granted in this Confirmation Order, each of the Debtors 

and the Reorganized Debtors is hereby authorized and empowered, without further action in this 

Court or further action or consent by its security holders, directors, members or managers, to take 

any and all such actions as any of its Responsible Officers may determine are necessary or 

appropriate to implement, effectuate and consummate the DCL Plan, this Confirmation Order, 

the DCL Plan Supplement or any of the transactions contemplated thereby or hereby, including 

the Restructuring Transactions.

Other than as provided in Section 15.2 of the DCL Plan, the appointment of the 

Creditors’ Committee shall terminate on the Effective Date.  

B. RESTRUCTURING TRANSACTIONS.

Pursuant to the Reorganization Effectuation Statutes sections 1123 (including, 

without limitation, sections 1123(a)(5)(B), (a)(5)(C), and (a)(5)(J)), 1141 and 1142(b) of the 

Bankruptcy Code, the Debtors and the Reorganized Debtors, as the case may be, are hereby 

authorized: (i) to enter into or undertake any Restructuring Transactions and any other related 

transaction or modifications to the Restructuring Transactions that the Reorganized Debtors 

believe may be necessary or appropriate to effectuate the purposes of the DCL Plan and the 

Restructuring Transactions and (ii) to take any and all steps and other actions as the Debtors or 

Reorganized Debtors deem necessary or appropriate to effectuate the Restructuring Transactions 

(or related transactions or modifications), contemplated by Section 5.2 of the DCL Plan and 

Exhibit 5.2 of the DCL Plan and in accordance with the applicable terms of the DCL Plan and 

this Confirmation Order, without any further action in or by this Court or any other court, 

tribunal, agency or administrative proceeding, any further action or consent by its security 
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holders, directors, managers, members, or any other third parties, or any other notice, action, 

court order or process of any kind; provided, however, that the consummation of any 

Restructuring Transaction prior to the Effective Date shall be subject to the conditions set forth 

in Exhibit 5.2 of the DCL Plan, which may be waived by the Debtors and the Creditor 

Proponents, and subject to the further conditions set forth in this Confirmation Order.  

The Debtors and/or Reorganized Debtors, as the case may be, are hereby 

authorized to execute and deliver such contracts, instruments, certificates, agreements and 

documents (collectively, the “Restructuring Documents”) to make such filings under state law or 

applicable law and to take such other actions as any of the Responsible Officers may determine 

to be necessary, appropriate or desirable to effect the transactions contemplated by Section 5.2 of 

the DCL Plan and Exhibit 5.2.  

Each of the Responsible Officers of each Debtor or Reorganized Debtor are 

authorized to execute, deliver, file and have recorded any of the Restructuring Documents and to 

take such other actions on behalf of such Debtor or Reorganized Debtor as such person may 

determine to be required, appropriate or desirable under state law or any other applicable law in 

connection with the Restructuring Transactions, and the Responsible Officers of each Debtor or 

Reorganized Debtor are authorized to certify or attest to any of the foregoing actions.  The 

execution and delivery or filing of any such Restructuring Document or the taking of any such 

action shall be deemed conclusive evidence of the authority of such person so to act.

Each federal, state and local governmental agency or department is authorized and 

directed to accept the filing of any Restructuring Document.  This Confirmation Order is 

declared to be in recordable form and shall be accepted by any filing or recording officer or 
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authority of any applicable governmental authority or department without any further orders, 

certificates or other supporting documents.

If any Restructuring Transactions are consummated prior to the Effective Date, (i) 

all converted Debtors and successors to the Debtors pursuant to any such Restructuring 

Transaction(s) shall (a) continue to be obligated with respect to any and all Claims against the 

relevant predecessor Debtor or Debtors, including any Loan Guaranty Claims, to the same extent 

as the applicable predecessor Debtor or Debtors and (b) be subject to and succeed to any and all 

applicable DCL Plan provisions respecting the relevant predecessor Debtor or Debtors that 

would otherwise apply to the relevant predecessor Debtor or Debtors absent the Restructuring 

Transactions (including the discharge, release and injunction provisions), and (ii) any successor 

to a Guarantor Debtor or a Guarantor Non-Debtor or converted Guarantor Debtor or Guarantor 

Non-Debtor pursuant to any such Restructuring Transaction(s) shall be deemed a Guarantor 

Debtor or Guarantor Non-Debtor, as applicable, and (iii) any transferee of the assets of a 

Guarantor Debtor or Guarantor Non-Debtor pursuant to any such Restructuring Transaction(s) 

that is at the time of such transfer not itself a Guarantor Debtor or Guarantor Non-Debtor shall be 

deemed to be a Guarantor Debtor or Guarantor non-Debtor, as applicable, from and after the 

consummation of such transfer.

C. DIRECTORS AND OFFICERS OF REORGANIZED DEBTORS.

The manner in which the initial members of Reorganized Tribune’s board of 

directors shall be selected, as set forth in Section 5.3.2 of the DCL Plan, as of and immediately 

following the Effective Date, is hereby approved.  The appointment of the initial officers of 

Reorganized Tribune, in accordance with Section 5.3.2 of the DCL Plan and as set forth in 

Exhibit 5.3.2(2), as of and immediately following the Effective Date, is hereby approved.
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The appointment of the initial directors and officers of each of the Reorganized 

Debtors other than Reorganized Tribune, in accordance with Section 5.3.3 of the DCL Plan and 

as set forth on Exhibit 5.3.3 of the DCL Plan, including any amendments to the information set 

forth in Exhibit 5.3.3 to reflect the modified organizational structure of the Reorganized Debtors 

as a result of the Restructuring Transactions, as of and immediately following the Effective Date, 

is hereby approved.

D. COMPENSATION AND BENEFIT PROGRAMS.

Except to the extent rejected, modified and/or terminated by an order of this 

Court, pursuant to the DCL Plan or in accordance with their terms on or prior to the Effective 

Date, the Reorganized Debtors shall continue in accordance with and subject to the limitations 

set forth in Section 6.5 of the DCL Plan, automatically and without further act, deed or court 

order, the Employee Benefit Plans maintained by the Reorganized Debtors immediately prior to 

the Effective Date.  

E. EXIT FACILITY.

The terms of the Exit Facility are hereby approved.  On the Effective Date, 

without any requirement of further action by security holders, directors, members or managers of 

the Debtors or Reorganized Debtors, the Debtors and Reorganized Debtors are authorized, but 

not directed, to (1) enter into the Exit Facility Credit Agreement, as well as any notes, documents 

or agreements in connection therewith, including, without limitation, any documents required in 

connection with the creation or perfection of the liens securing the Exit Facility, (2) grant such 

liens and security interests as necessary to provide security for the Exit Facility in accordance 

with the Exit Facility Credit Agreement and Exit Facility documents, (3) perform all of their 

obligations under the Exit Facility Credit Agreement and other Exit Facility documents, and (4) 
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take all such other actions as any of the Responsible Officers of such Reorganized Debtor may 

determine are necessary, appropriate or desirable in connection with the consummation of the 

transactions contemplated by the Exit Facility.  

F. EXEMPTIONS FROM TAXATION.

Pursuant to section 1146(a) of the Bankruptcy Code, (a) the issuance, transfer or 

exchange of notes, debentures or equity securities under the DCL Plan; (b) the creation of any 

mortgage, deed of trust, lien, pledge or other security interest, including, without limitation, any 

mortgage, deed of trust, lien, pledge or other security interest; (c) the making or assignment of 

any lease or sublease; or (d) the making or delivery of any deed or other instrument of transfer 

under the DCL Plan, including, without limitation, merger agreements, agreements of 

consolidation, restructuring, disposition, liquidation or dissolution, deeds, bills of sale, and 

transfers of tangible property, shall not be subject to any stamp tax or other similar tax or 

government assessment and the appropriate state or local government officials or agents are 

hereby directed to forgo the collection of any such tax or government assessment and to accept 

for filing and recordation any of the foregoing instruments or other documents without the 

payment of any such tax or governmental assessment.

G. PAID-IN CAPITAL OF CORPORATE REORGANIZED DEBTORS.

On the Effective Date, after taking into account all of the transactions 

contemplated by the DCL Plan (including, but not limited to, the cancellation of indebtedness 

pursuant to Section 5.8 of the DCL Plan), the Paid-in Capital, as such term is defined in section 

1.80(j) of the Business Corporation Act of 1983, as amended, 805 ILCS 5/1.01, et seq. (the 

“BCA”), of each corporate Reorganized Debtor shall, pursuant to Section 9.20(a)(2) of the BCA, 

be reduced to the following amounts (such reduced amounts to be referred to individually and 
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collectively as the “Article XIII Paid-in Capital Amount” and “Article XIII Paid-in Capital 

Amounts,” respectively):  (i) in the case of Reorganized Tribune, its Paid-in Capital shall be 

reduced to the aggregate par value, if any, of Reorganized Tribune’s issued shares of capital 

stock plus such amounts as are recorded on Reorganized Tribune’s financial statements as paid-

in capital and additional paid-in capital under its fresh start accounting in accordance with 

Generally Accepted Accounting Principles, and (ii) in the case of each other corporate 

Reorganized Debtor, its Paid-in Capital shall be reduced to the aggregate par value, if any, of 

each such other Reorganized Debtor’s issued shares of capital stock plus such amounts as are 

recorded on each such other Reorganized Debtor’s financial statements as paid-in capital and 

additional paid-in capital under its fresh start accounting in accordance with Generally Accepted 

Accounting Principles.  The amount required to reduce the Paid-in Capital of each corporate 

Reorganized Debtor to its Article XIII Paid-in Capital Amount shall be treated as a reduction in 

Paid-in Capital under Section 9.20(a)(2) of the BCA.  Notwithstanding anything to the contrary, 

this Part IV.G of this Confirmation Order and Section 15.6 of the DCL Plan shall only apply to 

capital stock of Reorganized Tribune and each corporate Reorganized Debtor whose capital 

stock is contemplated to be issued pursuant to the DCL Plan.

In any document required to be filed with the Illinois Secretary of State’s office 

on or after the Effective Date and on or before the date the Article XIII Paid-in Capital Amounts 

are finally recorded on each corporate Reorganized Debtor’s financial statements in accordance 

with the preceding paragraph, such reduction shall be made by good faith determination of the 

Article XIII Paid-in Capital Amounts as of the close of business on the Effective Date, after 

taking into account all of the transactions contemplated by the DCL Plan (including but not 

limited to, the cancellation of indebtedness pursuant to Section 5.8 of the DCL Plan).  If such 
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good faith determination differs from the Article XIII Paid-in Capital Amounts as finally 

recorded on any Reorganized Debtor’s financial statements, a statement of correction will be 

filed on Form BCA 1.15 to correct such good faith determination, together with supporting 

documentation, which shall consist of a copy of the Reorganized Debtor’s fresh start accounting 

certified financial statements.  The Reorganized Debtors shall not be required to file Form BCA 

1.35, unless the Reorganized Debtors report a correction in apportionment in Form BCA 1.15.  

Such corrections to Reorganized Debtors’ paid-in capital shall occur without interest or 

penalties, provided that Form BCA 1.15 (and Form BCA 1.35, if applicable) is submitted for 

filing no later than 30 days after the date on which the Reorganized Debtor’s fresh start 

accounting financial statements, as of the Effective Date, are first certified.

For purposes of this Part IV.G of this Confirmation Order and Section 15.6 of the 

DCL Plan, the term “corporate” refers to a corporation as defined in Sections 1.80(a) or (b) of 

the BCA.

H. APPROVAL OF AND AUTHORIZATION TO ENTER INTO NEW 
SENIOR SECURED TERM LOAN AGREEMENT AND RELATED 
DOCUMENTS.

The terms of the New Senior Secured Term Loan facility are hereby approved.  

On the Effective Date, without any requirement of further action by security holders, directors, 

members or managers of the Debtors or Reorganized Debtors, the Debtors and Reorganized 

Debtors are authorized, but not directed, to (1) enter into the New Senior Secured Term Loan 

Agreement, as well as any notes, documents or agreements in connection therewith, including, 

without limitation, any documents required in connection with the creation or perfection of the 

liens securing the New Senior Secured Term Loan, (2) grant such liens and security interests as 

necessary to provide security for the New Senior Secured Term Loan in accordance with the 
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New Senior Secured Term Loan Agreement and New Senior Secured Term Loan documents, (3) 

perform all of their obligations under the New Senior Secured Term Loan Agreement and other 

New Senior Secured Term Loan documents, and (4) take all such other actions as any of the 

Responsible Officers of such Reorganized Debtor may determine are necessary, appropriate or 

desirable in connection with the consummation of the transactions contemplated by the New 

Senior Secured Term Loan facility.  

If the Creditor Proponents and the Debtors elect, pursuant to Section 5.6.2 of the 

DCL Plan, to have the Reorganized Debtors distribute Cash in the amount of all or part of the 

initial principal amount of the New Senior Secured Term Loan in lieu of all or such part of the 

New Senior Secured Term Loan to Holders of Allowed Claims receiving the New Senior 

Secured Term Loan under the DCL Plan, the relevant Reorganized Debtors are hereby 

authorized, but not directed, without any requirement of further action by the stockholders, 

directors, members or managers of the Debtors or Reorganized Debtors, to make such repayment 

and to take any steps necessary to enable such repayment, including the issuance of new 

indebtedness; provided, however, that any such Cash distribution shall be distributed Pro Rata to 

Holders of Allowed Claims that otherwise would have received the New Senior Secured Term 

Loan.

As of the Effective Date, all Holders of Allowed Claims receiving the New Senior 

Secured Term Loan under the DCL Plan shall be deemed to have executed the New Senior 

Secured Term Loan documents even if such party has not actually executed the New Senior 

Secured Term Loan documents (provided the Creditor Proponents and the Debtors have not 

exercised the election to distribute Cash instead of the New Senior Secured Term Loan pursuant 

to Section 5.6.2 of the DCL Plan on or prior to the Effective Date).
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I. ISSUANCE OF NEW COMMON STOCK AND NEW WARRANTS AND 
EXEMPTION FROM SECURITIES LAWS.

On the Effective Date or a subsequent Distribution Date, Reorganized Tribune 

shall issue up to the number of shares of New Common Stock and New Warrants to be 

authorized pursuant to the Certificate of Incorporation and all instruments, certificates and other 

documents required to be issued or distributed pursuant to the DCL Plan without further act or 

action under applicable law, regulation, order or rule.

The issuance, distribution, transfer or exchange of (a) the New Common Stock 

and the New Warrants, and (b) any other stock, options, warrants, conversion rights, rights of 

first refusal or other related rights, contractual, equitable or otherwise, issued, authorized or 

reserved under or in connection with the DCL Plan, shall be, and shall be deemed to be, exempt 

from registration under any applicable federal or state securities laws to the fullest extent 

permissible under applicable non-bankruptcy law and under bankruptcy law, including, without 

limitation, section 1145(a) of the Bankruptcy Code.  In addition, although the Proponents intend 

that the Litigation Trust Interests shall not be “securities” under applicable laws, if such 

Litigation Trust Interests are securities, they shall be exempt from registration under section 

1145 of the Bankruptcy Code and under applicable securities laws.  Without limiting the effect 

of section 1145 of the Bankruptcy Code, all documents, agreements and instruments entered into 

on or as of the Effective Date contemplated by or in furtherance of the DCL Plan, including, 

without limitation, the Exit Facility Credit Agreement, the New Senior Secured Term Loan 

Agreement, and any other agreement entered into in connection with the foregoing, shall become 

effective and binding in accordance with their respective terms and conditions upon the parties 

thereto.



20

J. RECORD DATE FOR DISTRIBUTIONS.

With the exception of Senior Noteholder Claims and PHONES Notes Claims, the 

Distribution Record Date for purposes of determining the Holders of Allowed Claims that are 

entitled to distributions that are required to be made under the DCL Plan on the Effective Date or 

as otherwise provided under the DCL Plan shall be (i) other than with respect to Senior Loan 

Claims, the date of entry of this Confirmation Order and (ii) with respect to Senior Loan Claims, 

one business day after the FCC releases an order granting the FCC Approval.   With the 

exception of Senior Noteholder Claims and PHONES Notes Claims, the Reorganized Debtors 

and the Disbursing Agent will have no obligation to recognize the transfer of, or the sale of any 

participation in, any Claim or Interest that occurs after the close of business on the Distribution 

Record Date, and will be entitled for all purposes to recognize and distribute only to those 

Holders of Allowed Claims or Interests (including Holders of Claims and Interests that become 

Allowed after the Distribution Record Date) that are Holders of such Claims or Interests, or 

participants therein, as of the close of business on the Distribution Record Date.  With the 

exception of the Senior Noteholder Claims and PHONES Notes Claims, the Reorganized 

Debtors and the Disbursing Agent shall instead be entitled to recognize and deal for all purposes 

under the DCL Plan with only those record holders stated on the official claims register as of the 

close of business on the Distribution Record Date.

Distributions to Holders of Senior Noteholder Claims and PHONES Notes Claims 

held through DTC shall be made by means of book-entry exchange through the facilities of DTC 

in accordance with the customary practices of DTC, as and to the extent practicable, and the 

Distribution Record Date shall not apply.  In connection with such book-entry exchange, the 

Reorganized Debtors will provide rate information to each Indenture Trustee, which such 
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Indenture Trustee shall convey to DTC to effect distributions on a Pro Rata basis as provided 

under the DCL Plan, subject to the treatment elections set forth in Section 3.2.5(c) thereof, with 

respect to such Claims upon which such Indenture Trustee acts as trustee.  Subject to Section 

7.5.2 of the DCL Plan, distributions of Cash to Holders of Allowed Senior Noteholder Claims or 

Allowed PHONES Notes Claims (including distributions of Cash to Holders of Class 1E 

Litigation Trust Interests or Class 1J Litigation Trust Interests) shall be made to the applicable 

Indenture Trustees, which, in turn, shall make such distributions to the applicable Holders either 

through DTC or, in the case of Claims, Class 1E Litigation Trust Interests or Class 1J Litigation 

Trust Interests held directly by the Holder thereof, through the applicable Indenture Trustee 

subject to the respective rights, claims and interests, if any, that the Indenture Trustees may have 

under the applicable Indentures or otherwise to the recovery and/or reimbursement of their fees, 

costs and expenses (including the fees, costs and expenses of counsel and financial advisors) 

from any distribution hereunder, whether such rights, claims or interests are in the nature of a 

charging lien or otherwise.  Distributions of other consideration to Holders of Senior Noteholder 

Claims or PHONES Notes Claims shall be made by the Disbursing Agent either through DTC or, 

in the case of Claims held directly by the Holder thereof, through the Disbursing Agent upon 

surrender or deemed surrender of such Holder’s Senior Notes or PHONES Notes except as 

otherwise provided in the DCL Plan.

K. DELIVERY OF DOCUMENTS.

All Persons holding Claims against or Interests in the Debtors that are treated 

under the DCL Plan are hereby directed to execute, deliver, file or record any document, and to 

take any action necessary to implement, consummate and otherwise effect the DCL Plan in 
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accordance with its terms, and all such entities shall be bound by the terms and provisions of all 

documents executed and delivered by them in connection with the DCL Plan.

L. IMPLEMENTATION OF SETTLEMENTS AUTHORIZED BY DCL 
PLAN.

The Debtors and other relevant parties in interest are hereby authorized to 

implement the settlements authorized by the DCL Plan on the terms and conditions set forth in 

the DCL Plan and in the relevant settlement agreements (if any) and any documents related to 

such settlements, including, without limitation, (a) the Step Two/Disgorgement Settlement, (b) 

the Settlement, (c) the Intercompany Claims Settlement, and (d) the Retiree Claimant Settlement 

(collectively, the “DCL Plan Settlements”).

The DCL Plan Settlements and the related releases of claims and causes of action 

and distributions are authorized and approved in all respects, subject to, and in accordance with, 

the terms and conditions thereof, the DCL Plan and this Confirmation Order, and the terms of the 

DCL Plan Settlements shall be binding upon all Persons, including the Debtors, the Reorganized 

Debtors, any and all Holders of Claims or Interests (irrespective of whether such Claims or 

Interests are Impaired under the DCL Plan or whether the Holders of such Claims or Interests 

accepted, rejected, or are deemed to have accepted or rejected the DCL Plan), any and all non-

debtor parties to executory contracts and unexpired leases with any of the Debtors, and any and 

all Persons who are parties to or are subject to the settlements, compromises, releases, waivers, 

discharges and injunctions described herein or in the Findings of Fact and Conclusions of Law or 

in the DCL Plan, and the respective heirs, executors, administrators, trustees, affiliates, officers, 

directors, agents, representatives, attorneys, beneficiaries, guardians, successors or assigns, if 

any, of any of the foregoing.  The releases granted pursuant to the DCL Plan shall preclude third 

parties (including, without limitation, the Creditors’ Committee, any other estate representative 
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and individual creditors that are not deemed to have given a release pursuant to Section 11.2 of 

the DCL Plan) from asserting, on behalf of the Debtors’ Estates or otherwise, any Released 

Claims.  The Debtors, Reorganized Debtors and any other applicable parties are hereby 

authorized and directed to take any and all actions necessary or appropriate to implement, 

effectuate and consummate the DCL Plan Settlements and the transactions contemplated thereby, 

without further notice, application or order of this Court, subject in each case to the terms and 

conditions of the DCL Plan and the DCL Plan Settlements.

M. PRESERVATION OF RIGHTS OF ACTION AND SETTLEMENT OF 
ORDINARY LITIGATION CLAIMS.

Except as otherwise provided in the DCL Plan, this Confirmation Order, or in any 

document, instrument, release or other agreement entered into in connection with the DCL Plan, 

the Debtors and their Estates shall retain the Ordinary Litigation Claims in accordance with 

section 1123(b)(3)(B) of the Bankruptcy Code.  The Reorganized Debtors, as the successors in 

interest to the Debtors and the Estates, may enforce, sue on, settle or compromise (or decline to 

do any of the foregoing) any or all of the Ordinary Litigation Claims or any other claims, rights 

of action, suits or proceedings that any Debtor or Estate may hold against any Person.

N. CANCELLATION OF LOAN AGREEMENTS, LOAN GUARANTY 
AGREEMENTS, THE PLEDGE AGREEMENT, NOTES ISSUED UNDER 
THE LOAN AGREEMENTS, SENIOR NOTES, DEBENTURES, 
INSTRUMENTS, INDENTURES, EGI-TRB LLC NOTES, PHONES 
NOTES, OLD COMMON STOCK AND OTHER TRIBUNE INTERESTS.

Except as otherwise provided for in the DCL Plan or this Confirmation Order, as 

of the Effective Date, all (a) Loan Agreements, Loan Guaranty Agreements, the Pledge 

Agreement, notes issued under the Loan Agreements, Senior Notes, EGI-TRB LLC Notes, 

PHONES Notes, Old Common Stock, other Tribune Interests and any other notes, bonds (with 

the exception of surety bonds outstanding), indentures (including the Indentures), stockholders’ 
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agreements, registration rights agreements, repurchase agreements and repurchase arrangements, 

or other instruments or documents evidencing or creating any indebtedness or obligations of a 

Debtor that relate to Claims or Interests that are Impaired under the DCL Plan shall be cancelled, 

and (b) all amounts owed by and the obligations of the Debtors under any agreements, credit 

agreements, guaranty agreements, stockholders’ agreements, registration rights agreements, 

repurchase agreements and repurchase arrangements, indentures (including the Indentures) or 

certificates of designation governing the Loan Claims, Loan Guaranty Claims, Senior Notes, 

Swap Claim, EGI-TRB LLC Notes, PHONES Notes, Old Common Stock, other Tribune 

Interests and any other notes, bonds, indentures, or other instruments or documents evidencing or 

creating any Claims against or Interests in a Debtor that are Impaired under the DCL Plan shall 

be discharged.  In addition, as of the Effective Date, all Old Common Stock and other Tribune 

Interests that have been authorized to be issued but that have not been issued shall be deemed 

cancelled and extinguished without any further action of any party.  Notwithstanding anything to 

the contrary herein, the obligations of parties to the Loan Agreements and the Loan Guaranty 

Agreements that are not Reorganized Debtors or Subsidiary Non-Debtors shall not be discharged 

or limited in any way.

Notwithstanding the foregoing and anything contained elsewhere in the DCL Plan 

or this Confirmation Order, but subject in all respects to Section 5.8.1 of the DCL Plan, Article 

XI of the DCL Plan, and any provision of this Confirmation Order corresponding to the 

foregoing sections of the DCL Plan, (x) the Indentures and the debt issued thereunder shall 

continue in effect solely for the purpose of allowing (i) the Reorganized Debtors and the 

Indenture Trustees to make distributions pursuant to the DCL Plan under the respective 

Indentures, (ii) the applicable Indenture Trustee to assert, prosecute, or defend on behalf of 
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Holders of Senior Notes or PHONES Notes, as applicable, Disclaimed State Law Avoidance 

Claims and to perform such other functions with respect thereto, including, without limitation, to 

make distributions to their respective Holders, (iii) the applicable Indenture Trustee to assert any 

rights preserved under subsection (z) of Section 5.8.2 of the DCL Plan, (iv) the individual 

Holders of Senior Notes or PHONES Notes to prosecute the Disclaimed State Law Avoidance 

Claims in the event a court determines they are necessary parties, (v) the Litigation Trust to 

prosecute Preserved Causes of Action, (vi) the Holders of PHONES Notes to assert any 

subrogation rights such Holders may have under Section 14.06 of the PHONES Notes Indenture; 

(vii) any Indenture Trustee to pursue or continue to pursue any appeal of an order of this Court, 

commenced by such Indenture Trustee on or before the Effective Date, (viii) Wilmington Trust 

or Deutsche Bank (or their respective successors under the applicable Indentures) to serve as 

members of the Litigation Trust Advisory Board or to replace a designee to the Litigation Trust 

Advisory Board appointed by such member solely in accordance with the terms of the DCL Plan 

and the Litigation Trust Agreement, and (ix) the continuation of any contractual right or 

obligation that any Indenture Trustee has with any Person other than the Debtors, the 

Reorganized Debtors or a Released Party; (y) the Loan Agreements (including, without 

limitation, the intercreditor provisions described in Section 7.3 of the DCL Plan) shall continue 

in effect (i) to the extent necessary to allow the Reorganized Debtors and Loan Agents to make 

distributions pursuant to the DCL Plan on account of the Loan Claims and Loan Guaranty 

Claims and perform such other functions in connection with the DCL Plan as the applicable 

Loan Agent shall deem reasonably necessary or appropriate, (ii) with respect to all rights of the 

applicable Loan Agent and all Persons other than the Reorganized Debtors or Subsidiary Non-

Debtors, and (iii) for all purposes with respect to Assigned Senior Guaranty Claims (if any); and 
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(z) nothing herein shall waive, release, or impair any rights, claims or interests, if any, that any 

Indenture Trustee may have under the applicable Indenture or otherwise or that any other party 

acting in a representative capacity may have (subject to the limitations imposed pursuant to 

Section 7.3.2 of the DCL Plan) to the recovery and/or reimbursement of its fees, costs and 

expenses (including the fees, costs and expenses of counsel and financial advisors) from any 

distribution hereunder or any amounts allocable or otherwise payable resulting from the pursuit 

or settlement of Disclaimed State Law Avoidance Claims to the Holders of Claims for which 

such party is a representative, whether such rights, claims or interests are in the nature of a 

charging lien or otherwise, all of which rights, claims and interests expressly are preserved.  

Except as otherwise provided in the DCL Plan or this Confirmation Order, upon cancellation of 

the applicable Indenture, the respective Indenture Trustee shall be relieved of any obligations as 

Indenture Trustee under such Indenture.  Except as expressly provided in the DCL Plan or this 

Confirmation Order, neither the Debtors nor the Reorganized Debtors shall have any obligations 

to any Indenture Trustee or Loan Agent for any fees, costs or expenses; provided, however, that 

if any applicable Indenture Trustee timely asserts a Claim in the Chapter 11 Cases and such 

Claim becomes an Allowed Claim, such Allowed Claim shall receive the treatment specified for 

the applicable Class of Claims pursuant to the DCL Plan.  The Claims that are subject to the 

Retiree Claimant Settlement Agreement shall continue in effect solely for the purposes set forth 

in Sections 5.8.2(x)(iv) and (v) of the DCL Plan and subsections (x)(iv) and (v) of this 

Paragraph.  For the avoidance of doubt, nothing in the DCL Plan shall or is intended to impair 

the rights of (i) any Indenture Trustee or any Holder of a Senior Notes Claim or PHONES Notes 

Claim or any of the Retiree Claimants (or any other party granted leave to commence a 

Disclaimed State Law Avoidance Claim) from prosecuting any Disclaimed State Law Avoidance 
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Claim, with the exception of any Disclaimed State Law Avoidance Claim that becomes a Holder 

Released Claim pursuant to Section 11.2.2 of the DCL Plan, and (ii) the Litigation Trust and 

Litigation Trustee from pursuing the Preserved Causes of Action.

Notwithstanding any other provision of the DCL Plan or this Confirmation 

Order, the indemnification or guaranty obligations of the Debtors contained in (A) that certain 

Indemnity Agreement between CSC Holdings, Inc., NMG Holdings, Inc. and Tribune dated July 

29, 2008; (B) that certain Guaranty of Collection entered into on October 27, 2009 made by 

Tribune to various parties with respect to the obligations of Chicago Baseball Holdings, LLC in 

respect of the Credit Agreement Loans (as defined therein) and the Private Placement Notes (as 

defined therein); and (C) that certain Subordinated Guaranty of Collection entered into on 

October 27, 2009 made by Tribune to various parties with respect to the obligations of Chicago 

Baseball Holdings, LLC in respect of the Loans (as defined therein) shall continue in full force 

and effect.

V. DISCHARGE, RELEASES, EXCULPATION AND INJUNCTIONS.

A. DISCHARGE AND DISCHARGE INJUNCTION.

1. DISCHARGE OF CLAIMS.

a. As of the Effective Date, except as provided in the DCL Plan or 

this Confirmation Order, the distributions and rights afforded under the DCL Plan and 

the treatment of Claims and Interests under the DCL Plan shall be in exchange for, and in 

complete discharge of, all Claims against the Debtors, and in satisfaction of all Interests 

and the termination of Interests in Tribune.  Except as otherwise specifically provided in 

the DCL Plan, as of the Effective Date any interest accrued on Claims against the Debtors

from and after the Petition Date shall be cancelled.  Accordingly, except as otherwise 
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provided in the DCL Plan or this Confirmation Order, confirmation of the DCL Plan shall, 

as of the Effective Date, (i) discharge the Debtors from all Claims or other debts that arose 

before the Effective Date, and all debts of the kind specified in sections 502(g) or 502(i) of 

the Bankruptcy Code, whether or not (x) a Proof of Claim based on such debt is filed or 

deemed filed pursuant to section 501 of the Bankruptcy Code, (y) a Claim based on such 

debt is Allowed pursuant to section 502 of the Bankruptcy Code (or is otherwise resolved), 

or (z) the Holder of a Claim based on such debt has accepted the DCL Plan; and (ii) satisfy, 

terminate or cancel all Interests and other rights of equity security holders in the Debtors 

except as otherwise provided in the DCL Plan.  In addition, confirmation of the DCL Plan 

shall, as of the Effective Date, authorize the release of the Senior Guaranty Claims and the 

Bridge Loan Guaranty Claims against the Guarantor Non-Debtors.

b. As of the Effective Date, except as provided in the DCL Plan or 

this Confirmation Order, all Persons shall be precluded from asserting against the Debtors 

or the Reorganized Debtors, or their respective successors or property, any other or 

further Claims, debts, rights, causes of action, liabilities or Interests based upon any act, 

omission, transaction or other activity of any kind or nature that occurred prior to the 

Petition Date and from asserting against the Guarantor Non-Debtors any Senior Guaranty 

Claims or Bridge Loan Guaranty Claims.  In accordance with the foregoing, except as 

provided in the DCL Plan or this Confirmation Order, this Confirmation Order shall 

constitute a judicial determination, as of the Effective Date, of the discharge of all such 

Claims and other debts and liabilities of the Debtors, pursuant to sections 524 and 1141 of 

the Bankruptcy Code, and such discharge shall void and extinguish any judgment obtained 

against the Debtors or the Reorganized Debtors at any time, to the extent such judgment is 
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related to a discharged Claim.  Notwithstanding anything in Sections 11.1.1(a) or (b) of the 

DCL Plan, the provisions of the DCL Plan shall not operate to discharge any debts that are 

otherwise rendered non-dischargeable pursuant to section 1141(d)(6) of the Bankruptcy 

Code.

2. DISCHARGE INJUNCTION

Except as provided in the DCL Plan or this Confirmation Order, as of the 

Effective Date, all Persons that hold, have held, or may hold a Claim or other debt or 

liability that is discharged, or an Interest or other right of an equity security holder that is 

terminated pursuant to the terms of the DCL Plan, are permanently enjoined from taking 

any of the following actions on account of, or on the basis of, such discharged Claims, debts 

or liabilities, or terminated Interests or rights: (i) commencing or continuing any action or 

other proceeding against the Debtors, the Reorganized Debtors or their respective 

property; (ii) enforcing, attaching, collecting or recovering any judgment, award, decree or 

order against the Debtors, the Reorganized Debtors or their respective property; (iii) 

creating, perfecting or enforcing any Lien or encumbrance against the Debtors, the 

Reorganized Debtors or their respective property; (iv) asserting any setoff, right of 

subrogation or recoupment of any kind against any debt, liability or obligation due the 

Debtors, the Reorganized Debtors or their respective property; and (v) commencing or 

continuing any judicial or administrative proceeding, in any forum, that does not comply 

with or is inconsistent with the provisions of the DCL Plan or this Confirmation Order; 

provided, that this injunction shall have no effect on any right of setoff to the extent 

provided under section 553 of the Bankruptcy Code or any right of recoupment to the 

extent permitted under applicable law.
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B. RELEASES AND INJUNCTIONS RELATED TO RELEASES.

1. Each of the DCL Plan release and injunction provisions as set forth 

in, inter alia, Section 11.2 of the DCL Plan (including the releases by the Debtors and 

Estates set forth in Section 11.2.1 of the DCL Plan, the releases by Holders of Claims and 

Interests set forth in Section 11.2.2 of the DCL Plan, the injunction set forth in Section 

11.2.4 of the DCL Plan, and the Guarantor Non-Debtor Release set forth in Section 11.2.5 

of the DCL Plan) is hereby approved in all respects, is incorporated herein in its entirety, is 

so ordered and shall be immediately effective on the Effective Date of the DCL Plan 

without further action or notice by this Court, any of the parties to such releases, or any 

other party.

C. BAR ORDER.

1. It is hereby ordered that all (i) Non-Settling Defendants; (ii) Released 

Parties; (iii) Persons who have voted for or against the DCL Plan or who are presumed to 

have voted for or against the DCL Plan under Section 1126(f)-(g) of the Bankruptcy Code; 

and (iv) any other Persons that hold, have held or may hold a Claim or other debt or 

liability, or an Interest or other right of an equity holder, against, in or relating to any of 

the Debtors or their respective estate (collectively, the “Barred Persons”), are hereby 

permanently barred, enjoined and restrained from commencing, prosecuting, or asserting 

in this Court, in any federal or state court, or in any other court, arbitration proceeding, 

administrative agency, or other forum in the United States or elsewhere any claim for non-

contractual indemnity or contribution against any Released Party (including any other 

non-contractual claim against the Released Parties, whether or not denominated as for 

contribution or indemnity, where the injury to the Barred Person is the liability of the 
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Barred Person to the Plaintiff (as defined below)), arising out of or reasonably flowing 

from the claims or allegations in any of the Released Claims, the Preserved Causes of 

Actions, or the Disclaimed State Law Avoidance Claims, whether arising under state, 

federal or foreign law as claims, cross-claims, counterclaims, or third-party claims 

(collectively, the “Barred Claims”).  Barred Claims shall not include any claim for non-

contractual indemnity or contribution against any Released Party solely in its capacity, if 

any, as a Selling Stockholder.  If a court or tribunal determines that Barred Claims exist 

that would have given rise to liability of any Released Party to a Barred Person but for this 

Order, the Barred Persons are also entitled to the judgment reduction provisions set forth 

herein.  This Order (the “Bar Order”) is without prejudice to the position of any party as 

to the existence, in the absence of this Bar Order, of any Barred Claim; and it is further

2. Ordered that in the event any Person asserts a Preserved Cause of 

Action or a Disclaimed State Law Avoidance Claim (a “Plaintiff”) against any Barred 

Person with respect to one or more Preserved Causes of Action or Disclaimed State Law 

Avoidance Claims based upon, arising from, or related to the facts, allegations, or 

transactions underlying any Released Claims (the “Action”), then, prior to entry of any 

judgment or arbitration award (“Judgment”) in the Action, the Plaintiff shall provide 

notice of this Bar Order to the court or tribunal hearing the Action.  Such court or tribunal 

shall determine whether the Action gives rise to Barred Claims on which Released Parties 

would have been liable to the Barred Persons in the absence of this Bar Order.  If the court 

or tribunal so determines, it shall reduce any Judgment against such Barred Person in an 

amount equal to (a) the amount of the Judgment against any such Barred Person times (b) 

the aggregate proportionate share of fault (expressed as a percentage) of the Released 
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Party or Parties that would have been liable on a Barred Claim in the absence of this Bar 

Order expressed as a percentage of the aggregate fault of (i) the Barred Person, (ii) such 

Released Party or Parties, and (iii) all other Persons determined by such court or tribunal 

to be liable to the Barred Person in connection with the Action, whether or not such 

Persons are sued in such Action.  Nothing herein shall prejudice or operate to preclude the 

right of any defendant in such Action to (i) provide notice of this Bar Order to the court or 

tribunal hearing the Action at any point, or (ii) raise any issues, claims or defenses 

regarding judgment reduction or proportionate share of fault in the court or tribunal 

hearing the Action at any point in accordance with applicable law or procedure and this 

Bar Order.  For the avoidance of doubt, nothing herein shall be deemed to entitle a 

Plaintiff to more than a single satisfaction with respect to any Preserved Causes of Action 

or Disclaimed State Law Avoidance Claims; and it is further

3. Ordered that nothing herein shall prejudice or operate to preclude the 

rights of any Barred Person to assert any claims or causes of action (including, without 

limitation, any direct or personal claims or causes of action), other than claims for non-

contractual indemnity or contribution against any Released Party as set forth above.  For 

the avoidance of doubt, the provisions of this Bar Order, including the judgment reduction 

provisions set forth herein, shall not apply to (i) any contractual indemnity; (ii) any claim 

for which a court determines joint liability does not exist as a matter of law, equity or fact 

as between any Barred Person and any Released Party; or (iii) any claims for non-

contractual indemnity or contribution asserted with respect to claims or causes of action 

that are brought by any Person other than (a) the Litigation Trust; (b) any Person 

asserting a claim on behalf of the Debtors’ estates; (c) any Person asserting a Preserved 
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Cause of Action; or (d) any Person asserting a Disclaimed State Law Avoidance Claim; and 

it is further

4. Ordered that if any Plaintiff enters into a settlement with any Person 

with respect to one or more causes of action based upon, arising from, or related to the 

Released Claims or any transaction underlying any Released Claim, then such Plaintiff 

shall cause to be included, and in all events, the settlement shall be deemed to include, a 

dismissal, release and waiver of any Barred Claims with respect to such settlement; and it 

is further

5. Ordered that each Plaintiff is hereby enjoined and restrained from 

seeking relief or collecting judgments against any Non-Settling Defendants in any manner 

that fails to conform to the terms of this Bar Order, including, without limitation, the 

proportionate judgment reduction provision set forth herein; and it is further

6. Ordered that this Court shall retain continuing jurisdiction with 

respect to all matters concerning this Bar Order, including, without limitation, hearing a 

petition for relief by a Barred Person or any other party in interest in the event that a court 

or tribunal hearing the Action fails to apply the judgment reduction provisions of this Bar 

Order.

D. EXCULPATION

The exculpation set forth in Section 11.5 of the DCL Plan is hereby approved in all 

respects, is incorporated herein in its entirety, is so ordered and shall be immediately 

effective on the Effective Date of the DCL Plan without further action or notice by this 

Court, or any other party.
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VI. LITIGATION TRUST.

A. GENERAL APPROVAL.

The establishment of the Litigation Trust, the transfer of the Litigation Trust 

Assets to the Litigation Trust, the appointment of the Litigation Trustee and the Litigation Trust 

Advisory Board, the Litigation Trust Agreement, the form of the Debtors’ Transfer Agreement, 

the form of the Agreement Respecting Transfer of Documents, Information and Privileges from 

the Official Committee of Unsecured Creditors attached as Exhibit A to the Certification of 

Counsel Regarding Agreement Respecting Transfer of Documents, Information and Privileges 

from the Official Committee of Unsecured Creditors dated July 12, 2012 [D.I. 12001] (the 

“Creditors’ Committee’s Transfer Agreement”) and all other provisions of Article XIII of the 

DCL Plan are hereby specifically approved.

B. ESTABLISHMENT OF LITIGATION TRUST.

On the Effective Date, the Litigation Trust shall be established pursuant to the 

Litigation Trust Agreement for the purposes of administering the Litigation Trust Assets and 

making all distributions on account of Litigation Trust Interests as provided for under the DCL 

Plan.  The Litigation Trust is intended to qualify as a liquidating trust pursuant to Regulations 

section 301.7701-4(d).  Except as expressly provided in Section 5.13 of the DCL Plan with 

respect to the Trust Loan, none of the Debtors or the Reorganized Debtors shall have any 

liability for any cost or expense of the Litigation Trust.  

C. VESTING OF LITIGATION TRUST ASSETS IN THE LITIGATION 
TRUST.

On the Effective Date, except as otherwise provided in the DCL Plan, this 

Confirmation Order or the Litigation Trust Agreement, in accordance with section 1141 of the 

Bankruptcy Code, all of the Litigation Trust Assets, as well as the rights and powers of the 
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Debtors’ Estates applicable to the Litigation Trust Assets, shall automatically vest in the 

Litigation Trust, free and clear of all Claims and Interests for the benefit of the Litigation Trust 

Beneficiaries.  For the avoidance of doubt, (i) in no event shall the term “Litigation Trust Assets” 

be deemed to include any Released Claims against any Released Parties, and (ii) the Litigation 

Trust shall not have the right to assert any Released Claims against any Released Parties.

D. APPOINTMENT OF LITIGATION TRUSTEE AND LITIGATION TRUST 
ADVISORY BOARD.

1. The appointment of the Litigation Trust Advisory Board in accordance 

with the terms of the DCL Plan is hereby approved.  Effective on the Effective Date, the initial 

members of the Litigation Trust Advisory Board shall serve as members of the Litigation Trust 

Advisory Board in accordance with the terms of the DCL Plan and the Litigation Trust 

Agreement.

2. The appointment of the Litigation Trustee by the Litigation Trust 

Advisory Board in accordance with the terms of the DCL Plan is hereby approved.  Effective on 

the Effective Date, or upon the appointment of the initial Litigation Trustee, the individual 

appointed by the Litigation Trust Advisory Board shall serve as the Litigation Trustee in 

accordance with the terms of the DCL Plan and the Litigation Trust Agreement.

VII. INITIAL FUNDING OF LITIGATION TRUST 

On the Effective Date, Reorganized Tribune, as lender, and the Litigation Trust, 

as borrower, shall become parties to the Trust Loan Agreement.  The Trust Loan Agreement 

shall contain terms that are consistent with the terms set forth in Section 5.13 of the DCL Plan, 

which terms are hereby approved.  
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VIII. OBJECTIONS TO CONFIRMATION.

A. OBJECTIONS RESOLVED OR OVERRULED.

As separately set forth in the Memorandum Overruling Objections to 

Confirmation of the Fourth Amended Plan of Reorganization for Tribune Company and its 

Subsidiaries and Denying Clarification Motion [D.I. 12033] and the Order Overruling Plan 

Objections and Denying the Clarification Motion [D.I. 12034], any remaining objections to 

confirmation of the DCL Plan that have not been resolved through consensus or the 

Modifications are hereby overruled.

B. SPECIFIC CONFIRMATION ORDER PROVISIONS TO RESOLVE 
OBJECTIONS.

1. CERTAIN TAXING AUTHORITIES.

a. California Franchise Tax Board and Internal Revenue Service: 

Notwithstanding anything to the contrary in the DCL Plan or in this Confirmation 

Order, an Administrative Expense Claim that is an expense under sections 503(b)(1)(B) and/or 

503(b)(1)(C) of the Bankruptcy Code, including interest due thereon under applicable non-

bankruptcy law, shall be timely paid in the ordinary course of business without the need of any 

governmental unit to file a request for payment of such Administrative Expense Claim or any 

other document, including a Proof of Claim.

b. California Franchise Tax Board, Internal Revenue Service, and 
Missouri Department of Revenue:

For the avoidance of doubt, should the Reorganized Debtors elect to satisfy an 

Allowed Priority Tax Claim in regular installment payments in Cash pursuant to sub-part (b) of 

Section 2.3 of the DCL Plan, such regular installment payments shall be in equal quarterly 

installments in Cash.
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c. California Franchise Tax Board, Missouri Department of Revenue, 
Michigan Department of Treasury, and New York State 
Department of Taxation and Finance:

If the Debtors fail to cure a default with respect to a tax payment owed to a 

Taxing Authority that is not the subject of a bona fide dispute within 90 days after service of 

written notice of such default from Taxing Authority, then such Taxing Authority may (a) 

enforce the entire amount of its undisputed claim, (b) exercise any and all rights and remedies 

under applicable non-bankruptcy law, and (c) seek such relief as may be appropriate in this 

Court.

d. Internal Revenue Service:

Nothing in the DCL Plan or this Confirmation Order is intended to, or shall, 

confer jurisdiction on this Court to determine the tax consequences of the DCL Plan or to 

determine the tax liability of a non-debtor beyond the jurisdiction permitted under applicable 

law.

Notwithstanding any provision to the contrary, nothing in the DCL Plan or this 

Confirmation Order shall affect the rights of the United States, including the Internal Revenue 

Service (1) from seeking, pursuant to applicable nonbankruptcy law, to assess or collect from 

any non-debtor person or entity that may be liable directly or indirectly for the Debtors’ taxes, 

including but not limited to liability under 26 U.S.C. §§ 4975 & 6672, or (2) from assessing or 

collecting from the Debtor any taxes that the Bankruptcy Code renders nondischargeable.

The DCL Plan shall not bar the IRS, subject to applicable law, from assessing and 

collecting taxes that did not arise until after the Confirmation Date.



38

e. New York State Department of Taxation and Finance and 
Michigan Department of Treasury:  

Notwithstanding anything to the contrary in the DCL Plan, this Confirmation 

Order or any implementing DCL Plan document, nothing shall affect the rights of the New York 

State Department of Taxation and Finance or State of Michigan, Department of Treasury to take 

action against non-debtor third parties who may be responsible for payment of prepetition and/or 

postpetition tax liabilities of any of the Debtors, and such rights are expressly reserved.

2. ACE COMPANIES, ZURICH AND TRAVELERS. 

On the Effective Date, as a result of the inclusion of Section 6.9 in the DCL Plan, 

all proofs of claim asserted against any of the Debtors by (i) ACE American Insurance Company 

(on behalf of itself and its affiliates) (collectively, the “ACE Companies”), (ii) Zurich American 

Insurance Company (“Zurich”), and (iii) The Travelers Indemnity Company & Its Affiliates 

(“Travelers”) shall be deemed withdrawn by the relevant claimant(s) without the need for further 

action by any of the Debtors, the ACE Companies, Zurich or Travelers, and the Court-appointed 

claims agent is authorized to modify the claims register in these cases to remove such claims 

from the claims register.

3. FEDERAL COMMUNICATIONS COMMISSION.

No provision in the DCL Plan or this Confirmation Order relieves the 

Reorganized Debtors from their obligations to comply with the Communications Act of 1934, as 

amended, and the rules, regulations and orders promulgated thereunder by the Federal 

Communications Commission (“FCC”). No transfer of control to the Reorganized Debtors of 

any federal license or authorization issued by the FCC shall take place prior to the issuance of 

FCC regulatory approval for such transfer of control pursuant to applicable FCC regulations.

The FCC’s rights and powers to take any action pursuant to its regulatory authority over the 
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transfer of control to the Reorganized Debtors, including, but not limited to, imposing any 

regulatory conditions on such transfer, are fully preserved, and nothing herein shall proscribe or 

constrain the FCC’s exercise of such power or authority to the extent provided by law.

4. OFFICE OF THE UNITED STATES TRUSTEE.

The Debtors and Reorganized Debtors will comply with their statutory 

obligations under 28 U.S.C. § 1930 and file post-confirmation reports to the extent required by 

law and, to the extent applicable, in accordance with any agreements reached between the 

Debtors and the United States Trustee during the Chapter 11 Cases with respect to such matters.

5. UNITED STATES ENVIRONMENTAL PROTECTION AGENCY.

As to the United States, its agencies, departments or agents (collectively, the 

“United States”), nothing in this Confirmation Order or the DCL Plan discharges, releases or 

precludes: (i) any environmental liability to the United States that is not a Claim; (ii) any 

environmental Claim of the United States arising on or after the Confirmation Date; (iii) any 

environmental liability to the United States on the part of any entity as the owner or operator of 

real property owned or operated after the Confirmation Date (provided, however, that nothing in 

this clause (iii) shall be construed to deny a discharge, release or preclusion of any Claim with 

respect to such real property for: (a) response costs, oversight costs or other monetary costs 

incurred prior to the Confirmation Date or (b) penalties for all days of alleged violation of law 

prior to the Confirmation Date); or (iv) any environmental liability to the United States on the 

part of any Person other than the Debtor or Reorganized Debtors. Nor shall anything in this 

Order or the DCL Plan enjoin or otherwise bar the United States from asserting or enforcing, 

outside this Court, any liability described in this paragraph.
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Notwithstanding any other provision in this Confirmation Order or the DCL Plan, 

the Court retains jurisdiction, but not exclusive jurisdiction, to determine whether environmental 

liabilities asserted by the United States are discharged or otherwise barred by this Confirmation 

Order, the DCL Plan or the Bankruptcy Code.

6. WARREN BEATTY.

The DCL Plan, the DCL Plan Supplement, any document filed in connection with 

the DCL Plan or the confirmation thereof, or this Confirmation Order (the “DCL Plan and 

Confirmation Documents”) do not purport to affect, impair, or otherwise alter such rights as 

Warren Beatty (“Mr. Beatty”) may otherwise have in or to certain motion picture, television, and 

related rights in the Dick Tracy character arising from an August 28, 1985 agreement between 

Mr. Beatty and Debtor Tribune Media Services, Inc. (each, if any, the “Dick Tracy Rights”); 

provided, further, that nothing in the DCL Plan and Confirmation Documents purports to in any 

way modify or alter and shall not be deemed to modify or alter the following Bankruptcy Court 

orders: (i) Order denying Motion to Dismiss Adversary Proceeding, dated November 9, 2009, 

Case No. 08-13141 (KJC) (Bankr. D. Del. 2008) [D.I. 2535] and (ii) Stipulated Order Staying 

Adversary Proceeding, dated December 23, 2009, Case No. 09-50486 (KJC) (Bankr. D. Del. 

2009) [Adv. Proc. No. 42].  All of Mr. Beatty’s rights, interests, and remedies in and to the Dick 

Tracy Rights, if any, are expressly reserved and are not waived, modified, impaired, or otherwise 

altered by the DCL Plan and Confirmation Documents.

7. CERTAIN DIRECTORS AND OFFICERS.

The DCL Plan references the Debtors’ Transfer Agreement at Sections 1.1.134 

and 13.3.8 and the Creditors’ Committee’s Transfer Agreement at Section 15.2.  The Debtors 

and the Creditors’ Committee have advised the Court that, through the Debtors’ Transfer 
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Agreement and the Creditors’ Committee’s Transfer Agreement (collectively, the “Transfer 

Agreements”), among other things, (1) they intend to transfer to the Litigation Trustee the 

attorney-client privileges and similar protections, if any, that the Debtors, the Debtors’ Estates, 

the Reorganized Debtors, and the Creditors’ Committee now hold or will hold with respect to 

specified categories of documents and information together with such documents and 

information, and (2) they request the Court to state that such transfers shall not constitute a 

waiver of any such privileges now held by the Debtors or the Creditors’ Committee.

Certain directors and officers are defendants in various litigation arising out of the 

LBO.1  They have advised the Court that they will not object to the relief sought in items (1) and 

(2) in the immediately preceding paragraph (the “Initial Paragraph”) and that they will not argue 

that the respective privileges and protections referenced in item (1) have not lawfully been 

transferred to the Litigation Trustee and/or that such transfers, including the transfer of 

documents and information, constitute a waiver of the attorney-client privilege or any similar 

protection, provided that the Transfer Agreements do not otherwise affect any other rights and 

positions in the LBO Actions.  Accordingly, the Court orders that the Transfer Agreements do 

not and shall not be construed or interpreted to:  (a) affect any rights or positions of any person 

or entity in the LBO Actions, except as provided in items (1) and (2) in the Initial Paragraph; 

(b) create any privilege or similar protection over the documents and information referenced in 

the Initial Paragraph; (c) revive any privilege or similar protection that was waived or otherwise 

lost before the date of the Transfer Agreement; or (d) determine whether any future use or 

non-use of such documents or information is a waiver of any privilege or similar protection.

                                                
1 “LBO Actions” include all actions that are or may be transferred and consolidated in the MDL proceedings 

pending before Judge William H. Pauley, III in the United States District Court for the Southern District of New 
York, including, but not limited to, The Official Committee of Unsecured Creditors of Tribune Company v. 
FitzSimons, Case No. 12-cv-02652-WHP, and the “preference” actions filed by the Creditors’ Committee.
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For the avoidance of doubt, and except to the extent set forth in the Initial 

Paragraph, the Court makes no finding and issues no ruling determining, and the Transfer 

Agreements shall not determine:  (a) whether any use or non-use of privileged documents or 

information by the Debtors, Reorganized Debtors, Creditors’ Committee, or Litigation Trustee at 

any time, past or future, constitutes a waiver; or (b) whether any privilege or similar protection 

applies to any particular document or other information subject to the Transfer Agreements, or 

otherwise in the possession, custody, or control of the Debtors, the Debtors’ Estates, the 

Reorganized Debtors, the Creditors’ Committee, or the Litigation Trustee (the parties to the 

Transfer Agreements), such matters to be reserved to the prerogatives of the MDL court or any 

other court in which an LBO Action may be pending.

IX. RETENTION OF JURISDICTION BY THIS COURT AND MISCELLANEOUS 
MATTERS.

A. RETENTION OF EXCLUSIVE JURISDICTION BY THIS COURT.

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code and 

notwithstanding entry of this Confirmation Order and the occurrence of the Effective Date, this 

Court shall and shall be deemed to retain exclusive jurisdiction over all matters arising out of, 

and related to, the Chapter 11 Cases, the DCL Plan and this Confirmation Order to the fullest 

extent permitted by law, including, among other things, jurisdiction over each of the matters 

described in Section 12.1 of the DCL Plan; provided, however, that this Court’s jurisdiction shall 

not be exclusive with respect to the matters set forth in Section 12.1.19 of the DCL Plan.  To the 

extent that it is not legally permissible for this Court to have exclusive jurisdiction over any of 

the matters described in Section 12.1 of the DCL Plan, this Court shall have nonexclusive 

jurisdiction over such matters to the extent legally permissible or as otherwise provided in 

Section 12.1 of the DCL Plan.  
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B. REFERENCE TO AND VALIDITY AND ENFORCEABILITY OF DCL 
PLAN PROVISIONS.

The failure to reference any particular provision of the DCL Plan in this 

Confirmation Order shall not change the binding effect, enforceability or legality of such 

provision and such provision shall have the same binding effect, enforceability or legality as 

every other provision of the DCL Plan.  Each term and provision of the DCL Plan, as it may 

have been altered or interpreted by this Court, is valid and enforceable pursuant to its terms.

C. INJUNCTIONS AND STAYS REMAIN IN EFFECT UNTIL THE 
EFFECTIVE DATE.

All injunctions and stays in effect on the date of the entry of this Confirmation 

Order, pursuant to sections 105 and 362 of the Bankruptcy Code or otherwise, shall remain in 

full force and effect until the Effective Date of the DCL Plan (except that nothing herein shall 

bar the taking of such other actions as are necessary to effectuate the transactions contemplated 

by the DCL Plan or this Confirmation Order) and thereafter shall be annulled, except as provided 

for in the DCL Plan or this Confirmation Order.

D. PRIOR SEAL ORDERS.

All prior orders of this Court sealing documents and other information shall 

remain in full force and effect following the entry of this Confirmation Order, including on and 

following the Effective Date of the DCL Plan.

X. NOTICE OF ENTRY OF CONFIRMATION ORDER.

A. CONFIRMATION NOTICE.

Pursuant to Bankruptcy Rules 2002(f)(7) and 3020(c), the Debtors and the

Reorganized Debtors, as the case may be, are hereby directed to serve, within a reasonable time 

period after the occurrence of the Effective Date, a notice of the entry of this Confirmation 
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Order, which shall include notice of any bar dates established by the DCL Plan and this 

Confirmation Order and notice of the Effective Date, substantially in the form of Attachment A

attached hereto and incorporated herein by reference (the “Confirmation Notice”), on all parties 

that received notice of the Confirmation Hearing.

As soon as practicable after the entry of this Confirmation Order, the Debtors 

shall make copies of this Confirmation Order and the Confirmation Notice available on the 

Debtors’ website at http://chapter11.epiqsystems.com/tribune.

XI. NO JUST CAUSE FOR DELAY.

This Confirmation Order is a final order and the period in which an appeal must 

be filed shall commence upon the entry hereof.

Dated:
The Honorable Kevin J. Carey
United States Bankruptcy Judge
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ATTACHMENT A

Confirmation Notice



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

TRIBUNE COMPANY, et al.,1

Debtors.

Chapter 11

Case No. 08-13141 (KJC)

Jointly Administered

NOTICE OF (I) EFFECTIVE DATE OF THE FOURTH AMENDED JOINT PLAN OF 
REORGANIZATION FOR TRIBUNE COMPANY AND ITS SUBSIDIARIES 

PROPOSED BY THE DEBTORS, THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS, OAKTREE CAPITAL MANAGEMENT, L.P., ANGELO, GORDON & 

CO., L.P., AND JPMORGAN CHASE BANK, N.A. AND
(II) BAR  DATE FOR CERTAIN CLAIMS

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. Confirmation of the Plan.  On July __, 2012, the Honorable Kevin J. Carey, United 
States Bankruptcy Judge, entered the Order Confirming Fourth Amended Joint Plan of 
Reorganization for Tribune Company and Its Subsidiaries Proposed by the Debtors, the Official 
Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & Co., 
L.P., and JPMorgan Chase Bank, N.A. [Docket No. ____] (the “Confirmation Order”).  Unless 

                                                
1

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Tribune 

Company (0355); 435 Production Company (8865); 5800 Sunset Productions Inc. (5510); Baltimore Newspaper Networks, Inc. (8258); 
California Community News Corporation (5306); Candle Holdings Corporation (5626); Channel 20, Inc. (7399); Channel 39, Inc. (5256); 
Channel 40, Inc. (3844); Chicago Avenue Construction Company (8634); Chicago River Production Company (5434); Chicago Tribune 
Company (3437); Chicago Tribune Newspapers, Inc. (0439); Chicago Tribune Press Service, Inc. (3167); ChicagoLand Microwave 
Licensee, Inc. (1579); Chicagoland Publishing Company (3237); Chicagoland Television News, Inc. (1352); Courant Specialty Products, 
Inc. (9221); Direct Mail Associates, Inc. (6121); Distribution Systems of America, Inc. (3811); Eagle New Media Investments, LLC (6661); 
Eagle Publishing Investments, LLC (6327); forsalebyowner.com corp. (0219); ForSaleByOwner.com Referral Services LLC (9205); Fortify 
Holdings Corporation (5628); Forum Publishing Group, Inc. (2940); Gold Coast Publications, Inc. (5505); GreenCo, Inc. (7416); Heart & 
Crown Advertising, Inc. (9808); Homeowners Realty, Inc. (1507); Homestead Publishing Co. (4903); Hoy, LLC (8033); Hoy Publications, 
LLC (2352); InsertCo, Inc. (2663); Internet Foreclosure Service, Inc. (6550); JuliusAir Company LLC (9479); JuliusAir Company II, LLC; 
KIAH Inc. (4014); KPLR, Inc. (7943); KSWB Inc. (7035); KTLA Inc. (3404); KWGN Inc. (5347); Los Angeles Times Communications 
LLC (1324); Los Angeles Times International, Ltd. (6079); Los Angeles Times Newspapers, Inc. (0416); Magic T Music Publishing
Company (6522); NBBF, LLC (0893); Neocomm, Inc. (7208); New Mass. Media, Inc. (9553); Newscom Services, Inc. (4817); Newspaper 
Readers Agency, Inc. (7335); North Michigan Production Company (5466); North Orange Avenue Properties, Inc. (4056); Oak Brook
Productions, Inc. (2598); Orlando Sentinel Communications Company (3775); Patuxent Publishing Company (4223); Sentinel 
Communications News Ventures, Inc. (2027); Shepard's Inc. (7931); Signs of Distinction, Inc. (3603); Southern Connecticut Newspapers, 
Inc. (1455); Star Community Publishing Group, LLC (5612); Stemweb, Inc. (4276); Sun-Sentinel Company (2684); The Baltimore Sun 
Company (6880); The Daily Press, Inc. (9368); The Hartford Courant Company (3490); The Morning Call, Inc. (7560); The Other 
Company LLC (5337); Times Mirror Land and Timber Company (7088); Times Mirror Payroll Processing Company, Inc. (4227); Times 
Mirror Services Company, Inc. (1326); TMLH 2, Inc. (0720); TMLS I, Inc. (0719); TMS Entertainment Guides, Inc. (6325); Tower 
Distribution Company (9066); Towering T Music Publishing Company (2470); Tribune Broadcast Holdings, Inc. (4438); Tribune 
Broadcasting Company (2569); Tribune Broadcasting Holdco, LLC (2534); Tribune Broadcasting News Network, Inc., n/k/a Tribune 
Washington Bureau Inc. (1088); Tribune California Properties, Inc. (1629); Tribune CNLBC, LLC f/k/a Chicago National League Ball 
Club, LLC (0347); Tribune Direct Marketing, Inc. (1479); Tribune Entertainment Company (6232); Tribune Entertainment Production 
Company (5393); Tribune Finance, LLC (2537); Tribune Finance Service Center, Inc. (7844); Tribune License, Inc. (1035); Tribune Los 
Angeles, Inc. (4522); Tribune Manhattan Newspaper Holdings, Inc. (7279); Tribune Media Net, Inc. (7847); Tribune Media Services, Inc. 
(1080); Tribune Network Holdings Company (9936); Tribune New York Newspaper Holdings, LLC (7278); Tribune NM, Inc. (9939); 
Tribune Publishing Company (9720); Tribune Television Company (1634); Tribune Television Holdings, Inc. (1630); Tribune Television 
New Orleans, Inc. (4055); Tribune Television Northwest, Inc. (2975); ValuMail, Inc. (9512); Virginia Community Shoppers, LLC (4025); 
Virginia Gazette Companies, LLC (9587); WATL, LLC (7384); WCWN LLC (5982); WDCW Broadcasting, Inc. (8300); WGN 
Continental Broadcasting Company (9530); WLVI Inc. (8074); WPIX, Inc. (0191); and WTXX Inc. (1268).  The Debtors’ corporate 
headquarters and the mailing address for each Debtor is 435 North Michigan Avenue, Chicago, Illinois 60611.
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otherwise defined herein, capitalized terms used in this notice have the meanings assigned to 
such terms in the Fourth Amended Joint Plan of Reorganization for Tribune Company and Its 
Subsidiaries Proposed by the Debtors, the Official Committee of Unsecured Creditors, Oaktree 
Capital Management, L.P., Angelo, Gordon & Co., L.P., and JPMorgan Chase Bank, N.A. (the 
“Plan”). 

2. Effective Date of the Plan.  All conditions precedent to occurrence of the Effective Date 
of the Plan have been satisfied or waived.  The Effective Date occurred on _________, 2012.  

3. Bar Date For Professional Fee Claims.  Pursuant to section 9.2 of the Plan, all 
applications for final allowance of compensation or reimbursement of the fees and expenses of 
any professional employed pursuant to sections 327 or 1103 of the Bankruptcy Code or 
otherwise in the Chapter 11 Cases, including any Claims for making a substantial contribution 
under 503(b)(4) of the Bankruptcy Code, must comply with each of the requirements of section 
9.2 of the Plan and must be filed and served on the Reorganized Debtors and their counsel, 
together with the Bankruptcy Court appointed fee examiner, and the Office of the United States 
Trustee, not later than sixty (60) days after the Effective Date, unless otherwise ordered by the 
Bankruptcy Court.  Accordingly, any such application must be filed and served by 
__________, 2012.  Any request for the payment of professional fees and expenses that is 
not timely filed and served shall be discharged and forever barred and the professional 
shall be enjoined from commencing or continuing any action, process, or act to collect, 
offset or recover such amounts.

4. Bar Date For Other Fee Claims.

a. Bar Date for Senior Lender Fee/Expense Claims.  Pursuant to section 9.1.1 of 
the Plan, no later than forty-five (45) days after the Effective Date, each Creditor 
Proponent shall submit to Reorganized Tribune, the Creditors’ Committee and the 
United States Trustee reasonably detailed statements of the Senior Lender 
Fee/Expense Claims (which statements shall include descriptions of services 
provided in summary form without individual time records), and shall 
concurrently file such statements on the docket in the Chapter 11 Cases.  Such 
statements must comply with each of the requirements of section 9.1.1 of the 
Plan.  Accordingly, any such statements must be submitted and filed by 
__________, 2012.  Any request for the payment of Senior Lender 
Fee/Expense Claims that is not timely filed and submitted shall be discharged 
and forever barred and the Creditor Proponent shall be enjoined from 
commencing or continuing any action, process, or act to collect, offset or 
recover such amounts.

b. Bar Date for Bridge Lender Fee/Expense Claims.  Subject to the conditions 
and limitations of Section 9.1.2 of the Plan, no later than forty-five (45) days after 
the Effective Date, each Bridge Plan Proponent shall submit to Reorganized 
Tribune, the Creditors’ Committee and the United States Trustee reasonably 
detailed statements of the Bridge Lender Fee/Expense Claims (which statements 
shall include descriptions of services provided in summary form without 
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individual time records), and shall concurrently file such statements on the docket 
in the Chapter 11 Cases.  Such statements must comply with each of the 
requirements of section 9.1.2 of the Plan.  Accordingly, any such statements 
must be submitted and filed by __________, 2012.  Any request for the 
payment of Bridge Lender Fee/Expense Claims that is not timely filed and 
submitted shall be discharged and forever barred and the Bridge Plan 
Proponent shall be enjoined from commencing or continuing any action, 
process, or act to collect, offset or recover such amounts.

c. Bar Date for Creditors’ Committee Member Fee/Expense Claims.  Pursuant 
to section 9.1.3 of the Plan, no later than forty-five (45) days after the Effective 
Date, counsel to the Creditors’ Committee shall submit to Reorganized Tribune 
and the United States Trustee, reasonably detailed statements of the Creditors’ 
Committee Member Fee/Expense Claims, which statements shall include 
descriptions of services provided in summary form without individual time 
records.  Such statements must comply with each of the requirements of section 
9.1.3 of the Plan.  Accordingly, any such statements must be submitted by 
__________, 2012.  Any request for the payment of Creditors’ Committee 
Member Fee/Expense Claims that is not timely submitted shall be discharged 
and forever barred and the Creditors’ Committee and its counsel shall be 
enjoined from commencing or continuing any action, process, or act to 
collect, offset or recover such amounts.

5. Bar Date For Rejection Damages Claims.  Pursuant to section 6.1.1 of the Plan, subject 
to certain specified exceptions, on the Effective Date, all executory contracts or unexpired leases 
of the Debtors will be deemed assumed in accordance with, and subject to, the provisions and 
requirements of sections 365 and 1123 of the Bankruptcy Code.  Notwithstanding such 
assumption, Exhibit 6.3 of the Plan sets forth certain executory contracts and leases which shall 
be rejected pursuant to section 365 of the Bankruptcy Code.  If the rejection by a Debtor, 
pursuant to the Plan, of an executory contract or unexpired lease results in a Claim, then such 
claim shall be forever barred and shall not be enforceable against any Debtor or 
Reorganized Debtor, or the properties of any of them, unless a Proof of Claim is filed and 
served upon counsel to the Debtors within thirty (30) days after service of this notice of the 
Effective Date.  Accordingly, any such statements must be submitted by __________, 2012.

6. Procedures for Changing an Address of Record.  The Reorganized Debtors’ obligation 
to make distributions to Holders of Allowed Claims are subject to section 7.6 of the Plan, and 
other applicable sections of the Plan.  Any notice of a change of address of record shall be sent to 
the Disbursing Agent, Epiq Bankruptcy Solutions, LLC, at ____________.

7. Copies of the Plan and the Confirmation Order.  Copies of the Plan and the 
Confirmation Order may be viewed and downloaded, free of charge, at the following website: 
http://dm.epiq11.com/TRB/Project.  In addition, all documents that are filed with the Bankruptcy 
Court may be reviewed during regular business hours at the office of the Clerk, United States 
Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington Delaware 19801, 
or at the following website: http://www.deb.uscourts.gov.  
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Dated: _________, 2012 

SIDLEY AUSTIN LLP
James F. Conlan
Bryan Krakauer
Kevin T. Lantry
Jessica C.K. Boelter
One South Dearborn Street
Chicago, IL  60603
Telephone:  (312) 853-0199
Facsimile:  (312) 853-7036

BY ORDER OF THE COURT

COLE, SCHOTZ, MEISEL, FORMAN & LEONARD, 
P.A.

By:   ______________________
Norman L. Pernick (No. 2290)
J. Kate Stickles (No. 2917)
Patrick J. Reilley (No. 4451)
500 Delaware Avenue, Suite 1410
Wilmington, DE  19801
Telephone:  (302) 652-3131
Facsimile:  (302) 652-3117

Counsel for the Debtors and Debtors in Possession



ATTACHMENT B(1) 



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

TRIBUNE COMPANY, et al.,1

                              Debtors.

)
)
)
)
)

Chapter 11
Case No. 08-13141 (KJC)
Jointly Administered

FOURTH AMENDED JOINT PLAN OF REORGANIZATION FOR TRIBUNE COMPANY AND ITS 
SUBSIDIARIES PROPOSED BY THE DEBTORS, THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS, OAKTREE CAPITAL MANAGEMENT, L.P., ANGELO, GORDON & CO., L.P., AND 

JPMORGAN CHASE BANK, N.A. (AS MODIFIED JULY 19, 2012) 

SIDLEY AUSTIN LLP 
James F. Conlan
Bryan Krakauer
Kevin T. Lantry
Jessica C.K. Boelter
One South Dearborn Street
Chicago, IL  60603
Telecopier:  (312) 853-7036

COLE, SCHOTZ, MEISEL, FORMAN & LEONARD, P.A.
Norman L. Pernick (No. 2290)
J. Kate Stickles (No. 2917)
Patrick J. Reilley (No. 4451)
500 Delaware Avenue, Suite 1410
Wilmington, DE  19801
Telecopier:  (302) 652-3117

Counsel For Debtors and Debtors In Possession and Certain Non-Debtor Affiliates

CHADBOURNE & PARKE LLP
Howard Seife
David M. LeMay
30 Rockefeller Plaza
New York, New York 10112
Telecopier:  (212) 541-5369

LANDIS RATH & COBB LLP
Adam G. Landis
919 Market Street, Suite 1800
Wilmington, Delaware 19801
Telecopier:  (302) 467-4450

ZUCKERMAN SPAEDER LLP
Graeme W. Bush
James Sottile
1800 M Street, N.W., Suite 1000
Washington, D.C.  20036
Telecopier:  (202) 822-8106

Counsel For the Official Committee of Unsecured Creditors

JONES DAY
Bruce Bennett
James O. Johnston
Joshua M. Mester
555 South Flower Street, Fiftieth Floor
Los Angeles, California 90071
Telecopier:  (213) 489-3939

YOUNG CONAWAY STARGATT & TAYLOR, LLP 
Robert S. Brady (No. 2847)
M. Blake Cleary (No. 3614)
Rodney Square; 1000 North King Street
Wilmington, Delaware 19801 
Telecopier: (302) 571-1253

Counsel For Oaktree Capital Management, L.P. and Angelo, Gordon & Co., L.P.

WILMER CUTLER PICKERING HALE & 
DORR LLP
Andrew Goldman
399 Park Avenue
New York, New York 10022
Telecopier:  (212) 230-8888

Co-Counsel For Angelo, Gordon & Co, L.P.

DAVIS POLK & WARDWELL LLP
Donald S. Bernstein
Damian S. Schaible
450 Lexington Avenue
New York, New York 10017
Telecopier:  (212) 701 5800

RICHARDS LAYTON & FINGER
Mark Collins
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INTRODUCTION

The Proponents are the Debtors, the Creditors’ Committee (as hereafter defined), 
certain investment funds and accounts managed by Oaktree Capital Management, L.P. and/or its 
Affiliates (“Oaktree”) and Angelo, Gordon & Co., L.P. and/or certain of its Affiliates (“Angelo 
Gordon”), each of which is a Holder, or is a general partner or manager of an entity that is a 
Holder, of Senior Loan Claims, and JPMorgan Chase Bank, N.A. and certain of its Affiliates, as 
the Senior Loan Agent and as Holders of Senior Loan Claims (“JPMorgan”).  The Proponents 
are the proponents of this Plan within the meaning of section 1129 of the Bankruptcy Code. 

The Proponents hereby propose the following joint plan of reorganization for the 
resolution of all outstanding Claims against and Interests in all of the Debtors in their 
reorganization cases under chapter 11 of the Bankruptcy Code.  The Guarantor Non-Debtors 
shall participate in this Plan with the Debtors.  This Plan amends the Second Amended Plan in 
order to address concerns noted by the Bankruptcy Court in its Opinion on Confirmation issued 
on October 31, 2011 [D.I. 10133], as subsequently modified on December 29, 2011 [D.I. 10531].

Reference is made to the Disclosure Documents for a discussion of the Debtors’ 
history, businesses, properties and operations, projections for those operations, risk factors, a 
summary and analysis of this Plan, and certain related matters including, among other things, the 
indebtedness and securities to be issued under this Plan.  Subject to certain restrictions and 
requirements set forth herein, including, without limitation Sections 15.8 and 15.9 of this Plan, 
and in section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019, the Proponents reserve 
the right to alter, amend, modify, revoke or withdraw this Plan prior to its substantial 
consummation in accordance with the terms hereof, the Confirmation Order, and the Bankruptcy 
Code.

ARTICLE I: DEFINITIONS; RULES OF INTERPRETATION; EXHIBITS

1.1 Definitions.  

As used herein, capitalized terms shall have the meanings set forth below.  Any 
term that is not otherwise defined herein, but that is used in the Bankruptcy Code or the 
Bankruptcy Rules, shall have the meaning given to that term in the Bankruptcy Code or the 
Bankruptcy Rules, as applicable.

1.1.1 Administrative Expense Claim means a Claim for costs and expenses of 
administration of the Chapter 11 Cases that is Allowed under sections 328, 330, 363, 364(c)(1), 
365, 503(b), or 507(a)(2) of the Bankruptcy Code, including, without limitation, (a) any actual 
and necessary costs and expenses of preserving the Debtors’ Estates and operating the businesses 
of the Debtors (such as wages, salaries and commissions for services and payments for 
inventory, leased equipment and premises) and Claims of governmental units for taxes 
(including tax audit Claims) related to tax years ending on or after the Petition Date or 
commencing after the Petition Date, but excluding Claims related to tax periods ending on or 
before the Petition Date; (b) all compensation for legal, financial, advisory, accounting and other 
professional services and reimbursement of expenses incurred during the Chapter 11 Cases 
Allowed by the Bankruptcy Court; (c) any indebtedness or obligation incurred or assumed by the 
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Debtors during the Chapter 11 Cases pursuant to an agreement which was approved or otherwise 
permitted by a Final Order of the Bankruptcy Court or is an ordinary course agreement; (d) any 
payment to cure a default on an assumed executory contract or unexpired lease; (e) post-petition 
Claims against any of the Debtors held by a Debtor or a non-Debtor Affiliate; or (f) any fees and 
charges assessed against the Debtors’ Estates under section 1930, chapter 123, of title 28 of the 
United States Code.

1.1.2 Advisors means any Persons who acted as advisors to a Tribune Entity or 
to any of its officers, directors, or any special or independent committee of its Board of Directors 
with respect to any matter arising from or related to the leveraged buy-out of Tribune that 
occurred in 2007, provided that the Step Two Arrangers shall not be deemed to have been 
Advisors with respect to actions they took solely in their capacities as agents, arrangers or 
lenders under the Senior Loan Agreement, Bridge Loan Agreement or related guarantees.

1.1.3 Advisor Claims means any and all LBO-Related Causes of Action that the 
Tribune Entities or the Debtors’ Estates may have or are entitled to assert on behalf of their 
respective Estates against any Person related to such Person’s conduct as Advisor.

1.1.4 Affiliate shall have the meaning ascribed to such term in section 101(2) of 
the Bankruptcy Code, and when used with reference to any Debtor, shall include, but not be 
limited to, each of the other Debtors.

1.1.5 Allocation Disputes Rulings means (a) the Order Regarding Allocation 
Disputes, dated April 9, 2012 [D.I. 11338] and (b) the Memorandum Regarding Allocation 
Disputes, dated April 9, 2012 [D.I. 11337].

1.1.6 Allowed means, with respect to a Claim or Interest, or any portion thereof, 
in any Class or category specified, a Claim or Interest (a) that is evidenced by a Proof of Claim 
or Interest and as to which no objection or request for estimation has been filed on or before any 
objection deadline established pursuant to Section 8.1 of this Plan or the expiration of such other 
applicable period fixed by the Bankruptcy Court, (b) that is listed on the pertinent Debtor’s 
schedules but is not listed as disputed, contingent or unliquidated, that is not otherwise subject to 
an objection and as for which no contrary or superseding Proof of Claim or Interest has been 
filed, (c) as to which any objection has been settled, waived, withdrawn or overruled by a Final 
Order; or (d) that is expressly allowed (i) by a Final Order, (ii) pursuant to the terms of the 
Claims Settlement Order, (iii) solely with respect to those Claims that are not pre-petition Claims 
and are not required under applicable bankruptcy law to be allowed pursuant to an order of the 
Bankruptcy Court, by an agreement between the Holder of such Claim and the pertinent Debtor 
or Reorganized Debtor pursuant to an agreement which was approved or otherwise permitted by 
a Final Order of the Bankruptcy Court or is an ordinary course agreement that, unless de minimis
in nature, has been provided to and has not been objected to in writing by the Proponents, or (iv) 
pursuant to the terms of this Plan. For the avoidance of doubt, to the extent a Claim is not 
Allowed, such Claim is still subject to objection based upon potentially applicable rights of 
avoidance, setoff, subordination, and any other defenses. 

1.1.7 Arranger Bridge Lenders means each of JPMorgan, Citicorp North 
America, Inc., the Former Bridge Loan Agent and Bank of America, N.A., in each case 
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including their respective Affiliates (other than Citigroup Financial Products, Inc.), each in their 
capacity as Holders of Bridge Loan Claims for their own account.

1.1.8 Assigned Senior Guaranty Claims has the meaning set forth in Section 
11.2.5 of this Plan.

1.1.9 Available Cash means all bank Cash balances that are immediately 
available for disbursement reduced by the value of (a) any funds held in accounts that are 
restricted in their use, including, but not limited to, Cash held as collateral for issued letters of 
credit, Cash held in escrow accounts, Cash held for collateral in respect of utility deposits, and 
Cash held by Multimedia Insurance Company, a Non-Guarantor Non-Debtor and (b) up to 
$5,000,000 held in bank accounts that are not part of the Debtors’ centralized cash management 
system.

1.1.10Average Distributable Cash means the average of the Available Cash 
balance of all of the Tribune Entities at the close of business on each of the four Fridays (or the 
immediately preceding Business Day if any such Friday is not a Business Day) immediately 
preceding the Effective Date.

1.1.11Ballot means the document for accepting or rejecting the Plan in the form 
approved by the Bankruptcy Court.

1.1.12Bankruptcy Code means title 11 of the United States Code, as in effect on 
the Petition Date, together with any and all amendments and modifications thereto that were 
subsequently made applicable to the Chapter 11 Cases.

1.1.13Bankruptcy Court means the United States Bankruptcy Court for the 
District of Delaware.

1.1.14Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as 
promulgated by the United States Supreme Court under section 2075 of title 28 of the United 
States Code and any local rules of the Bankruptcy Court, as in effect on the Petition Date, 
together with any and all amendments and modifications thereto that were subsequently made 
applicable to the Chapter 11 Cases.

1.1.15Bridge Lender Fee/Expense Claims means all of the reasonable and 
documented fees, costs and expenses of the professionals and advisors for the Bridge Plan 
Proponents and/or the Bridge Loan Agent incurred in connection with the Chapter 11 Cases on 
or after the Petition Date through the Effective Date and not previously reimbursed by the
Debtors or Reorganized Debtors.

1.1.16Bridge Lender Group means Non-Arranger Bridge Lenders that have been 
in communication with the Bridge Loan Agent in connection with the Chapter 11 Cases and their 
respective Affiliates and funds under common management, that in the aggregate are Holders of 
approximately fifty percent (50%) of the Claims in Class 1D by outstanding principal amount, or 
successors thereto, in their capacities as Holders of Bridge Loan Claims, and that include the 
Bridge Plan Proponents and/or their successors.
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1.1.17Bridge Lenders means the lenders from time to time party to the Bridge 
Loan Agreement as Lenders thereunder, including former lenders and any applicable assignees 
and participants thereof.

1.1.18Bridge Loan Agent means Wells Fargo Bank, N.A. as administrative 
agent, and its Affiliates and Related Persons of such entities (but excluding the Former Bridge 
Loan Agent as a Related Person of the Bridge Loan Agent for all purposes in the Plan), and any 
successor administrative agent, under the Bridge Loan Agreement.

1.1.19Bridge Loan Agreement means that certain Senior Unsecured Interim 
Loan Agreement, dated as of December 20, 2007, among Tribune, the Bridge Lenders, the 
Former Bridge Loan Agent, JPMorgan Chase Bank, N.A., as syndication agent, and Citicorp 
North America, Inc. and Bank of America, N.A., as co-documentation agents, as amended, 
restated, supplemented or otherwise modified from time to time.

1.1.20Bridge Loan Arrangers means any Administrative Agent, Syndication 
Agent, Documentation Agent, Lead Arranger, Joint Bookrunner or other party serving a similar 
purpose, holding a similar title or serving in a similar capacity under the Bridge Loan 
Agreement, as such terms are used in the Bridge Loan Agreement.

1.1.21Bridge Loan Claim means a Claim arising under the Bridge Loan 
Agreement.

1.1.22Bridge Loan Guaranty Agreement means the Guarantee Agreement, dated 
as of December 20, 2007, among Tribune, each of the subsidiaries of Tribune listed on Annex I 
thereto, and the Former Bridge Loan Agent, as amended, restated, supplemented or otherwise 
modified from time to time.

1.1.23Bridge Loan Guaranty Claim means a Claim arising under Bridge Loan 
Guaranty Agreement.

1.1.24Bridge Plan Proponents means King Street Acquisition Company, L.L.C., 
King Street Capital, L.P. and Marathon Asset Management, L.P.

1.1.25Bridge Settlement Proceeds means an amount of consideration equal to 
$2,277,549.

1.1.26Bridge Settlement Term Sheet means the Bridge Settlement Term Sheet 
attached to the Mediator’s Third Report, filed on January 28, 2011 [D.I. 7656].

1.1.27Business Day means any day other than a Saturday, a Sunday or “legal 
holiday” (as defined in Bankruptcy Rule 9006(a)).

1.1.28By-Laws means the amended and restated by-laws of Reorganized 
Tribune, in substantially the form of Exhibit 5.3.1(2) to be filed with the Plan Supplement.
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1.1.29Cash means legal tender of the United States of America or equivalents 
thereof, including, without limitation, payment in such tender by check, wire transfer or any 
other customary payment method.

1.1.30Certificate of Incorporation means the amended and restated certificate of 
incorporation of Reorganized Tribune, in substantially the form of Exhibit 5.3.1(1) to be filed 
with the Plan Supplement.

1.1.31Chapter 11 Cases means the voluntary cases commenced on the Petition 
Date by the Debtors in the Bankruptcy Court under chapter 11 of the Bankruptcy Code and the 
voluntary cases, if any, commenced by any of the Subsidiary Non-Debtors under chapter 11 of 
the Bankruptcy Code.

1.1.32Claim means a “claim,” as defined in section 101(5) of the Bankruptcy 
Code.

1.1.33Claims Settlement Order means the Order Granting Debtors (I) Limited 
Waiver of Requirements of Local Rule 3007-1(f) and (II) Authority to Settle Disputed Claims, as 
entered on November 25, 2009 [D.I. 2657], as the same may be amended, modified or 
supplemented from time to time.

1.1.34Class means a category of Claims or Interests set forth in Article III of this 
Plan, as such term is used and described in section 1122 and section 1123(a)(1) of the 
Bankruptcy Code.

1.1.35Class 1C Litigation Trust Interests means beneficial interests in the 
Litigation Trust granted to Holders of Allowed Class 1C Claims, which shall entitle such 
Holders to a Pro Rata share, calculated together with Allowed Class 1D Claims, of the Senior 
Loan Claims Net Litigation Trust Proceeds; provided, however, that in no event shall any Holder 
of an Allowed Class 1C Claim be entitled to receive payments that exceed the Allowed amount 
of such Holder’s Claim plus, to the extent permissible under applicable law, accrued Post-
petition Interest thereon.  

1.1.36Class 1D Litigation Trust Interests means beneficial interests in the 
Litigation Trust granted to Holders of Allowed Class 1D Claims, which shall entitle such 
Holders to a Pro Rata share, calculated together with Allowed Class 1C Claims, of the Senior 
Loan Claims Net Litigation Trust Proceeds; provided, however, that in no event shall any Holder 
of an Allowed Class 1D Claim be entitled to receive payments that exceed the Allowed amount 
of such Holder’s Claim plus, to the extent permissible under applicable law, accrued Post-
petition Interest thereon.

1.1.37Class 1E Litigation Trust Interests means beneficial interests in the 
Litigation Trust granted to Holders of Allowed Class 1E Claims, which shall entitle such 
Holders to (i) a Pro Rata share, calculated together with Allowed Class 1I and 1J Claims and 
Allowed Class 1F Claims the Holders of which elect the treatment set forth in Section 
3.2.6(c)(iii) or Section 3.2.6(c)(iv), of the Parent GUC Trust Preference and (ii) a Pro Rata share, 
calculated together with Allowed Class 1I and 1J Claims and Allowed Class 1F Claims the 
Holders of which elect the treatment set forth in Section 3.2.6(c)(iii) or Section 3.2.6(c)(iv), of 
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the Parent GUC Net Litigation Trust Proceeds; provided, however, that in no event shall any 
Holder of an Allowed Class 1E Claim be entitled to receive payments that exceed the Allowed 
amount of such Holder’s Claim plus, in accordance with the Allocation Disputes Rulings and 
applicable law, accrued Post-petition Interest thereon.  

1.1.38Class 1F Litigation Trust Interests means beneficial interests in the 
Litigation Trust granted to Holders of Allowed Class 1F Claims the Holders of which elect the 
treatment set forth in Section 3.2.6(c)(iii) or Section 3.2.6(c)(iv), which shall entitle such 
Holders to a Pro Rata share, calculated together with Allowed Class 1E, 1I and 1J Claims, of:  
(i) the Parent GUC Trust Preference; and (ii) the Parent GUC Net Litigation Trust Proceeds; 
provided, however, that in no event shall any Holder of an Allowed Class 1F Claim be entitled to 
receive payments that exceed the Allowed amount of such Holder’s Claim plus, in accordance 
with the Allocation Disputes Rulings and applicable law, accrued Post-petition Interest thereon.  

1.1.39Class 1I Litigation Trust Interests means beneficial interests in the 
Litigation Trust granted to Holders of Allowed Class 1I Claims, which shall entitle such Holders 
to a Pro Rata share, calculated together with Allowed Class 1E and 1J Claims and Allowed Class 
1F Claims the Holders of which elect the treatment set forth in Section 3.2.6(c)(iii) or Section 
3.2.6(c)(iv), of (i) the Parent GUC Trust Preference; and (ii) the Parent GUC Net Litigation 
Trust Proceeds; provided that all distributions that would otherwise be made on account of Class 
1I Litigation Trust Interests first shall be turned over and distributed Pro Rata to Holders of 
Class 1E Litigation Trust Interests, Class IF Litigation Trust Interests and Class 1J Litigation 
Trust Interests, provided that any amounts allocable to Class 1J Litigation Trust Interests shall 
not be distributed directly to the Holders of Class 1J Litigation Trust Interests and instead shall 
be turned over and distributed Pro Rata to Holders of Class 1E Litigation Trust Interests and 
Class 1F Litigation Trust Interests until such Holders have received payment in full of the 
Allowed amount of such Holders’ Allowed Claims plus, in accordance with the Allocation 
Disputes Rulings and applicable law, accrued Post-petition Interest thereon, and thereafter shall 
be turned over and distributed Pro Rata to the Holders of Class 1J Litigation Trust Interests until 
such Holders have received payment in full of the Allowed amount of such Holders’ Claims 
plus, in accordance with the Allocation Disputes Rulings and applicable law, accrued Post-
petition Interest thereon; provided further, that in no event shall any Holder of an Allowed Class 
1I Claim be entitled to receive payments that exceed the Allowed amount of such Holder’s 
Claim plus, to the extent permissible under applicable law, accrued Post-petition Interest 
thereon.  

1.1.40Class 1J Litigation Trust Interests means beneficial interests in the 
Litigation Trust granted to Holders of Allowed Class 1J Claims, which shall entitle such Holders 
to a Pro Rata share, calculated together with Allowed Class 1E and 1I Claims and Allowed Class 
1F Claims the Holders of which elect the treatment set forth in Section 3.2.6(c)(iii) or Section 
3.2.6(c)(iv), of (i) the Parent GUC Trust Preference; and (ii) the Parent GUC Net Litigation 
Trust Proceeds; provided that all distributions that would otherwise be made on account of Class 
1J Litigation Trust Interests (including any distributions made in respect of Class 1I Litigation 
Trust Interests) shall be turned over and distributed Pro Rata to Holders of Class 1E Litigation 
Trust Interests and Class IF Litigation Trust Interests until such Holders have received payment 
in full of the Allowed amount of such Holders’ Allowed Claims plus, in accordance with the 
Allocation Disputes Rulings and applicable law, accrued Post-petition Interest thereon; provided
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further, that in no event shall any Holder of an Allowed Class 1J Claim be entitled to receive 
payments that exceed the Allowed amount of such Holder’s Claim plus, in accordance with the 
Allocation Disputes Rulings and applicable law, accrued Post-petition Interest thereon.

1.1.41Class 1L Litigation Trust Interests means beneficial interests in the 
Litigation Trust granted to Holders of Allowed Class 1L Claims, which shall entitle such 
Holders to a Pro Rata share of the Net Litigation Trust Proceeds, if any, remaining after the
payment in full of all other Allowed Claims against Tribune including, to the extent permissible 
under applicable law, accrued Post-petition Interest thereon; provided, however, that in no event 
shall any Holder of an Allowed Class 1L Claim be entitled to receive payments that exceed the 
Allowed amount of such Holder’s Claim plus, to the extent permissible under applicable law, 
accrued Post-petition Interest thereon.

1.1.42Collective Bargaining Agreement(s) means, individually or collectively, 
the collective bargaining agreements listed on Appendix C hereto.

1.1.43Committee Complaints means the complaints, as amended, filed by the 
Creditors’ Committee in the lawsuits entitled Official Committee of Unsecured Creditors of the 
Tribune Company v. FitzSimons, et al. (In re Tribune Co.), Adv. Proc. No. 10-54010 (Bankr. D. 
Del.) (KJC) and Official Committee of Unsecured Creditors v. JPMorgan Chase Bank, N.A., et 
al. (In re Tribune Co.), Adv. Proc. No. 10-53963 (Bankr. D. Del.) (KJC).

1.1.44Communications Act means the Communications Act of 1934, as 
amended, or any other successor federal statute, and the rules and regulations of the FCC 
promulgated thereunder.

1.1.45Confirmation Date means the date on which the Clerk of the Bankruptcy 
Court enters the Confirmation Order on its docket.

1.1.46Confirmation Hearing means the hearing held by the Bankruptcy Court on 
confirmation of this Plan, as such hearing may be continued from time to time.

1.1.47Confirmation Order means the order of the Bankruptcy Court confirming 
this Plan pursuant to section 1129 of the Bankruptcy Code.

1.1.48Convenience Claim means a Claim against Tribune that would otherwise 
be a General Unsecured Claim that is (a) in an amount equal to or less than $1,000 or (b) in an 
amount that has been reduced to $1,000 pursuant to a Convenience Class Election made by the 
Holder of such Claim; provided, however, that where any portion(s) of a single Claim has been 
transferred on or after April 12, 2010, any transferred portion(s) shall continue to be treated 
together with such Claim as a single Claim for purposes of the Convenience Class Election and 
determining whether such Claim qualifies as a Convenience Claim.

1.1.49Convenience Class Election means an irrevocable election made on the 
Ballot by the Holder of a Claim against Tribune that would otherwise be a General Unsecured 
Claim in an amount greater than $1,000 to reduce such Claim to $1,000. 
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1.1.50Creditor Proponents means the Proponents other than the Debtors and the 
Creditors’ Committee; provided, however, that where this Plan provides for any approval, 
waiver, modification, or action by the “Creditor Proponents”, such approval or waiver may be 
given or modification or action may be taken by the Creditor Proponents so long as each of 
Oaktree, Angelo Gordon, and JPMorgan all agree in writing with such approval or action; and
provided further, however, that other Proponents may become “Creditor Proponents” of this Plan 
with the written consent of each of Oaktree, Angelo Gordon, and JPMorgan.

1.1.51Creditors’ Committee means the official committee of unsecured creditors 
appointed by the U.S. Trustee pursuant to section 1102(a) of the Bankruptcy Code in the Chapter 
11 Cases.

1.1.52Creditors’ Committee Member Fee/Expense Claims means amounts 
incurred by individual members of the Creditors’ Committee solely in their capacity as members 
of the Creditors’ Committee on and after the Petition Date through and including the Effective 
Date for the reasonable and documented fees, costs and expenses of their individual outside legal 
and/or financial advisors.

1.1.53Customer Program means any of the Debtors’ customer programs and 
practices as to which the Debtors were authorized, in their sole discretion and in the ordinary 
course of business, to honor and perform all obligations in respect thereof by the Order 
Authorizing, But Not Requiring, the Debtors to Honor Certain Prepetition Obligations to 
Customers and to Otherwise Continue Prepetition Customer Programs and Practices in the 
Ordinary Course of Business, which was signed by the Bankruptcy Court on December 10, 2008 
[D.I. 50].

1.1.54Debtor(s) means, individually or collectively, the debtors and debtors in 
possession identified in footnote 1 hereto, and shall also include any Subsidiary Non-Debtor that 
files a chapter 11 petition for relief prior to the Confirmation Date.

1.1.55Debtor Released Claims has the meaning set forth in Section 11.2.1 of this 
Plan.

1.1.56Defined Benefit Plan means a single-employer plan within the meaning of 
section 4001(a)(15) of the Employee Retirement Income Security Act of 1974, as amended.

1.1.57Designation Rights has the meaning set forth in Section 5.3.2 of this Plan.

1.1.58Deutsche Bank means Deutsche Bank Trust Company Americas, not 
personally but as successor trustee under (i) that certain indenture dated March 1, 1992, by and 
between Tribune and Continental Bank, N.A.; (ii) that certain indenture dated January 30, 1995, 
by and between Tribune and First Interstate Bank of California; and (iii) that certain indenture 
dated January 1, 1997, by and between Tribune and Bank of Montreal Trust Company, as each 
may be amended, restated or otherwise modified from time to time.

1.1.59DIP Facility means the financing facility and letter of credit facility 
entered into by the Debtors pursuant to the DIP Facility Agreements.
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1.1.60DIP Facility Agent means Barclays Bank PLC, as administrative agent  
and letter of credit agent under the DIP Facility Agreements.

1.1.61DIP Facility Agreements means collectively, as each may be amended, 
supplemented or otherwise modified from time to time, (a) that certain Amended and Restated 
Receivables Loan Agreement among Tribune, Tribune Receivables, LLC, the DIP Facility 
Agent, and the DIP Facility Lenders, (b) that certain Amended and Restated Receivables 
Purchase Agreement among Tribune Receivables, LLC, Tribune and the other Originators (as 
defined therein), (c) that certain Amended and Restated Servicing Agreement among Tribune 
Receivables, LLC, Tribune and the other Originators (as defined therein), (d) that certain 
Amended and Restated Guaranty Security Agreement among Tribune, the other Debtors, and the 
DIP Facility Agent, (e) that certain Letter of Credit Agreement among the DIP Facility Agent, 
certain DIP Facility Lenders and the Debtors, and (f) that certain Payout and Termination 
Agreement, dated as of March 1, 2010, among Tribune Receivables, LLC, Tribune, certain 
subsidiaries of Tribune party thereto, and Barclays Bank PLC, as administrative agent.

1.1.62DIP Facility Claims means all Claims held by the DIP Facility Agent and 
the DIP Facility Lenders pursuant to the DIP Facility Agreements and the Final DIP Order.

1.1.63DIP Facility Lenders means the lenders from time to time party to the DIP 
Facility Agreements, including any applicable assignees and participants thereof.

1.1.64Disallowed Claim means all or such part of a Claim that is disallowed by a 
Final Order.

1.1.65Disbursing Agent means any entity in its capacity as a disbursing agent 
under Section 7.5 of this Plan.

1.1.66Discharge Injunction means the injunction described in section 1141 of the 
Bankruptcy Code and contained in Section 11.1.2 of this Plan.

1.1.67Disclaimed State Law Avoidance Claims means any and all LBO-Related 
Causes of Action arising under state fraudulent conveyance law that existed in favor of any 
Holder of a Claim that arose prior to the Petition Date against Selling Stockholders, solely in 
their capacities as such and solely with respect to funds received in their capacities as such, that 
are not released by the relevant Holder of a Claim in accordance with Section 11.2.2 of this Plan; 
provided, however, that Disclaimed State Law Avoidance Claims shall not include (i) any claims 
for intentional fraudulent conveyance, (ii) any and all LBO-Related Causes of Action arising 
under state fraudulent conveyance law set forth in the amended complaint filed by the Creditors’ 
Committee on December 7, 2010 in the lawsuit entitled Official Committee of Unsecured 
Creditors of the Tribune Company v. FitzSimons, et al. (In re Tribune Co.), Adv. Proc. No. 10-
54010 (Bankr. D. Del.) (KJC), (iii) any Released Claims, or, for the avoidance of doubt (iv) any 
LBO-Related Causes of Action against any Released Parties or any LBO-Related Causes of 
Action arising under state fraudulent conveyance law as to which the right to pursue, prosecute, 
settle or release such claims has been explicitly retained by the Estates.  For the avoidance of 
doubt, nothing in this Plan is intended to determine whether a Selling Stockholder properly faces 
liability with respect to the Disclaimed State Law Avoidance Claims.
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1.1.68Disclosure Documents means that certain supplemental disclosure 
document relating to this Plan and the general and specific disclosure statement relating to the 
Second Amended Plan, including, without limitation, all exhibits and schedules thereto, as the 
same may be amended, supplemented or otherwise modified from time to time, as approved by 
the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.  

1.1.69Disputed Claim means any portion of a Claim (a) that is neither an 
Allowed Claim nor a Disallowed Claim, (b) that is listed as disputed, contingent or unliquidated 
on the Debtors’ schedules or that is otherwise subject to an objection, (c) for which a Proof of 
Claim has been timely filed with the Bankruptcy Court or a written request for payment has been 
made, to the extent the Debtors have, or any party in interest entitled to do so has, interposed a 
timely objection or request for estimation, which objection or request for estimation has not been 
withdrawn or determined by a Final Order, or (d) that is subject to challenge by the Litigation 
Trust pursuant to this Plan.

1.1.70Distributable Cash means an amount in Cash equal to (a) the Distributable 
Cash Pool plus (b) the Step Two/Disgorgement Settlement Proceeds less (c) the sum of (i) $325 
million, (ii) the amount of Cash necessary to fund the Trust Loan, (iii) the amount of Cash 
estimated by the Proponents to be required to be distributed to or reserved for Holders of 
Allowed Administrative Expense Claims (including fees paid pursuant to Section 9.1 and 
Section 9.2 of this Plan, any fees and expenses associated with the Exit Facility or any new 
indebtedness under Section 5.6 of this Plan, and cure costs required to be paid by the Debtors but 
excluding post-petition payables arising and paid in the ordinary course of business), Priority 
Tax Claims estimated to be payable at or in connection with the Effective Date, DIP Facility 
Claims, Priority Non-Tax Claims, Claims arising from Employee Benefit Plans continuing with 
current employees, and Cash required to be posted to cash collateralize outstanding letters of 
credit, (iv) fees and expenses estimated to be payable pursuant to Section 15.2 of this Plan, and 
(v) tax reserves, to the extent not duplicative of any amounts otherwise taken into account in 
clauses (i) through (iii) or any amounts otherwise excluded from Available Cash.

1.1.71Distributable Cash Pool means an amount in Cash equal to (i) if the 
Average Distributable Cash is more than $25 million greater than the Effective Date Cash, the 
Effective Date Cash plus $25 million, or (ii) if the Average Distributable Cash is more than $25 
million less than the Effective Date Cash, the Effective Date Cash less $25 million, or (iii) if the 
Average Distributable Cash is within $25 million higher or lower than the Effective Date Cash, 
the Average Distributable Cash.

1.1.72Distribution Date means any of the Initial Distribution Date, the Quarterly 
Distribution Date and the Final Distribution Date, but in no event a date prior to the Effective 
Date.

1.1.73Distribution Record Date means the Confirmation Date or such other date 
as may be designated in the Confirmation Order. 

1.1.74DTC means The Depository Trust Company.
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1.1.75Effective Date means the first Business Day on which all of the conditions 
to the Effective Date specified in Section 10.1 of this Plan have been satisfied or waived in 
accordance with Section 10.2 of this Plan.  

1.1.76Effective Date Cash means an amount in Cash equal to the Available Cash 
balance of all of the Tribune Entities at the close of business on the Friday immediately 
preceding the Effective Date (or the immediately preceding Business Day if any such Friday is 
not a Business Day).

1.1.77EGI-TRB LLC Noteholder means a Holder of EGI-TRB LLC Notes.

1.1.78EGI-TRB LLC Notes means those certain promissory notes in the 
aggregate principal amount of $225 million issued by Tribune in favor of EGI-TRB LLC and 
certain direct and indirect assignees of EGI-TRB LLC.

1.1.79EGI-TRB LLC Notes Claim means all Claims held by the EGI-TRB LLC 
Noteholders pursuant to the EGI-TRB LLC Notes.

1.1.80EGI-TRB LLC Warrant means those certain 15-year warrants issued to 
EGI-TRB LLC and certain assignees evidencing rights to purchase 43,478,261 shares in the 
aggregate (subject to adjustment) of Old Common Stock.

1.1.81Employee Benefit Claim means any Claim arising under or in connection 
with an assumed Employee Benefit Plan.

1.1.82Employee Benefit Plan means any employment, compensation, tax-
qualified or non-tax qualified Pension Plan, Defined Benefit Plan, Multiemployer Plan, 
healthcare, bonus, incentive compensation, sick leave and other leave, vacation pay, expense 
reimbursement, dependent care, retirement, savings, workers compensation, life insurance, 
disability, dependent care, dependent healthcare, education, severance or other benefit plan or 
any individual contract or agreement that has not been rejected or terminated prior to the 
Confirmation Date for the benefit of the directors, officers or employees (whether salaried or 
hourly) of the applicable Debtor, or maintained by any Debtor for employees of non-Debtor 
direct or indirect subsidiaries of a Debtor, and any retiree benefit program of the applicable 
Debtor included in the protections of section 1114 of the Bankruptcy Code, in all cases that has 
been in existence and has accrued to a specific person before or on the Petition Date or has been 
approved or otherwise permitted by a Final Order of the Bankruptcy Court or is an ordinary 
course agreement, plan or program, provided that any of the foregoing that specifically applies to 
any of the top twenty (20) officers of Tribune and its wholly-owned subsidiaries (determined by 
salary and bonus payments earned with respect to the most recently completed fiscal year) and 
does not have broad application to employees other than such officers, must have been disclosed 
to and approved by the Creditor Proponents to constitute an “Employee Benefit Plan”; provided
further, that the definition of “Employee Benefit Plan” excludes Non-Qualified Former 
Employee Benefit Plans and the ESOP.  

1.1.83Equity Incentive Plan means an equity incentive plan pertaining to the 
Reorganized Debtors described in Section 5.11 of this Plan.  
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1.1.84ESOP means, individually or collectively, the Tribune Employee Stock 
Ownership Plan and the Tribune Employee Stock Ownership Trust and any related documents 
and agreements, as the context implies.

1.1.85Estate(s) means, individually or collectively, the estate or estates of the 
Debtors created under section 541 of the Bankruptcy Code.

1.1.86Exhibit means an exhibit annexed to this Plan.  

1.1.87Exit Facility means a new revolving credit facility, if any, as described in 
Exhibit 5.10 to be filed with the Plan Supplement, providing for loans and other extensions of 
credit in an aggregate amount up to $300 million, with a letter of credit sub-facility of up to $100 
million, which may be entered into by Reorganized Tribune and certain of the other Reorganized 
Debtors and U.S. Subsidiary Non-Debtors on the Effective Date.

1.1.88Exit Facility Credit Agreement means the definitive agreement relating to 
the Exit Facility.

1.1.89Face Amount means (a) when used in reference to a Disputed Claim, (i) 
the full stated amount claimed by the Holder of such Claim in any Proof of Claim timely filed 
with the Bankruptcy Court (or otherwise deemed timely filed by any Final Order of the 
Bankruptcy Court or other applicable bankruptcy law) or such other lesser amount agreed to by 
such Holder or authorized by the Bankruptcy Court, (ii) if no such claim is filed in accordance 
with clause (i) above, the full stated amount listed on the pertinent Debtor’s schedules as 
disputed, contingent or unliquidated if no contrary or superseding Proof of Claim or an objection 
to the Claim has been filed, or (iii) if no stated amount is included in the Proof of Claim or the 
pertinent Debtor’s schedules with respect to a disputed, contingent or unliquidated claim, then an 
amount determined by the pertinent Debtor, and (b) when used in reference to an Allowed 
Claim, the Allowed amount of such Claim.

1.1.90FCC means the Federal Communications Commission or any other federal 
agency succeeding to its jurisdiction.

1.1.91FCC Applications means, collectively, each application filed with the FCC 
in connection with this Plan, including those filed in connection with the assignment and/or 
transfer of control of FCC Licenses from the Debtors to the Reorganized Debtors and any other 
FCC applications necessary to complete the Restructuring Transactions.

1.1.92FCC Approval means an action or actions by the FCC (including any 
action or actions taken by the FCC’s staff pursuant to delegated authority and regardless of 
whether any action or actions may be subject to further administrative or judicial review) on the 
FCC Applications granting any consent of the FCC necessary to consummate the assignment 
and/or transfer of control of FCC Licenses from the Debtors to the Reorganized Debtors and/or 
otherwise necessary to implement this Plan. 

1.1.93 FCC Licenses means broadcasting and other licenses, authorizations, 
waivers and permits that are issued from time to time by the FCC.
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1.1.94 Fee Procedures Order means the Order Establishing Procedure for 
Interim Compensation and Reimbursement of Expenses of Professionals and Committee 
Members Pursuant to 11 U.S.C. §§ 105(a) and 331 [D.I. 225], as may be amended from time to 
time.

1.1.95 Filed Subsidiary Debtors means, individually or collectively, the 
Debtors listed on Appendix A hereto.

1.1.96 Final DIP Order means the Final Order Pursuant to Sections 105, 362(d), 
363(b)(1), 363(f), 363(m), 364(c)(1), 364(c)(2), 364(c)(3), 364(d), 364(e), and 365 of the 
Bankruptcy Code (1) Authorizing the Debtors to Guarantee an Amended Securitization Facility 
and For Certain Debtors to Continue Selling Receivables and Related Rights Pursuant Thereto, 
(2) Authorizing the Debtors to Enter Into a Letter of Credit Facility, (3) Modifying the 
Automatic Stay and (4) Granting Other Related Relief, as entered on January 15, 2009 [D.I. 
233], as the same has been and may be amended, modified or supplemented from time to time, 
together with any modifications and amendments thereto, including, without limitation, the 
Order Authorizing Debtors to Amend Letter of Credit Facility Pursuant to Sections 105, 362(d), 
363(b)(1), 364(c)(1), 364(c)(2), 364(c)(3), 364(d), 364(e) and 365 of the Bankruptcy Code and 
Granting Other Related Relief, as entered on March 22, 2010 [D.I. 3808].

1.1.97 Final Distribution Date means a date selected by the Reorganized 
Debtors that is no later than thirty (30) days after the date that all Disputed Claims in the 
applicable Class(es) shall have been Allowed or Disallowed.

1.1.98 Final Order means an order or judgment of the Bankruptcy Court (or 
other court of competent jurisdiction) entered on the docket in the Chapter 11 Cases (or on the 
docket of any other court of competent jurisdiction), which has not been reversed, vacated or 
stayed and as to which (a) the time to appeal, petition for certiorari or move for a new trial, 
reargument or rehearing has expired and as to which no appeal, petition for certiorari or other 
proceedings for a new trial, reargument or rehearing shall then be pending, or (b) if an appeal, 
writ of certiorari, new trial, reargument or rehearing thereof has been sought, such order or 
judgment of the Bankruptcy Court shall have been affirmed by the highest court to which such 
order was appealed, or certiorari shall have been denied or a new trial, reargument or rehearing 
shall have been denied or resulted in no modification of such order, and the time to take any 
further appeal, petition for certiorari or move for a new trial, reargument or rehearing shall have 
expired; provided, however, that the possibility that a motion under Rule 59 or Rule 60 of the 
Federal Rules of Civil Procedure, or any analogous rule under the Bankruptcy Rules, may be 
filed relating to such order, shall not cause such order not to be a Final Order.  

1.1.99 Foreign Ownership Certification means the certification of aggregate 
foreign voting interests and aggregate foreign equity interests that each Holder of a Claim that is 
eligible to receive New Common Stock under this Plan must provide.

1.1.100 Former Bridge Loan Agent means Merrill Lynch Capital Corporation as 
former administrative agent under the Bridge Loan Agreement.
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1.1.101 General Unsecured Claim means any Claim against the Debtors that is 
not an Administrative Expense Claim, a DIP Facility Claim, a Priority Tax Claim, a Priority 
Non-Tax Claim, an Other Secured Claim, a Senior Loan Claim, a Bridge Loan Claim, a Senior 
Noteholder Claim, a Convenience Claim, an EGI-TRB LLC Notes Claim, a PHONES Notes 
Claim, an Employee Benefit Claim, an Intercompany Claim, a Securities Litigation Claim, a 
Senior Guaranty Claim or a Bridge Loan Guaranty Claim and shall not include Disallowed 
Claims or Claims that are released, whether by operation of law or pursuant to order of the 
Bankruptcy Court, written release or settlement, the provisions of this Plan or otherwise (for the 
avoidance of doubt, General Unsecured Claims shall include any Allowed Claim by Wilmington 
Trust for fees and expenses arising under Section 6.07 of the PHONES Notes Indenture).

1.1.102 Global Contract Motion means a motion seeking the assumption or 
rejection of unassumed or unrejected executory contracts and unexpired leases of the Debtors, 
which motion may be filed with the Bankruptcy Court and heard at the Confirmation Hearing.

1.1.103 Guarantor Debtors means those Debtors listed on Appendix A hereto as 
“Guarantor Debtors”. 

1.1.104 Guarantor Non-Debtor Release means the release by all Holders of Loan 
Guaranty Claims against the Guarantor Non-Debtors on the Effective Date (a) releasing the 
Guarantor Non-Debtors from any and all Senior Guaranty Claims and Bridge Loan Guaranty 
Claims and (b) releasing the Senior Loan Agent, Former Bridge Loan Agent, and Bridge Loan 
Agent, respectively, from any and all claims, obligations, suits, judgments, damages, rights, 
causes of action and liabilities of any nature whatsoever resulting from the release of the 
Guarantor Non-Debtors from any and all Senior Guaranty Claims and Bridge Loan Guaranty 
Claims. 

1.1.105 Guarantor Non-Debtors means those non-Debtors listed on Appendix B
hereto as “Guarantor Non-Debtors”.

1.1.106 Holder means a Person holding a Claim or Interest.

1.1.107 Holder Released Claims has the meaning set forth in Section 11.2.2 of 
this Plan.

1.1.108 Impaired means “impaired” within the meaning of section 1124 of the 
Bankruptcy Code.

1.1.109 Incremental Senior Loans means the “Incremental Term Advances” or 
“Incremental Term Borrowings” as defined in the Senior Loan Agreement.  

1.1.110 Indemnity, Subrogation and Contribution Agreements means (a) the 
Indemnity, Subrogation and Contribution Agreement, dated as of December 20, 2007, among 
Tribune, each of the subsidiaries of Tribune listed on Schedule I thereto, and the Former Bridge 
Loan Agent, as amended, restated, supplemented or otherwise modified from time to time, and 
(b) the Indemnity, Subrogation and Contribution Agreement, dated as of December 20, 2007, 
among Tribune, each of the subsidiaries of Tribune listed on Schedule I thereto, and the Senior 
Loan Agent, as amended, restated, supplemented or otherwise modified from time to time.
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1.1.111 Indentures means the Senior Notes Indentures and the PHONES Notes 
Indenture.

1.1.112 Indenture Trustees means the Senior Notes Indenture Trustees and the 
PHONES Notes Indenture Trustee.

1.1.113 Initial Distribution Date means a date selected by the Reorganized 
Debtors that is as soon as practicable following the Effective Date and is in no event later than 
thirty (30) days after the Effective Date.

1.1.114 Initial Report has the meaning set forth in Section 9.2 hereto.

1.1.115 Intercompany Claims means all prepetition Claims against any of the 
Debtors held by another Debtor or a non-Debtor Affiliate.  

1.1.116 Intercompany Claims Settlement means the settlement and compromise 
respecting Intercompany Claims on the terms set forth in Exhibit 1.1.122 to be filed with the 
Plan Supplement.

1.1.117 Interest means any share of common stock, preferred stock or other 
instrument evidencing an ownership interest in any of the Debtors, whether or not transferable, 
and any option, warrant or right, contractual or otherwise, to acquire any such interest in a 
Debtor that existed immediately prior to the Effective Date, including, but not limited to, any 
Tribune Interest and Interest in a Subsidiary Debtor.

1.1.118 Law Debenture means Law Debenture Trust Company of New York, not 
personally but solely in its capacity as successor indenture trustee under that certain Indenture, 
dated as of March 19, 1996, as amended, restated or otherwise modified from time to time, 
between Tribune and Law Debenture Trust Company of New York.

1.1.119 LBO-Related Causes of Action means any and all claims (including, 
without limitation, claims for pre- and post-judgment interest to the extent allowable), 
obligations, suits, judgments, damages, debts, rights, remedies, causes of action, avoidance 
powers or rights, liabilities of any nature whatsoever, and legal or equitable remedies against any 
Person arising from the leveraged buy-out of Tribune that occurred in 2007, including, without 
limitation, the purchase by Tribune of its common stock on or about June 4, 2007, the merger 
and related transactions involving Tribune on or about December 20, 2007, and any financing 
committed to, incurred or repaid in connection with any such transaction, regardless of whether 
such claims, causes of action, avoidance powers or rights, or legal or equitable remedies may be 
asserted pursuant to the Bankruptcy Code or any other applicable law. 

1.1.120 Lien means, with respect to any interest in property, any mortgage, lien, 
pledge, charge, security interest, easement or encumbrance of any kind whatsoever affecting 
such interest in property.

1.1.121 Litigation Trust means the trust created pursuant to the Litigation Trust 
Agreement on the Effective Date in accordance with this Plan, the Confirmation Order and the 
Litigation Trust Agreement.
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1.1.122 Litigation Trust Advisory Board means the advisory board of the 
Litigation Trust to be established pursuant to Article XIII of this Plan, which shall have no more 
than three members consisting of (i) Wilmington Trust or its designee as provided in Section 
13.3.1, (ii) Deutsche Bank or its designee as provided in Section 13.3.1 and (iii) a member of the 
Creditors’ Committee that will be a beneficiary of Litigation Trust Interests, but excluding the 
Senior Loan Agent, each of whom, including any designee, will be identified in the Plan 
Supplement, to advise, assist and supervise the Litigation Trustee in the administration of the 
Litigation Trust pursuant to the Litigation Trust Agreement.

1.1.123 Litigation Trust Agreement means the Litigation Trust Agreement to be 
dated as of the Effective Date establishing the terms and conditions of the Litigation Trust, on 
substantially the terms described in Exhibit 13.1 to be filed as part of the Plan Supplement, 
including, without limitation (i) procedures for control of any legal proceedings and/or 
settlements in respect of any Preserved Causes of Action against the Non-Settling Step Two 
Payees, in each case on a basis satisfactory to both the Committee and the Step Two Arrangers 
that are signatories to the Step Two/Disgorgement Settlement Undertaking, and (ii) the 
assumption of the setoff obligations as provided in Section 7.11.2 of this Plan; provided that in 
the event of any conflict between the terms of the Litigation Trust Agreement and the terms of 
this Plan, this Plan shall control.  

1.1.124 Litigation Trust Assets means all Preserved Causes of Action, including 
any proceeds therefrom, and any interest and earnings on such proceeds.  

1.1.125 Litigation Trust Beneficiaries means the holders of Litigation Trust 
Interests.

1.1.126 Litigation Trust Indemnified Parties has the meaning set forth in Section 
13.3.7 of this Plan.

1.1.127 Litigation Trust Interests means the Class 1C Litigation Trust Interests, 
Class 1D Litigation Trust Interests, Class 1E Litigation Trust Interests, Class 1F Litigation Trust 
Interests, Class 1I Litigation Trust Interests, and Class 1J Litigation Trust Interests.

1.1.128 Litigation Trustee means the trustee to serve pursuant to Article XIII of 
the Plan and under the Litigation Trust Agreement.

1.1.129 Loan Agents means the Senior Loan Agent and the Bridge Loan Agent.

1.1.130 Loan Agreements means the Senior Loan Agreement and the Bridge 
Loan Agreement.

1.1.131 Loan Claims means the Senior Loan Claims and the Bridge Loan 
Claims.

1.1.132 Loan Guaranty Agreements means the Senior Guaranty Agreement, the 
Bridge Loan Guaranty Agreement and the Indemnity, Subrogation and Contribution 
Agreements.
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1.1.133 Loan Guaranty Claims means the Senior Guaranty Claims and the 
Bridge Loan Guaranty Claims.

1.1.134 LT Agreement means the “Agreement Respecting Transfer of 
Documents, Information, and Privileges from Debtors and Reorganized Debtors” to be entered 
into between the Reorganized Debtors and the Litigation Trust governing the transfer of certain 
documents, information and privileges from the Debtors, the Debtors’ Estates and Reorganized 
Debtors to the Litigation Trust.

1.1.135 LT Reserve means any reserve established by the Litigation Trustee on 
account of Disputed Claims held by any Litigation Trust Beneficiary that, if Allowed, would 
entitle such Litigation Trust Beneficiary to a distribution of Net Litigation Trust Proceeds.

1.1.136 LT Tax Items has the meaning set forth in Section 13.2.2 of this Plan.

1.1.137 Media Ownership Certification means the certification of other media 
investments and holdings, and any other information that the Debtors deem reasonably necessary 
for purposes of the FCC Applications and/or FCC Approval, including, without limitation, on 
FCC qualifications to hold an attributable interest in the Reorganized Debtors under FCC rules 
and policies that each Holder that is entitled to receive New Common Stock under this Plan may 
be required to provide.

1.1.138 Morgan Stanley Claims means all claims, rights of action, suits or 
proceedings, whether in law or in equity, whether known or unknown, and including any and all 
rights, claims and actions (including avoidance actions arising under chapter 5 of the Bankruptcy 
Code) that Tribune or any of its Affiliates may have against MSCS except for claims against 
MSCS arising solely in its capacity as a holder of Senior Loan Claims that do not arise from 
trading by MSCS in Senior Loan Claims.  Subject to the limitations specified above, Morgan 
Stanley Claims include but are not limited to rights, claims and actions arising from or related to 
(a) the acquisition, sale or disposition of any notes, bonds or other indebtedness held by MSCS, 
(b) the interest rate swap transaction executed pursuant to the ISDA Master Agreement dated as 
of August 5, 1994 (as subsequently amended and together with any schedules, exhibits and 
confirmations) between The Times Mirror Company and MSCS and any set-offs of claims 
arising from such interest rate swap transaction, and (c) any advisory engagement or potential 
advisory engagement of, and/or advice given by, or information or analyses withheld, MSCS, 
including but not limited to (i) services provided by MSCS as an Advisor, and (ii) the agreement 
between Tribune and MSCS dated as of November 30, 2008, regardless of whether such rights, 
claims and actions may be asserted pursuant to the Bankruptcy Code or any other applicable law.  
For avoidance of doubt, rights, claims and actions arising from or related to (a)-(c) in the 
preceding sentence and all claims that were asserted against MSCS in the adversary proceeding 
captioned Official Committee of Unsecured Creditors of the Tribune Company v. FitzSimons, et 
al. (In re Tribune Co.), Adv. Proc. No. 10-54010 (Bankr. D. Del.) (KJC)  are Preserved Causes 
of Action and are not released pursuant to this Plan or the Confirmation Order.

1.1.139 MSCS means Morgan Stanley Capital Services Inc. and its Affiliates 
and Related Persons of such entities, including, without limitation, Morgan Stanley & Co, Inc.
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1.1.140 Multiemployer Plan means a plan (i) to which more than one employer 
is required to contribute, (ii) which is maintained pursuant to one or more collective bargaining 
agreements between one or more employee organizations and more than one employer, and (iii) 
which satisfies such other requirements contained in regulations promulgated by the United 
States Department of Labor.

1.1.141 Net Litigation Trust Proceeds means the proceeds received by the 
Litigation Trust from the pursuit of any Litigation Trust Assets less, without duplication, (a) the 
amount of proceeds received by the Litigation Trust from the pursuit of any Preserved Causes of 
Action against the Non-Settling Step Two Payees required to satisfy the Step Two Arrangers 
Litigation Trust Preference, if any; (b) the amount of any fees and expenses incurred by the 
Litigation Trust in pursuing the Litigation Trust Assets, administering the Litigation Trust, 
managing the Litigation Trust Assets and making distributions on account of Litigation Trust 
Interests; (c) such amounts as the Litigation Trustee determines should be held in the Expense 
Fund (as defined in the Litigation Trust Agreement), which amounts shall not exceed $25 
million prior to repayment in full of the Trust Loan; and (d) amounts held in the LT Reserves.  

1.1.142 New Class A Common Stock means the Class A Common Stock to be 
issued by Reorganized Tribune in connection with the implementation of, and as authorized by, 
this Plan, which shall have the powers, preferences and rights and be subject to the limitations, 
qualifications and restrictions, in each case as set forth in the Certificate of Incorporation.

1.1.143 New Class B Common Stock means the Class B Common Stock to be 
issued by Reorganized Tribune in connection with the implementation of, and as authorized by, 
this Plan, which shall have the powers, preferences and rights and be subject to the limitations, 
qualifications and restrictions, in each case as set forth in the Certificate of Incorporation.

1.1.144 New Common Stock means, collectively, the New Class A Common 
Stock and the New Class B Common Stock; provided that, under the circumstances set forth in 
Section 5.4.2 of this Plan, certain Holders of Claims that would otherwise be entitled to receive 
New Class A Common Stock or New Class B Common Stock may instead receive New 
Warrants.

1.1.145 New Senior Secured Term Loan means the new senior secured term loan 
in an aggregate principal amount of not more than the lesser of (a) $1.1 billion or (b) two times 
the Debtors’ trailing twelve month operating cash flow excluding minority equity interests (each 
as described and defined in the New Senior Secured Term Loan Agreement) as of the end of the 
fiscal quarter most recently ended prior to the Effective Date; which, subject to the terms of 
Section 5.6 of this Plan, may be issued on the Effective Date by Reorganized Tribune pursuant 
to the New Senior Secured Term Loan Agreement, or may be replaced in whole or in part with a 
distribution of Cash pursuant to and in accordance with Section 5.6.2 of this Plan.

1.1.146 New Senior Secured Term Loan Agreement means the loan agreement 
among Reorganized Tribune, as borrower, the other Reorganized Debtors and U.S. Subsidiary 
Non-Debtors as provided in and subject to Section 5.6 of this Plan (including, without limitation, 
the Guarantor Non-Debtors and any successors to the Reorganized Debtors after giving effect to 
the Restructuring Transactions), as guarantors, the administrative agent party thereto, and the 
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Holders of Claims entitled to receive the New Senior Secured Term Loan under this Plan, which 
shall contain terms substantially as set forth in Exhibit 5.6 and filed with the Plan Supplement.

1.1.147 New Warrant Agreement means the warrant agreement with 
substantially the terms set forth in Exhibit 1.1.154 to be filed with the Plan Supplement.

1.1.148 New Warrants means the warrants to purchase New Class A Common 
Stock or New Class B Common Stock to be issued by Reorganized Tribune in connection with 
the implementation of, and as authorized by, this Plan.

1.1.149 Non-Arranger Bridge Lenders means the Holders of Bridge Loan Claims 
other than the Arranger Bridge Lenders.

1.1.150 Non-Guarantor Debtors means those Debtors listed on Appendix A
hereto as “Non-Guarantor Debtors”.

1.1.151 Non-Guarantor Non-Debtors means those non-Debtors listed on 
Appendix B hereto as “Non-Guarantor Non-Debtors”.

1.1.152 Non-Qualified Former Employee Benefit Plan means any of the 
Debtors’ non-tax qualified Pension Plans and individual agreements providing for retirement 
compensation, or deferred compensation arrangements of the applicable Debtor covering an 
individual who was not an employee, consultant or director of the applicable Debtor as of the 
Effective Date.

1.1.153 Non-Settling Defendants means all Persons who are or may be 
defendants on LBO-Related Causes of Action or Morgan Stanley Claims other than Released 
Parties in their capacities as such.

1.1.154 Non-Settling Step Two Payees means any current or former Senior 
Lender or Bridge Lender that (i) received any payment (a) under the Senior Loan Agreement on 
account of the Incremental Senior Loans or (b) under the Bridge Loan Agreement, in each case 
prior to the Petition Date and (ii) does not participate in the Step Two/Disgorgement Settlement, 
solely in any such Person’s capacities (if any) as an agent or arranger with respect to the Step 
Two Transactions or as a recipient of such payments.

1.1.155 Old Common Stock means the issued and outstanding common stock of 
Tribune as of the Petition Date.

1.1.156 Ordinary Litigation Claims means the claims, rights of action, suits or 
proceedings, whether in law or in equity, whether known or unknown, that any Debtor or Estate 
may hold against any Person as of the Petition Date including, without limitation, any and all 
claims, rights of action, suits or proceedings, whether in law or in equity, whether known or 
unknown, that any Debtor or Estate may hold under chapter 5 of the Bankruptcy Code that do 
not arise from the leveraged buy-out of Tribune that occurred in 2007.  Notwithstanding 
anything to the contrary in this definition, Ordinary Litigation Claims shall include, without 
limitation, any action for avoidance and recovery of payments arising from stock options, 
restricted stock units and/or deferred compensation paid to the Debtors’ current or former 



20

officers, directors and/or employees; provided, however, Ordinary Litigation Claims shall not 
include (a) any claim, right of action, suit or proceeding that has been settled on or prior to the 
Effective Date, (b) the Released LBO-Related Causes of Action, (c) other claims, rights of 
action, suits or proceedings waived or released pursuant to Article XI of this Plan, (d) the 
Preserved Causes of Action against the Non-Settling Defendants, except, for the avoidance of 
doubt, the actions described in this sentence preceding the word “provided”, (e) the Disclaimed 
State Law Avoidance Claims, and (f) any claims, rights of action, suits or proceedings, whether 
in law or in equity, whether known or unknown, that any Debtor or Estate may hold against any 
of the Debtors’ current or former officers, directors and/or employees for payments on any 
phantom equity grant pursuant to the 2007 Management Equity Incentive Plan or success bonus 
compensation arising from the leveraged buy-out of Tribune that occurred in 2007.

1.1.157 Other Parent Claims means General Unsecured Claims against Tribune 
and the Swap Claim (and for the avoidance of doubt includes all Claims against Tribune under 
Non-Qualified Former Employee Benefit Plans, but does not include Convenience Claims).

1.1.158 Other Parent Claims Reserve means one or more reserves of New Senior 
Secured Term Loan, Distributable Cash and/or New Common Stock established for the benefit 
of Allowed Other Parent Claims pursuant to Section 7.2.1(a) of this Plan.

1.1.159 Other Secured Claim means a Secured Claim, other than an 
Administrative Expense Claim, a DIP Facility Claim, a Priority Tax Claim, a Senior Loan Claim 
(other than a right to setoff) or a Senior Noteholder Claim (other than a right to setoff).

1.1.160 Parent GUC Net Litigation Trust Proceeds means, after the Parent GUC 
Trust Preference and the Trust Loan Preference have been paid in full, sixty five percent (65%) 
of the Net Litigation Trust Proceeds to be distributed to Holders of Allowed Claims in Classes 
1E, 1I and 1J and Allowed Class 1F Claims the Holders of which elect the treatment set forth in 
Section 3.2.6(c)(iii) or Section 3.2.6(c)(iv), and, after the payment in full of all the foregoing 
Claims, Holders of Allowed Claims in Class 1C and Class 1D.

1.1.161 Parent GUC Trust Preference means one hundred percent (100%) of the 
Net Litigation Trust Proceeds to be distributed to Holders of Allowed Claims in Classes 1E, 1I 
and 1J and Allowed Class 1F Claims the Holders of which elect the treatment set forth in Section 
3.2.6(c)(iii) or Section 3.2.6(c)(iv) until such Holders have received an amount equal to 
$90,000,000 in the aggregate from the Litigation Trust.

1.1.162 Pension Plan means an employee pension benefit plan within the 
meaning of section (2)(A) of the Employee Retirement Income Security Act of 1974, as 
amended, but excludes Multiemployer Plans.

1.1.163 Person means an individual, corporation, partnership, association, joint 
stock company, joint venture, limited liability company, limited liability partnership, trust, 
estate, unincorporated organization or other entity, or any government, governmental agency or 
any subdivision, department or other instrumentality thereof.

1.1.164 Petition Date means (i) for Tribune and for all Debtors listed on 
Appendix A to this Plan other than Tribune CNLBC, LLC, December 8, 2008, the date on which 
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such Debtors commenced their Chapter 11 Cases, (ii) for Tribune CNLBC, LLC, October 12, 
2009, the date on which such Debtor commenced its Chapter 11 Case, and (iii) with respect to 
the Subsidiary Non-Debtors, the date on which any such Subsidiary Non-Debtor commences its 
Chapter 11 Case, if any.

1.1.165 PHONES Notes means the issued and outstanding notes under the 
PHONES Notes Indenture.

1.1.166 PHONES Notes Claim means a Claim arising under or evidenced by the 
PHONES Notes Indenture and related documents, except any claim made by Wilmington Trust, 
as successor indenture trustee, for reasonable compensation for services under the PHONES 
Notes Indenture or for the reimbursement of reasonable expenses, disbursements, and advances 
incurred or made by Wilmington Trust in accordance with any provision of the PHONES Notes 
Indenture.

1.1.167 PHONES Notes Indenture means that certain Indenture, dated as of 
April 1, 1999, between Tribune and Wilmington Trust, as successor indenture trustee, as 
amended, restated or otherwise modified from time to time.

1.1.168 PHONES Notes Indenture Trustee means the indenture trustee under the 
PHONES Notes Indenture.

1.1.169 Plan means this third amended chapter 11 plan of reorganization for the 
Debtors in the Chapter 11 Cases and, with the consent of the Proponents, this chapter 11 plan of 
reorganization for the Non-Guarantor Non-Debtors, if any, that become Debtors and the 
Prepackaged Plan for the Guarantor Non-Debtors, if any, that become Debtors, including 
Exhibits and all supplements, appendices and schedules hereto, either in their present form or as 
the same may be altered, amended or modified from time to time in accordance with the 
provisions of the Bankruptcy Code and the terms hereof.

1.1.170 Plan Supplement means the supplement to the Second Amended Plan 
filed on January 31, 2011 [D.I. 7701] and any modifications thereto that may be filed with the 
Bankruptcy Court not later than fifteen (15) calendar days prior to the deadline established for 
objecting to confirmation of this Plan, in form and substance acceptable to the Proponents.

1.1.171 Pledge Agreement means the Pledge Agreement, dated as of June 4, 
2007, between Tribune and the Senior Loan Agent, as amended, restated, supplemented or 
otherwise modified from time to time.

1.1.172 Post-petition Interest means interest on an Allowed Claim accrued after 
the Petition Date to the extent applicable and, if applicable, payable at either (i) the reasonable 
contract rate or (ii) if there is no reasonable contract rate the federal judgment rate as of the 
Petition Date.

1.1.173 Prepackaged Plan means this Plan for the Guarantor Non-Debtors, if 
any, that become Debtors.
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1.1.174 Preserved Causes of Action means (a) any and all LBO-Related Causes 
of Action that the Tribune Entities or the Debtors’ Estates may have or are entitled to assert on 
behalf of their respective Estates (whether or not asserted) against the Non-Settling Defendants 
under any provision of the Bankruptcy Code or any applicable nonbankruptcy law including, 
without limitation, any and all claims under chapter 5 of the Bankruptcy Code; (b) Advisor 
Claims; (c) Morgan Stanley Claims; and (d) claims and causes of action against Non-Settling 
Step Two Payees to the extent such claims or causes of action seek recovery of payments (i) 
under the Senior Loan Agreement on account of the Incremental Senior Loans or (ii) under the 
Bridge Loan Agreement, in each case whether based on avoidance and disallowance of Senior 
Loan Claims or Bridge Loan Claims or any other theory; provided, however, that Preserved 
Causes of Action shall not include the Disclaimed State Law Avoidance Claims or any claims, 
causes of action, suits or proceedings that have been released or settled on or prior to the 
Effective Date.  For avoidance of doubt, all claims that were asserted against any Person (except 
for Released Stockholder Parties) in the complaint filed by the Creditors’ Committee on January 
11, 2012, in the lawsuit entitled Official Committee of Unsecured Creditors of the Tribune 
Company v. FitzSimons, et al. (In re Tribune Co.), Adv. Proc. No. 10-54010 (Bankr. D. Del.) 
(KJC)  are Preserved Causes of Action and are not released pursuant to this Plan or the 
Confirmation Order.  For the avoidance of doubt, nothing in this Plan is intended to determine 
whether any defendant properly faces liability with respect to a Preserved Cause of Action.

1.1.175 Priority Non-Tax Claims means any Claim other than an Administrative 
Expense Claim or a Priority Tax Claim that is entitled to priority in payment as specified in 
section 507(a) of the Bankruptcy Code.

1.1.176 Priority Tax Claim means any secured or unsecured Claim of a 
governmental unit of the kind entitled to priority in payment as specified in sections 502(i) and 
507(a)(8) of the Bankruptcy Code.

1.1.177 Proof of Claim or Proof of Interest means the proof of claim or proof of 
interest, respectively, that must be filed by a Holder of a Claim or Interest by the date(s) 
designated by the Bankruptcy Court as the last date(s) for filing proofs of claim or interests 
against the Debtors, or as is otherwise permitted to be filed against any of the Debtors pursuant 
to a Final Order of the Bankruptcy Court.

1.1.178 Proponents means (a) the Debtors, (b) the Creditors’ Committee, 
(c) Oaktree and Angelo Gordon, each in its capacity as a Holder of Senior Loan Claims, or as a 
general partner or manager of an entity that is a Holder of Senior Loan Claims, and as a 
proponent of this Plan and (d) JPMorgan as the Senior Loan Agent and as a Holder of Senior 
Loan Claims; provided, however, that where this Plan provides for any approval, waiver, 
modification, or action by the “Proponents”, such approval or waiver may be given or 
modification or action may be taken by the Proponents so long as each of the Debtors, the 
Creditors’ Committee, Oaktree, Angelo Gordon, and JPMorgan all agree in writing with such 
approval or action; and provided further, however, that other Persons may become “Proponents” 
of this Plan with the written consent of each of the Debtors, the Creditors’ Committee, Oaktree, 
Angelo Gordon, and JPMorgan.
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1.1.179 Pro Rata means that proportion that an Allowed Claim or an Allowed 
Interest in a particular Class bears to the aggregate amount of all Allowed Claims or Allowed 
Interests in such Class except in cases where Pro Rata is used in reference to multiple Classes, in 
which case Pro Rata means the proportion that an Allowed Claim or Allowed Interest in a 
particular Class bears to the aggregate amount of all Allowed Claims or Allowed Interests in 
such multiple Classes, or in reference to a specific type of Claim, in which case Pro Rata means 
the proportion that an Allowed Claim of such type bears to the aggregate amount of all Allowed 
Claims of such type.

1.1.180 Quarterly Distribution Date means fifteen (15) calendar days after the 
conclusion of the calendar quarters ending in March, June, September and December. 

1.1.181 Reinstated or Reinstatement means (a) leaving unaltered the legal, 
equitable and contractual rights to which a Claim or Interest entitles the Holder of such Claim or 
Interest, or (b) notwithstanding any contractual provision or applicable law that entitles the 
Holder of such Claim or Interest to demand or receive accelerated payment of such Claim or 
Interest after the occurrence of a default, (i) curing any such default whether or not such default 
occurred before or after the Petition Date, other than a default of a kind specified in section 
365(b)(2) of the Bankruptcy Code or of a kind that section 365(b)(2) of the Bankruptcy Code 
expressly does not require to be cured; (ii) reinstating the maturity of such Claim or Interest as 
such maturity existed before such default; (iii) compensating the Holder of such Claim or 
Interest for any damages incurred as a result of any reasonable reliance by such Holder on such 
contractual provision or such applicable law; (iv) if such Claim or Interest arises from any failure 
to perform a nonmonetary obligation other than a default arising from failure to operate a 
nonresidential real property lease subject to section 365(b)(1)(A) of the Bankruptcy Code, 
compensating the Holder of such Claim or Interest (other than a Debtor or an insider) for any 
actual pecuniary loss incurred by such Holder as a result of such failure; and (v) not otherwise 
altering the legal, equitable or contractual rights to which such Claim or Interest entitles the 
Holder of such Claim or Interest.

1.1.182 Related Person means, with respect to any Person, such Person’s 
Affiliates, predecessors, successors and assigns (whether by operation of law or otherwise), and 
with respect to any of the foregoing their respective present and former Affiliates and each of 
their respective current and former officers, directors, employees, managers, attorneys, advisors 
and professionals, each acting in such capacity, and any Person claiming by or through any of 
them (including their respective officers, directors, employees, managers, advisors and 
professionals). 

1.1.183 Related Person Preference Actions means those actions pursuant to 
sections 547 and 548 of the Bankruptcy Code against certain Related Persons of the Debtors
commenced by the Creditors’ Committee on December 3, 2010 and December 4, 2010 in the 
Bankrupcy Court, which are referenced under the following case numbers: Adv. Proc. Nos. 10-
55585, 55593-55609, and 55611-55802.

1.1.184 Released Claims means the Debtor Released Claims and the Holder 
Released Claims, as such terms are defined in Sections 11.2.1 and 11.2.2 respectively.
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1.1.185 Released LBO-Related Causes of Action means any and all LBO-
Related Causes of Action against the Released Parties that belong to or have been or could now 
be asserted by or on behalf of the Tribune Entities, the Debtors’ Estates (in each case in their 
individual and representative capacities), or any other Person that is deemed to have given a 
release pursuant to Section 11.2 of this Plan, including, without limitation, all claims against the 
Released Parties contained in the complaint filed by the Creditors’ Committee on December 7, 
2010, in the lawsuit entitled Official Committee of Unsecured Creditors v. JPMorgan Chase 
Bank, N.A., et al. (In re Tribune Co.), Adv. Proc. No. 10-53963 (Bankr. D. Del.) (KJC).

1.1.186 Released Parties means, except as otherwise provided in Sections 11.2.1, 
11.2.3, 11.2.6 and 3.2.4(b) of this Plan, each of (a) the Debtors, their non-Debtor Affiliates, 
including the Subsidiary Non-Debtors, and the Reorganized Debtors; (b) the current and former 
Senior Lenders in all capacities except their capacities, if any, as (i) Selling Stockholders, (ii) 
Non-Settling Step Two Payees, and (iii) Advisors; (c) the current and former Bridge Lenders, 
each in all capacities except their capacities, if any, as (i) Selling Stockholders, (ii) Non-Settling 
Step Two Payees, and (iii) Advisors; (d) the Settling Step Two Payees in all capacities except 
their capacities, if any, as (i) Selling Stockholders and (ii) Advisors; (e) each of the following, 
solely in their capacities as such: (i) the Senior Loan Agent, the Bridge Loan Agent and the 
Former Bridge Loan Agent, (ii)  the Creditor Proponents, and (iii) the Released Stockholder 
Parties (except with respect to any Disclaimed State Law Avoidance Claims); and (f) Related 
Persons of Persons listed in clauses (b), (c), (d) and (e) of this paragraph to the extent a claim 
arises from actions taken by such Related Person in its capacity as a Related Person of one of the 
Persons listed in clauses (b), (c), (d) and (e) of this paragraph and is released against the party as 
to which they are a Related Person.  Notwithstanding anything to the contrary in this definition, 
(A) none of the following, solely in their capacities as such, shall be Released Parties with 
respect to LBO-Related Causes of Action: (s) Related Persons of the Debtors (with the exception 
of the Persons identified in clause (a) of this paragraph and Released Stockholder Parties; 
provided, however, that Released Stockholder Parties shall not be Released Parties with respect 
to any Disclaimed State Law Avoidance Claims), (t) Advisors, (u) Selling Stockholders (with the 
exception of Released Stockholder Parties; provided, however, that Released Stockholder Parties 
shall not be Released Parties with respect to any Disclaimed State Law Avoidance Claims), (v) 
Non-Settling Step Two Payees, (w) EGI-TRB LLC, (x) Samuel Zell, and (y) Valuation Research 
Corporation, and (B) MSCS shall not be a Released Party with respect to the Morgan Stanley 
Claims.  

1.1.187 Released Stockholder Parties means (a) the Retiree Claimants or other 
Holders of Claims arising from Non-Qualified Former Employee Benefit Plans that elect to 
receive the treatment set forth in Section 3.2.6(c)(i) or Section 3.2.6(c)(ii) of this Plan, and (b) 
the Retiree Claimants or other Holders of Claims arising from Non-Qualified Former Employee 
Benefit Plans that elect to receive the treatment set forth in Section 3.2.6(c)(iii) or Section 
3.2.6(c)(iv) of this Plan, solely with respect to the first $100,000 of Cash in the aggregate 
received from the sale of common stock, stock equivalents or options of Tribune to Tribune on 
or about June 4, 2007 and/or the redemption of common stock, stock equivalents or options of 
Tribune in connection with the Step Two Transactions; provided, however, that the parties set 
forth in this definition of Released Stockholder Parties shall only be Released Stockholder 
Parties to the extent the Retiree Claimant Settlement Agreement is implemented and 
incorporated into this Plan pursuant to Section 5.15.4 herein.
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1.1.188 Remaining Distributable Cash means an amount in Cash equal to (a) 
100% of the Distributable Cash less (b) the sum of (i) the amount of Cash to be distributed to the 
Holders of Allowed Bridge Loan Claims pursuant to Section 3.2.4(c), (ii) the amount of Cash to 
be distributed to or reserved for the Holders of Allowed Senior Noteholder Claims pursuant to 
Section 3.2.5(c), (iii) the amount of Cash to be distributed to or reserved for the Holders of 
Allowed Other Parent Claims pursuant to Section 3.2.6(c), (iv) the amount of Cash to be 
distributed to or reserved for the Holders of Allowed Convenience Claims pursuant to Section 
3.2.7, and (v) the amount of Cash to be distributed to or reserved for the Holders of Allowed 
General Unsecured Claims pursuant to Section 3.3.5.

1.1.189 Remaining New Common Stock means 100% of the New Common 
Stock less (i) the amount of New Common Stock to be distributed to or reserved for the Holders 
of Allowed Senior Noteholder Claims pursuant to Section 3.2.5(c),  and (ii) the amount of New 
Common Stock to be distributed to or reserved for the Holders of Allowed Other Parent Claims 
pursuant to Section 3.2.6(c).

1.1.190 Remaining New Senior Secured Term Loan means 100% of the New 
Senior Secured Term Loan less (i) the amount of New Senior Secured Term Loan to be 
distributed to or reserved for the Holders of Allowed Senior Noteholder Claims pursuant to 
Section 3.2.5(c), and (ii) the amount of New Senior Secured Term Loan to be distributed to or 
reserved for the Holders of Allowed Other Parent Claims pursuant to Section 3.2.6(c).

1.1.191 Reorganized Debtors means Reorganized Tribune and the other 
reorganized Debtors or any successors thereto by merger, consolidation or otherwise, on or after 
the Effective Date, after giving effect to the transactions occurring on or prior to the Effective 
Date in accordance with this Plan (including, without limitation, the Restructuring Transactions).

1.1.192 Reorganized Tribune means reorganized Tribune or any successors 
thereto by merger, consolidation or otherwise, on or after the Effective Date, after giving effect 
to the transactions occurring on or prior to the Effective Date in accordance with this Plan.

1.1.193 Restructuring Transactions means those transactions or other actions 
(including, without limitation, mergers, consolidations, conversions, joint ventures, 
restructurings, recapitalizations, dispositions, liquidations or dissolutions) that one or more of the 
applicable Debtors or Reorganized Debtors may enter into or undertake on, prior to, or after the 
Effective Date outside the ordinary course of business of such Debtors or Reorganized Debtors 
in accordance with Section 5.2 hereof and as shall be set forth in the Plan Supplement.

1.1.194 Retiree Claimants means those Holders of Claims under Non-Qualified 
Former Employee Benefit Plans that are parties to the Retiree Claimant Settlement Agreement.

1.1.195 Retiree Claimant Settlement Agreement means that certain settlement 
agreement by and among Tribune and certain Retiree Claimants attached hereto as Exhibit 
5.15.4.

1.1.196 Second Amended Plan means the Second Amended Joint Plan of 
Reorganization for Tribune Company and its Subsidiaries Proposed by the Debtors, the Official 
Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & Co., 
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L.P., and JPMorgan Chase Bank, N.A. (as Modified April 26, 2011) [D.I. 8769], as amended on 
October 19, 2011 [D.I. 10024].

1.1.197 Secured Claim means a Claim (a) secured by a Lien on collateral to the 
extent of the value of such collateral (i) as set forth in this Plan, (ii) as agreed to by the Holder of 
such Claim and the Debtors, which agreement is approved or otherwise permitted by a Final 
Order of the Bankruptcy Court or is an ordinary course agreement, or (iii) as determined by a 
Final Order in accordance with section 506(a) of the Bankruptcy Code, or (b) that is subject to 
setoff under section 553 of the Bankruptcy Code, to the extent of such setoff.

1.1.198 Securities Litigation Claim means any Claim against any of the Debtors, 
except any Claim that survives confirmation and effectiveness of this Plan pursuant to Section 
11.6, (i) arising from the rescission of a purchase or sale of shares, notes or any other securities 
of any of the Debtors or an Affiliate of any of the Debtors, (ii) for damages arising from the 
purchase or sale of any such security, (iii) for violations of the securities laws or the Employee 
Retirement Income Security Act of 1974 (unless there has been a judicial determination by Final 
Order that any such Claim is not subject to subordination under section 510(b) of the Bankruptcy 
Code), including, without limitation, any Claim against any of the Debtors asserted by the 
United States Department of Labor, or for misrepresentations or any similar Claims related to the 
foregoing or otherwise subject to subordination under section 510(b) of the Bankruptcy Code, 
(iv) asserted by or on behalf of the ESOP and/or any present or former participants in the ESOP 
in their capacity as such, (v) for attorneys’ fees, other charges or costs incurred on account of 
any of the foregoing Claims, or (vi) for reimbursement, contribution or indemnification allowed 
under section 502 of the Bankruptcy Code on account of any of the foregoing Claims, including 
Claims based upon allegations that the Debtors made false and misleading statements or engaged 
in other deceptive acts in connection with the offer, purchase, or sale of securities.

1.1.199 Selling Stockholders means (i) all Persons that directly or indirectly 
received payments, including the initial recipients and subsequent transferees, made in exchange 
for the purchase and/or redemption by Tribune of issued and outstanding common stock of 
Tribune on or about June 4, 2007 and/or pursuant to the Step Two Transactions, including all 
legal or beneficial owners of such stock, solely in their capacity as direct or indirect recipients of 
payments with respect to such purchase or redemption; and (ii) the guardians, trustees, partners, 
administrators, custodians, fiduciaries, estates, executors, owners, representatives, beneficiaries, 
members, and managers of such Persons within subsection (i) above to the extent that they must 
be named as defendants in order to pursue state law fraudulent conveyance claims with respect 
to Persons within subsection (i) above, solely in such capacity and solely with respect to such 
amounts as are sought with respect to Persons within subsection (i).

1.1.200 Senior Guaranty Agreement means the Guarantee Agreement, dated as 
of June 4, 2007, among Tribune, each of the subsidiaries of Tribune listed on Annex I thereto, 
and the Senior Loan Agent, as amended, restated, supplemented or otherwise modified from 
time to time.

1.1.201 Senior Guaranty Claim means a Claim arising under the Senior 
Guaranty Agreement, including, without limitation, the guaranty of the Swap Claim.
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1.1.202 Senior Guaranty Claim Assignee means Reorganized Tribune or a 
designee of Reorganized Tribune, in each case vested with full standing and authority to hold 
and enforce any and all rights, claims, causes of action, obligations, and remedies in respect of 
Assigned Senior Guaranty Claims against the Guarantor Non-Debtors and to hold and enforce 
any and all rights of subordination in respect of the Bridge Loan Guaranty Agreement.

1.1.203 Senior Lender Fee/Expense Claims means all of the reasonable and 
documented fees, costs and expenses of the Senior Lender Professionals incurred in connection 
with the Chapter 11 Cases and not previously reimbursed by the Debtors or Reorganized 
Debtors.

1.1.204 Senior Lender Holdback has the meaning set forth in Section 3.3.3 of 
this Plan.

1.1.205 Senior Lender Professionals means (i) the professionals and advisors for 
JPMorgan, (ii) Hennigan, Bennett & Dorman LLP, Dewey & LeBoeuf LLP, Young, Conaway, 
Stargatt & Taylor LLP and Wilmer Cutler Pickering Hale & Dorr LLP, as counsel to Angelo 
Gordon, Oaktree, and other holders of Senior Loan Claims, and (iii) any other counsel 
previously retained by Angelo Gordon or Oaktree in connection with the Chapter 11 Cases on or 
after the Petition Date through the Effective Date.

1.1.206 Senior Lenders means the lenders from time to time party to the Senior 
Loan Agreement as Lenders thereunder, including former lenders and any applicable assignees 
and participants thereof.

1.1.207 Senior Loan Agent means JPMorgan Chase Bank, N.A. as 
administrative agent under the Senior Loan Agreement.

1.1.208 Senior Loan Agreement means, collectively, (a) that certain Credit 
Agreement, dated as of May 17, 2007, among Tribune, the Senior Lenders, the Senior Loan 
Agent, Merrill Lynch Capital Corporation, as syndication agent, and Citicorp North America, 
Inc., Bank of America, N.A. and Barclays Bank PLC, as co-documentation agents, as amended, 
restated, supplemented or otherwise modified from time to time and (b) those certain Increase 
Joinders, dated as of December 20, 2007, among Tribune, certain of the Senior Lenders and the 
Senior Loan Agent, as amended, restated, supplemented or otherwise modified from time to 
time.

1.1.209 Senior Loan Arrangers means any Agent, Syndication Agent, 
Documentation Agent, Lead Arranger, Joint Bookrunner or other party serving a similar purpose 
under the Senior Loan Agreement, as such terms are used in the Senior Loan Agreement.

1.1.210 Senior Loan Claim means a Claim arising under the Senior Loan 
Agreement, other than a Senior Lender Fee/Expense Claim, and any Claim of the Senior Lenders 
or the Senior Loan Agent arising under the Pledge Agreement.

1.1.211 Senior Loan Claims Distribution means 1.50% of the Remaining 
Distributable Cash, 1.50% of the Remaining New Senior Secured Term Loan and 1.50% of the 
Remaining New Common Stock (subject to dilution by the Equity Incentive Plan).
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1.1.212 Senior Loan Claims Net Litigation Trust Proceeds means, after the 
Parent GUC Trust Preference and the Trust Loan Preference have been paid in full, thirty five 
percent (35%) of the Net Litigation Trust Proceeds and, after the Holders of Allowed Claims in 
Classes 1E, 1I and 1J and Allowed Class 1F Claims the Holders of which elect the treatment set 
forth in Section 3.2.6(c)(iii) or Section 3.2.6(c)(iv) have received payment in full of the Allowed 
amount of such Holders’ Claims plus, to the extent permissible under applicable law, accrued 
Post-petition Interest thereon, one hundred percent (100%) of the Net Litigation Trust Proceeds, 
in each case which will be distributed to Holders of Allowed Claims in Class 1C and Class 1D.

1.1.213 Senior Noteholder Claims means all Claims arising under or evidenced 
by the Senior Notes Indentures and related documents and any Claim of the Senior Noteholders 
arising under the Pledge Agreement.

1.1.214 Senior Noteholder(s) means, individually or collectively, the Holder(s) 
of a Senior Noteholder Claim(s). 

1.1.215 Senior Notes means the eight series of notes issued and outstanding 
under the Senior Notes Indentures.

1.1.216 Senior Notes Indenture(s) means, individually or collectively: (a) that 
certain Indenture, dated as of January 1, 1997, between Tribune and Deutsche Bank, as 
successor indenture trustee, as amended, restated or otherwise modified from time to time; (b) 
that certain Indenture, dated as of March 19, 1996, between Tribune and Law Debenture, as 
successor indenture trustee, as amended, restated or otherwise modified from time to time; (c) 
that certain Indenture, dated as of January 30, 1995, between Tribune and Deutsche Bank, as 
successor indenture trustee, as amended, restated or otherwise modified from time to time; and 
(d) that certain Indenture, dated as of March 1, 1992, between Tribune and Deutsche Bank, as 
successor indenture trustee, as amended, restated or otherwise modified from time to time.

1.1.217 Senior Notes Indenture Trustee(s) means, individually or collectively, 
the indenture trustees under the Senior Notes Indentures as of the Effective Date

1.1.218 Settlement has the meaning set forth in Section 5.15.2 hereto.

1.1.219 Settling Step Two Payees means any current or former Senior Lender, 
Bridge Lender, or Step Two Arranger that (i) received any payment (a) under the Senior Loan 
Agreement on account of the Incremental Senior Loans or (b) under the Bridge Loan Agreement 
prior to the Petition Date and (ii) participates in the Step Two/Disgorgement Settlement and pays 
to the Disbursing Agent the portion of the Step Two/Disgorgement Settlement allocable to such 
party pursuant to Section 5.15.1 of this Plan.

1.1.220 Solicitation Order means the Order (I) Approving the General 
Disclosure Statement and Specific Disclosure Statements; (II) Establishing Procedures for 
Solicitation and Tabulation of Votes to Accept or Reject Plans of Reorganization; (III) 
Approving Forms of Ballots, Master Ballots and Related Instructions; (IV) Approving 
Solicitation Package Contents and Authorizing Distribution of Solicitation and Notice Materials; 
(V) Fixing Voting Record Date; (VI) Establishing Notice and Objection Procedures in Respect 
of Confirmation; (VII) Setting Confirmation Schedule and Establishing Parameters on 
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Confirmation-Related Discovery; (VIII) Establishing New Deadline for Return of Media 
Ownership Certifications; (IX) Authorizing Expansion of Balloting and Tabulation Agent’s 
Retention and Allocation of Costs of Same; and (X) Granting Related Relief [D.I. 7126].

1.1.221 Step Two Arrangers means the Senior Loan Agent, the Former Bridge 
Loan Agent, the Senior Loan Arrangers, the Bridge Loan Arrangers, each in their capacity as 
agents and arrangers of the Incremental Senior Loans and the Bridge Loans.

1.1.222 Step Two Arranger Litigation Trust Preference means ninety percent 
(90%) of the proceeds received by the Litigation Trust from the pursuit of Litigation Trust 
Assets against the Non-Settling Step Two Payees to be distributed to the Step Two Arrangers 
that are signatories to the Step Two/Disgorgement Settlement Undertaking until such Step Two 
Arrangers that are signatories to the Step Two/Disgorgement Settlement Undertaking have been 
reimbursed in full for the portion of the Step Two/Disgorgement Settlement allocable to Senior 
Lenders and Bridge Lenders that did not elect to participate in the Step Two/Disgorgement 
Settlement that was advanced by the Step Two Arrangers that are signatories to the Step 
Two/Disgorgement Settlement Undertaking.

1.1.223 Step Two/Disgorgement Settlement has the meaning set forth in Section 
5.15.1 of this Plan.

1.1.224 Step Two/Disgorgement Settlement Proceeds has the meaning set forth 
in Section 5.15.1 of this Plan.

1.1.225 Step Two Transactions means (a) the merger that was consummated on 
or about December 20, 2007 of Tribune with and into Tesop Corporation pursuant to that certain 
Agreement and Plan of Merger, dated as of April 1, 2007, by and among Tribune, GreatBanc 
Trust Company, Tesop Corporation, and EGI-TRB, L.L.C. with Tribune surviving the merger 
and becoming a wholly-owned subsidiary of the ESOP, including the distributions that were 
made to Selling Stockholders pursuant to the merger, (b) the execution, delivery and 
performance of the Bridge Loan Agreement, and (c) the making of additional advances of 
$2.105 billion under the tranche B facility of the Senior Loan Agreement or as a new tranche of 
term loans under the Senior Loan Agreement.

1.1.226 Subsidiary Debtors means, individually or collectively, the Filed 
Subsidiary Debtors, and such Subsidiary Non-Debtors, if any, that become Debtors prior to the 
Confirmation Date.

1.1.227 Subsidiary GUC Reserve means one or more reserves, if any, of 
Distributable Cash that may be established for the benefit of Allowed General Unsecured Claims 
against the Filed Subsidiary Debtors pursuant to Section 7.2.2 of this Plan.

1.1.228 Subsidiary Non-Debtors means those entities listed on Appendix B
hereto. 

1.1.229 Subsidiary Revoting Classes means Classes 2E, 4E, 5E, 6E, 7E, 10E, 
12E, 13E, 14E, 15E, 18E, 19E, 20E, 22E, 23E, 24E, 25E, 26E, 27E, 28E, 29E, 31E, 32E, 33E, 
34E, 35E, 36E, 37E, 38E, 40E, 42E, 43E, 46E, 47E, 48E, and 49E.
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1.1.230 Supplemental Solicitation Order means the Order (I) Approving 
Supplemental Disclosure Document; (II) Establishing Scope, Forms, Procedures, And Deadlines 
For Resolicitation And Tabulation Of Votes To Accept Or Reject DCL Plan From Certain 
Classes; (III) Authorizing Tabulation Of Prior Votes And Elections On DCL Plan Made By 
Holders Of Claims In Non-Resolicited Classes; (IV) Scheduling The Confirmation Hearing And 
Establishing Notice And Objection Procedures In Respect Thereof; And (V) Granting Related 
Relief [D.I. 11419].

1.1.231 Swap Claim means any Claims asserted under that certain 1992 ISDA 
Master Agreement, dated as of July 2, 2007, between Barclays Bank PLC and Tribune.

1.1.232 Total DEV means the cumulative value of 100% of the Distributable 
Cash (for the avoidance of doubt, including the Step Two/Disgorgement Settlement Proceeds), 
100% of the New Common Stock and 100% of the New Senior Secured Term Loan.

1.1.233 Tribune means Tribune Company, a Debtor in the Chapter 11 Cases.

1.1.234 Tribune Entities means, collectively, the Debtors and the Subsidiary 
Non-Debtors.

1.1.235 Tribune Interest means any shares of Old Common Stock, preferred 
stock or other instrument evidencing an ownership interest in Tribune, whether or not 
transferable, and any options, warrants (including, without limitation, the EGI-TRB LLC 
Warrants), calls, rights, puts, awards, commitments, repurchase rights, unvested or unexercised 
stock options, unvested common stock, unvested preferred stock or any other agreements of any 
character related to the Old Common Stock, but does not include the Securities Litigation 
Claims.

1.1.236 Trust Loan means a new term loan in an aggregate principal amount of 
$20 million to be made by Reorganized Tribune to the Litigation Trust.

1.1.237 Trust Loan Agreement means the credit agreement for the Trust Loan 
between Reorganized Tribune, as lender, and the Litigation Trust, as borrower, filed with the 
Bankruptcy Court on June 19, 2012 [D.I. 11836] (as amended, restated, supplemented or 
otherwise modified from time to time).

1.1.238 Trust Loan Preference means one hundred percent (100%) of the Net 
Litigation Trust Proceeds to be applied to repay the Trust Loan in accordance with the terms of 
the Trust Loan Agreement after the Parent GUC Trust Preference has been paid in full until the 
Trust Loan has been satisfied in full in accordance with the terms of the Trust Loan Agreement.  
For the avoidance of doubt, Net Litigation Trust Proceeds shall be calculated net of amounts 
held in the Expense Fund (as defined in the Litigation Trust Agreement), and as set forth in the 
Trust Loan Agreement, the Litigation Trustee shall have no obligation to make any distributions 
on account of (i) the Parent GUC Trust Preference or (ii) the Trust Loan Preference unless the 
Expense Fund has a balance of $25 million in Cash as of the date of any such proposed 
distribution and will maintain such a balance after the making of any such distribution.



31

1.1.239 Unimpaired means with respect to a Claim or Interest that such Claim or 
Interest is not Impaired including, without limitation, as a result of being Reinstated under this 
Plan.

1.1.240 Valuation Expert has the meaning set forth in Section 13.2.2 of this Plan.

1.1.241 Voting Deadline means the deadlines established by the Bankruptcy 
Court for returning Ballots.

1.1.242 Wilmington Trust means Wilmington Trust Company, not personally 
but solely in its capacity as successor indenture trustee under the PHONES Notes Indenture.

1.2 Rules of Interpretation.  

For purposes of this Plan, unless otherwise provided herein: (a) whenever from 
the context it is appropriate, each term, whether stated in the singular or the plural, will include 
both the singular and the plural; (b) unless otherwise provided in this Plan, any reference in this 
Plan to a contract, instrument, release, or other agreement or document attached as an Exhibit to 
this Plan being in a particular form or on particular terms and conditions means that such 
document will be substantially in such form or substantially on such terms and conditions; (c) 
any reference in this Plan to an existing document, schedule or Exhibit filed or to be filed means 
such document, schedule or Exhibit, as it may have been or may be amended, modified, or 
supplemented pursuant to this Plan; (d) any reference to a Person as a Holder of a Claim or 
Interest includes that Person’s successors and assigns; (e) all references in this Plan to Sections, 
Articles and Appendices are references to Sections, Articles and Appendices of or to this Plan or 
the Plan Supplement, as the same may be amended, waived or modified from time to time; (f) 
the words “herein,” “hereof,” “hereto,” “hereunder” and other words of similar import refer to 
this Plan as a whole and not to any particular Section, subsection or clause contained in this Plan; 
(g) captions and headings to Articles and Sections are inserted for convenience of reference only 
and are not intended to be a part of or to affect the interpretation of this Plan; (h) subject to 
Section 15.13 and the provisions of any contract, certificates or articles of incorporation, by-
laws, certificates of formation, limited liability company agreements, partnership agreements, 
instruments, releases, or other agreements or documents entered into in connection with this 
Plan, the rights and obligations arising under this Plan shall be governed by, and construed and 
enforced in accordance with, federal law, including the Bankruptcy Code and Bankruptcy Rules;  
(i) the rules of construction set forth in section 102 of the Bankruptcy Code will apply; and (j) 
the term “including” shall be construed to mean “including, but not limited to,” “including, 
without limitation,” or words of similar import.

1.3 Computation of Time.

In computing any period of time prescribed or allowed by this Plan, unless 
otherwise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall apply.  In the 
event that any payment, distribution, act or deadline under this Plan is required to be made or 
performed or occurs on a day that is not a Business Day, then the making of such payment or 
distribution, the performance of such act or the occurrence of such deadline shall be deemed to 
be on the next succeeding Business Day, but if so made, performed or completed by such next 
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succeeding Business Day shall be deemed to have been completed or to have occurred as of the 
required date.

1.4 Exhibits and Plan Supplement.  

All Exhibits, as well as the Plan Supplement, are incorporated into and are a part 
of this Plan as if set forth in full herein, and, to the extent not annexed hereto, such Exhibits and 
Plan Supplement shall be timely filed in accordance with this Plan.  Holders of Claims and 
Interests may obtain a copy of the filed Exhibits and Plan Supplement upon written request to the 
Proponents.  Upon their filing, the Exhibits and Plan Supplement may be inspected in the office 
of the clerk of the Bankruptcy Court or its designee during normal business hours.  The 
documents contained in the Exhibits and Plan Supplement shall be approved by the Bankruptcy 
Court pursuant to the Confirmation Order.

1.5 Deemed Acts.  

Whenever an act or event is expressed under this Plan to have been deemed done 
or to have occurred, it shall be deemed to have been done or to have occurred without any further 
act by any party, by virtue of this Plan and the Confirmation Order.

ARTICLE II: TREATMENT OF ADMINISTRATIVE AND PRIORITY TAX CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, DIP Facility 
Claims, Administrative Expense Claims and Priority Tax Claims have not been classified and 
thus are excluded from the Classes of Claims and Interests set forth in Article III.

2.1 DIP Facility Claims.  

On or as soon as reasonably practicable after the Effective Date, in full 
satisfaction, settlement, release, and discharge of and in exchange for each Allowed DIP Facility 
Claim, the Reorganized Debtors shall pay Allowed DIP Facility Claims in full in Cash. In 
addition, on the Effective Date, any unexpired letters of credit outstanding under the DIP Facility 
shall be, at Reorganized Tribune’s option, (i) returned to the issuer undrawn and marked 
cancelled, (ii) collateralized with Cash in an amount equal to 105% of the face amount of such 
outstanding letter of credit in form and substance acceptable to the issuer thereof, (iii) 
collateralized with back-to-back letters of credit issued under the Exit Facility in an amount 
equal to 105% of the face amount of such outstanding letter of credit, in form and substance 
acceptable to the issuer thereof, or (iv) to the extent not as described in the foregoing clauses (i)-
(iii), then otherwise deemed to be subject to reimbursement pursuant to terms and conditions of 
the Exit Facility; provided that any such treatment of unexpired letters of credit outstanding 
under the DIP Facility pursuant to this clause (iv), including, without limitation, treatment of 
reimbursement claims on account of such unexpired letters of credit, shall be in form and 
substance acceptable to the issuer of any such outstanding letters of credit.

2.2 Administrative Expense Claims.  

Subject to the provisions of sections 328, 330, 331 and 503(b) of the Bankruptcy 
Code, in full satisfaction, settlement, release and discharge of and in exchange for each Allowed 
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Administrative Expense Claim, except to the extent that any Holder of an Allowed 
Administrative Expense Claim agrees to different treatment, or as otherwise provided for in the 
Plan, each Holder of an Allowed Administrative Expense Claim shall receive payment in full, in 
Cash, on the later of: (i) the Effective Date if due on or before that date, (ii) the date upon which 
such Administrative Expense Claim becomes an Allowed Claim, (iii) with respect to Allowed 
Administrative Expense Claims not yet due on the Effective Date or that represent obligations 
incurred by the Debtors in the ordinary course of their business during these Chapter 11 Cases, 
or assumed by the Debtors during these Chapter 11 Cases, such time as such Allowed 
Administrative Expense Claims are due in the ordinary course of business and in accordance 
with the terms and conditions of the particular agreements governing such obligations, or (iv) 
such other date as may be agreed upon between the Holder of such Allowed Administrative 
Expense Claim and the Reorganized Debtors.

2.3 Priority Tax Claims.  

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a 
less favorable treatment, in full and final satisfaction, settlement, release and discharge of and in 
exchange for each Allowed Priority Tax Claim, each Holder of an Allowed Priority Tax Claim 
shall receive either, at the sole option of the Reorganized Debtors, (a) payment in full in Cash 
after such Priority Tax Claim becomes an Allowed Claim, or as soon as practicable thereafter, 
together with interest from the Effective Date on any outstanding balance calculated at a rate 
determined under section 511 of the Bankruptcy Code, (b) except as otherwise determined by the 
Bankruptcy Court at the Confirmation Hearing, regular installment payments in Cash equal to 
the Allowed amount of such Claim over a period ending not later than the fifth anniversary of the 
Petition Date, together with interest from the Effective Date on any outstanding balance 
calculated at a rate determined under section 511 of the Bankruptcy Code, which installment 
payments shall commence after such Priority Tax Claim becomes an Allowed Claim, or (c) such 
other treatment as agreed to by the Holder of an Allowed Priority Tax Claim and the 
Reorganized Debtors.

ARTICLE III: CLASSIFICATION AND TREATMENT
OF CLASSIFIED CLAIMS AND INTERESTS

3.1 Summary of Classification and Treatment of Classified Claims and Interests.

3.1.1 General.

(a) Pursuant to sections 1122 and 1123 of the Bankruptcy Code, 
Claims and Interests are classified for all purposes, including, without express or implied 
limitation, voting, confirmation and distribution pursuant to this Plan, as set forth herein.  A 
Claim or Interest shall be deemed classified in a particular Class only to the extent that the Claim 
or Interest qualifies within the description of that Class, and shall be deemed classified in a 
different Class to the extent that any remainder of such Claim or Interest qualifies within the 
description of such different Class.  A Claim or Interest is in a particular Class only to the extent 
that such Claim or Interest is Allowed in that Class and has not been paid or otherwise satisfied 
prior to the Effective Date.  Except as otherwise specifically provided for in this Plan (including, 
without limitation, Section 3.3.3 of this Plan and with respect to the distributions to holders of 
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Litigation Trust Interests), the Confirmation Order or other order of the Bankruptcy Court 
(including, without limitation, the Final DIP Order), or required by applicable bankruptcy law, in 
no event shall any Holder of an Allowed Claim be entitled to receive payments that in the 
aggregate exceed the Allowed amount of such Holder’s Claim.  

(b) This Plan constitutes a separate chapter 11 plan of reorganization 
for each Debtor.  For purposes of brevity and convenience, the classification and treatment of 
Claims and Interests has been set forth in three groups: (i) Tribune (Debtor 1), (ii) Filed
Subsidiary Debtors (Debtors 2 through 111) and (iii) any Guarantor Non-Debtors that become 
Debtors and participate in the Prepackaged Plan.

3.1.2 Identification of Classes Against Tribune (Debtor 1).  The following chart 
assigns a letter to each Class against Tribune for purposes of identifying each separate Class:

CLASS CLAIM OR INTEREST

A Priority Non-Tax Claims

B Other Secured Claims

C Senior Loan Claims

D Bridge Loan Claims

E Senior Noteholder Claims

F Other Parent Claims

G Convenience Claims

I EGI-TRB LLC Notes Claims

J PHONES Notes Claims

K Intercompany Claims

L Securities Litigation Claims

M Tribune Interests

3.1.3 Identification of Classes Against Filed Subsidiary Debtors (Debtors 2 
through 111).  The following chart assigns a letter to each Class against the Filed Subsidiary 
Debtors for purposes of identifying each separate Class:

CLASS CLAIM OR INTEREST
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A Priority Non-Tax Claims

B Other Secured Claims

C Senior Guaranty Claims

D Bridge Loan Guaranty Claims

E General Unsecured Claims

K Intercompany Claims

L Securities Litigation Claims

M Interests in Filed Subsidiary Debtors

3.2 Classification and Treatment of Claims Against and Interests in Tribune Company 
(Debtor 1).

3.2.1 Class 1A – Priority Non-Tax Claims.

(a) Classification:  Class 1A consists of all Priority Non-Tax Claims 
against Tribune.

(b) Treatment:  Each Holder of an Allowed Priority Non-Tax Claim 
against Tribune shall have its Claim Reinstated.

(c) Voting:  Allowed Claims in Class 1A are Unimpaired, and the 
Holders of Class 1A Claims are conclusively deemed to have accepted the Plan pursuant to 
section 1126(f) of the Bankruptcy Code.  Therefore, Holders of Class 1A Claims are not entitled 
to vote to accept or reject the Plan; provided, however, that all Class 1A Claims shall be subject 
to allowance or disallowance in whole or in part under the applicable provisions of the Plan, 
including, but not limited to, Article VIII.

3.2.2 Class 1B – Other Secured Claims.

(a) Classification:  Class 1B consists of all Other Secured Claims 
against Tribune.

(b) Treatment:  Each Holder of an Allowed Other Secured Claim 
against Tribune shall have its Claim Reinstated.

(c) Voting:  Allowed Claims in Class 1B are Unimpaired, and the 
Holders of Class 1B Claims are conclusively deemed to have accepted the Plan pursuant to 
section 1126(f) of the Bankruptcy Code.  Therefore, Holders of Class 1B Claims are not entitled 
to vote to accept or reject the Plan; provided, however, that all Class 1B Claims shall be subject 
to allowance or disallowance in whole or in part under the applicable provisions of the Plan, 
including, but not limited to, Article VIII.
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3.2.3 Class 1C – Senior Loan Claims.

(a) Classification:  Class 1C consists of all Senior Loan Claims against 
Tribune.

(b) Allowance:  The Senior Loan Claims shall be deemed Allowed in 
an aggregate amount equal to all amounts payable under the Senior Loan Agreement or the 
Pledge Agreement, other than the Senior Lender Fee/Expense Claims, including the full amount 
of principal, interest, and all other amounts due and owing under the Senior Loan Agreement and 
the Pledge Agreement as of the Petition Date, and neither such Claims nor the distributions 
thereon shall be subject to reduction, disallowance, subordination, set off or counterclaim.

(c) Treatment: On or as soon as practicable after the applicable 
Distribution Date, together with other distributions provided for in this Plan, in full satisfaction, 
settlement, release and discharge of and in exchange for Allowed Senior Loan Claims against 
Tribune, subject to Section 5.4.2 herein, each Holder of an Allowed Senior Loan Claim against 
Tribune shall receive (i) a Pro Rata share of the Senior Loan Claims Distribution, and (ii) a Pro 
Rata share of the Class 1C Litigation Trust Interests.  In addition, on the Effective Date, any 
unexpired letters of credit outstanding under the Senior Loan Agreement shall be either, at 
Tribune’s option, (i) returned to the issuer undrawn and marked canceled, (ii) collateralized with 
Cash in an amount equal to 105% of the face amount of such outstanding letter of credit in form 
and substance acceptable to the issuer thereof, or (iii) collateralized with back-to-back letters of 
credit issued under the Exit Facility in an amount equal to 105% of the face amount of such 
outstanding letter of credit, in form and substance acceptable to the issuer thereof.

(d) Voting:  Claims in Class 1C are Impaired, and Holders of Class 1C 
Claims are entitled to vote to accept or reject the Plan.   

3.2.4 Class 1D – Bridge Loan Claims.

(a) Classification:  Class 1D consists of all Bridge Loan Claims 
against Tribune.

(b) Allowance:  So long as (i) the Bridge Plan Proponents shall have 
withdrawn their proposed plan of reorganization and their related discovery requests issued to 
the Proponents on or prior to February 8, 2011 and (ii) the Bridge Lender Group shall have 
supported the Plan, taken no actions inconsistent with confirmation of the Plan in their capacities 
as Holders of Bridge Loan Claims from and after January 28, 2011, and voted all Bridge Loan 
Claims held by them to accept the Plan, Bridge Loan Claims against Tribune shall be deemed 
Allowed in an aggregate amount equal to all amounts payable under the Bridge Loan Agreement 
and the Pledge Agreement, other than the Bridge Lender Fee/Expense Claims (payment of which 
shall be subject only to Section 9.1.2), including the full amount of principal, interest, and all 
other amounts due and owing under the Bridge Loan Agreement and the Pledge Agreement as of 
the Petition Date, and neither such Claims nor the distributions thereon shall be subject to 
reduction, disallowance, subordination, set off or counterclaim.

(c) Treatment: On or as soon as practicable after the applicable 
Distribution Date, in full satisfaction, settlement, release and discharge of and in exchange for 
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Allowed Bridge Loan Claims against Tribune, each Holder of an Allowed Bridge Loan Claim 
against Tribune shall receive (i) a Pro Rata share of $64,500,000 of Distributable Cash, and (ii) a 
Pro Rata share of the Class 1D Litigation Trust Interests.  In addition to and without limiting the 
provisions of Section 11.2.5, by accepting the foregoing distributions, all Holders of Allowed 
Bridge Loan Claims shall be deemed to have unconditionally and irrevocably agreed to the Non-
Guarantor Debtor Release and to have directed the Bridge Loan Agent to release all Bridge Loan 
Guaranty Claims.

(d) Arranger Bridge Lender Treatment Option: Each Arranger Bridge 
Lender shall have the option to either:

(i) receive their Pro Rata share of the distributions set forth in 
Section 3.2.4(c) above on account of Bridge Loan Claims held for their 
own account and not receive a release of any claims or causes of action 
from any Non-Arranger Bridge Lenders, which claims shall be unaffected 
by the Plan or the Confirmation Order, regardless of whether any such 
Non-Arranger Bridge Lenders agreed or are deemed to provide the 
releases set forth in Section 11.2.2 and regardless of whether any such 
Non-Arranger Bridge Lender elected, by executing an “Election to 
Participate in Step Two/Disgorgement Settlement” set forth in a “Notice 
of Step Two/Disgorgement Settlement,” or otherwise, to participate in the 
Step Two/Disgorgement Settlement; or

(ii) forgo their Pro Rata share of the distributions set forth in 
Section 3.2.4(c) above on account of Bridge Loan Claims held for their 
own account (which shall in no event be lower in aggregate principal 
amount than the Bridge Loan Claims held by such Arranger Bridge 
Lender for its own account as of January 28, 2011), in which case the 
distributions allocable to such Arranger Bridge Lender shall instead be 
distributed Pro Rata to the Non-Arranger Bridge Lenders, and by 
accepting such additional distributions each Non-Arranger Bridge Lender, 
other than any Non-Arranger Bridge Lender that returns such additional 
distribution to the Disbursing Agent within five (5) Business Days of 
disbursement, and the Bridge Loan Agent shall be deemed to have 
unconditionally and irrevocably released each and all of the Arranger 
Bridge Lenders that elected the treatment set forth in this Section 
3.2.4(d)(ii) of and from any and all Holder Released Claims and any other 
claims or causes of action related to or arising out of the Bridge Loan 
Agreement, any related documents, the Bridge Loan Claims or the Bridge 
Loan Guaranty Claims, regardless of whether each or any Non-Arranger 
Bridge Lender agreed to provide the releases set forth in Section 11.2.2, 
unless such Non-Arranger Bridge Lender has returned its additional 
distribution as set forth above.  The foregoing election must have been 
exercised by any Arranger Bridge Lender in writing and delivered to the 
Debtors before the commencement of the Confirmation Hearing on the 
Second Amended Plan or such later date as the Debtors shall have agreed 
in consultation with the Bridge Plan Proponents, and any such election 
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shall be irrevocable.  For the avoidance of doubt, any Arranger Bridge 
Lender that elected such treatment in connection with the Second 
Amended Plan will be deemed to have elected such treatment in 
connection with this Plan.  By electing such treatment in accordance with 
the foregoing, each Arranger Bridge Lender shall be deemed to have 
unconditionally and irrevocably released each and all of the Non-Arranger 
Bridge Lenders that accept such additional distributions (and that do not 
return such additional distributions within five (5) Business Days of 
disbursement as set forth above) and the Bridge Loan Agent of and from 
any and all Holder Released Claims and any other claims or causes of 
action related to or arising out of the Bridge Loan Agreement, any related 
documents, the Bridge Loan Claims or the Bridge Loan Guaranty Claims, 
regardless of whether such Arranger Bridge Lender agreed or are deemed 
to provide the releases set forth in Section 11.2.2.  Any such additional 
distributions that are not accepted and are instead returned to the 
Disbursing Agent within five (5) Business Days of disbursement as set 
forth above shall, upon receipt by the Disbursing Agent, be promptly 
returned by the Disbursing Agent to the Arranger Bridge Lenders that 
elected the treatment set forth in this Section 3.2.4(d)(ii).  For the 
avoidance of doubt, any releases by and in favor of Merrill Lynch and its 
affiliates, in their collective capacities as Arranger Bridge Lenders, 
includes releases by and in favor of Bank of America and its affiliates, in 
their collective capacities as Arranger Bridge Lenders.

(e) Voting:  Claims in Class 1D are Impaired, and Holders of Class 1D 
Claims are entitled to vote to accept or reject the Plan.

3.2.5 Class 1E – Senior Noteholder Claims.

(a) Classification:  Class 1E consists of all Senior Noteholder Claims 
against Tribune.

(b) Allowance:  The Senior Noteholder Claims shall together be 
deemed Allowed in the aggregate amount of $1,283,055,743.77 (a) plus the amount (if any) of 
any other Claims arising under or evidenced by the Senior Notes Indentures and related 
documents, solely to the extent any such Claims are Allowed and (b) less any Senior Noteholder 
claims held by MSCS.  The Senior Noteholder Claims owned by MSCS shall be subject to 
challenge by the Litigation Trust pursuant to Article XIII herein.  The Senior Noteholder Claims 
shall not be subject to reduction, disallowance, subordination, set off or counterclaim (other than 
the Senior Noteholder Claims of MSCS with respect to the Morgan Stanley Claims).  

(c) Treatment:  On or as soon as practicable after the applicable 
Distribution Date, in full satisfaction, settlement, release and discharge of and in exchange for 
Allowed Senior Noteholder Claims against Tribune, each Holder of an Allowed Senior 
Noteholder Claim shall receive 



39

(i) Option 1:  subject to Section 5.4.2 herein, (i) a Pro Rata 
share of 6.27425 % of the Distributable Cash, 6.27425% of the New 
Senior Secured Term Loan and 6.27425% of the New Common Stock 
(subject to dilution by the Equity Incentive Plan),  and (ii) a Pro Rata share 
of the Class 1E Litigation Trust Interests; or

(ii) Option 2:  (i) a Pro Rata share of $431,041,451 in 
Distributable Cash, and (ii) a Pro Rata share of the Class 1E Litigation 
Trust Interests.

Each Holder of an Allowed Senior Noteholder Claim may, on such Holder’s Ballot or election 
form, as applicable, elect the treatment specified in Section 3.2.5(c)(i) or Section 3.2.5(c)(ii).  
Each Holder of an Allowed Senior Noteholder Claim that does not submit a Ballot or that 
submits a Ballot but fails to affirmatively elect the treatment set forth in Section 3.2.5(c)(i) shall 
be deemed to have elected the treatment specified in Section 3.2.5(c)(ii) with respect to its 
Allowed Senior Noteholder Claim.

Each Holder’s Pro Rata share of the consideration set forth in clauses (i) and (ii) above shall be 
calculated by reference to all Allowed Senior Noteholder Claims regardless of how many such 
Holders elect Option 1 or Option 2.  

Reorganized Tribune shall (a) withhold from the distributions provided for in this Section 
3.2.5(c) the amount of any consideration allocable to the Senior Noteholder Claims held by 
MSCS and (b) hold such amount in reserve pending a determination of the allowance of MSCS’s 
Senior Noteholder Claims and MSCS’s entitlement to such distribution.  For the avoidance of 
doubt, if the Senior Noteholder Claims held by MSCS are disallowed or MSCS is otherwise 
found not to be entitled to such distribution, the consideration that would otherwise be 
distributed to MSCS on account of its Senior Noteholder Claims shall instead be distributed to 
the other Holders of Allowed Senior Noteholder Claims as set forth in this Section 3.2.5(c).  The 
Debtors, the Creditors’ Committee, the applicable Indenture Trustee and MSCS shall work in 
good faith to agree upon an appropriate procedure, which shall be implemented prior to the 
Initial Distribution Date, to insure that MSCS does not receive a distribution on account of any 
Senior Noteholder Claims held by MSCS for its own account unless and until it is determined 
that such Senior Noteholder Claims are Allowed Claims and entitled to a distribution pursuant to 
this Section 3.2.5(c); provided, however, if such parties are unable to agree upon an appropriate 
procedure, upon notice and an opportunity to be heard, the Debtors, the Creditors’ Committee, 
the applicable Indenture Trustee or MSCS may seek an order in aid of confirmation of this Plan 
resolving any disputes and implementing an appropriate procedure.

(d) Voting:  Claims in Class 1E are Impaired, and Holders of Class 1E 
Claims are entitled to vote to accept or reject the Plan.

3.2.6 Class 1F – Other Parent Claims.

(a) Classification:  Class 1F consists of all Other Parent Claims against 
Tribune.
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(b) Allowance:  The Swap Claim shall be Allowed against Tribune in 
the amount of $150,948,822.  The Claims of the Retiree Claimants shall be Allowed in 
accordance with the Retiree Claimant Settlement Agreement to the extent the Retiree Claimant 
Settlement Agreement is implemented and incorporated into this Plan pursuant to Section 5.15.4
herein.  Additional Other Parent Claims shall be subject to allowance, disallowance, or offset 
under the applicable provisions of this Plan, including, but not limited to, Article VIII and 
Section 7.11.

(c) Treatment: On or as soon as practicable after the applicable 
Distribution Date, in full satisfaction, settlement, release and discharge of and in exchange for 
Allowed Other Parent Claims against Tribune, each Holder of an Allowed Other Parent Claim 
shall receive:

(i) Option 1:  (y) an amount of Distributable Cash equal to 
35.18 % of the aggregate amount in U.S. dollars of such Holder’s Allowed 
Other Parent Claim, and (z) a Pro Rata share of the Bridge Settlement 
Proceeds from Distributable Cash; or

(ii) Option 2:  subject to Section 5.4.2 herein, (y) an amount of 
New Senior Secured Term Loan, Distributable Cash and New Common 
Stock in the same ratio as the distribution to Holders of Allowed Senior 
Noteholder Claims that, on the basis of an assumed Total DEV of 
$6,870,000,000 (comprised of a base DEV of $6,750,000,000 plus the 
Step Two/Disgorgement Settlement Proceeds) regardless of any finding by 
the Bankruptcy Court that Total DEV is higher or lower, has an aggregate 
value equal to 35.18% of the aggregate amount in U.S. dollars of such 
Holder’s Allowed Other Parent Claim, and (z) a Pro Rata share of an 
amount of New Senior Secured Term Loan, Distributable Cash and New 
Common Stock in the same ratio as the distribution to Holders of Allowed 
Senior Noteholder Claims that, on the basis of an assumed Total DEV of 
$6,870,000,000 regardless of any finding by the Bankruptcy Court that 
Total DEV is higher or lower, has an aggregate value equal to the Bridge 
Settlement Proceeds; or

(iii) Option 3:  subject to Section 5.4.2 herein, (w) an amount of 
New Senior Secured Term Loan, Distributable Cash and New Common 
Stock in the same ratio as the distribution to Holders of Allowed Senior 
Noteholder Claims that, on the basis of an assumed Total DEV of 
$6,870,000,000 regardless of any finding by the Bankruptcy Court that 
Total DEV is higher or lower, has an aggregate value equal to 32.73% of 
the aggregate amount in U.S. dollars of such Holder’s Allowed Other 
Parent Claim, (x) a Pro Rata share of an amount of New Senior Secured 
Term Loan, Distributable Cash and New Common Stock in the same ratio 
as the distribution to Holders of Allowed Senior Noteholder Claims that, 
on the basis of an assumed Total DEV of $6,870,000,000 regardless of 
any finding by the Bankruptcy Court that Total DEV is higher or lower, 
has an aggregate value equal to the Bridge Settlement Proceeds, and (y) a 
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Pro Rata share, calculated based upon the aggregate amount of Allowed 
Other Parent Claims the Holders of which elect the treatment set forth in 
this Section 3.2.6(c)(iii) or Section 3.2.6(c)(iv), of the Class 1F Litigation 
Trust Interests; or

(iv) Option 4:  (w) an amount of Distributable Cash equal to 
32.73% of the aggregate amount in U.S. dollars of such Holder’s Allowed 
Other Parent Claim, (x) such Holder’s Pro Rata share of the Bridge 
Settlement Proceeds from Distributable Cash, and (y) a Pro Rata share, 
calculated based upon the aggregate amount of Allowed Other Parent 
Claims the Holders of which elect the treatment set forth in this Section 
3.2.6(c)(iv) or Section 3.2.6(c)(iii), of the Class 1F Litigation Trust 
Interests.

Each Holder of an Allowed Other Parent Claim may, on such Holder’s Ballot, elect the treatment 
specified in Section 3.2.6(c)(i), Section 3.2.6(c)(ii), Section 3.2.6(c)(iii) or Section 3.2.6(c)(iv).  
Each Holder of an Allowed Other Parent Claim that does not submit a Ballot, or that submits a 
Ballot but fails to affirmatively elect the treatment set forth in Section 3.2.6(c)(i), Section 
3.2.6(c)(ii) or Section 3.2.6(c)(iii) shall be deemed to have elected the treatment specified in 
Section 3.2.6(c)(iv) with respect to its Allowed Other Parent Claim.

Each Holder’s Pro Rata share of the consideration set forth in clauses (i) through (iv) above shall 
be calculated by reference to all Allowed Other Parent Claims regardless of how many such 
Holders elect Option 1, 2, 3, or 4.

(d) Voting:  Claims in Class 1F are Impaired, and Holders of Class 1F 
Claims are entitled to vote to accept or reject the Plan.

3.2.7 Class 1G – Convenience Claims.

(a) Classification:  Class 1G consists of all Convenience Claims 
against Tribune.

(b) Treatment:  In full satisfaction, settlement, release and discharge of 
and in exchange for Allowed Convenience Claims against Tribune, on or as soon as practicable 
after the applicable Distribution Date, each Holder of an Allowed Convenience Claim against 
Tribune shall receive payment in full in Cash on account of such Claim; provided, however, that, 
subject to Section 7.4 of this Plan, Post-petition Interest shall not be paid to any Holder on any 
Convenience Claim without regard to whether such amount has accrued for federal income tax 
purposes.

(c) Voting:  Allowed Claims in Class 1G are Unimpaired, and the 
Holders of Class 1G Claims are conclusively deemed to have accepted the Plan pursuant to 
section 1126(f) of the Bankruptcy Code.  Therefore, Holders of Class 1G Claims are not entitled 
to vote to accept or reject the Plan; provided, however, that all Class 1G Claims shall be subject 
to allowance or disallowance in whole or in part under the applicable provisions of the Plan, 
including, but not limited to, Article VIII.
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3.2.8 Class 1I – EGI-TRB LLC Notes Claims.

(a) Classification:  Class 1I consists of all EGI-TRB LLC Notes 
Claims against Tribune.

(b) Allowance:  EGI-TRB LLC Notes Claims against Tribune shall be 
subject to challenge by the Litigation Trust pursuant to Article XIII of this Plan.  

(c) Treatment:  On or as soon as practicable after the applicable 
Distribution Date, together with other distributions provided for in this Plan, in full satisfaction, 
settlement, release and discharge of and in exchange for Allowed EGI-TRB LLC Notes Claims 
against Tribune, each Holder of an Allowed EGI-TRB LLC Notes Claim against Tribune shall 
receive a Pro Rata share of the Class 1I Litigation Trust Interests.  

(d) Voting:  Claims in Class 1I are Impaired, and Holders of Class 1I 
Claims are entitled to vote to accept or reject the Plan.    

3.2.9 Class 1J – PHONES Notes Claims.

(a) Classification:  Class 1J consists of all PHONES Notes Claims 
against Tribune.

(b) Allowance: The PHONES Notes Claims shall together be deemed 
Allowed in the aggregate amount of $759,252,932 (plus unpaid interest that accrued between 
November 15, 2008 and December 8, 2008).

(c) Treatment:  On or as soon as practicable after the applicable 
Distribution Date, in full satisfaction, settlement, release and discharge of and in exchange for 
Allowed PHONES Notes Claims against Tribune, each Holder of an Allowed PHONES Notes 
Claim shall receive a Pro Rata share of the Class 1J Litigation Trust Interests.

(d) Voting:  Claims in Class 1J are Impaired, and Holders of Class 1J 
Claims are entitled to vote to accept or reject the Plan.

3.2.10 Class 1K – Intercompany Claims.

(a) Classification:  Class 1K consists of all Intercompany Claims 
against Tribune.

(b) Treatment:  In full satisfaction, settlement, release and discharge of 
and in exchange for Intercompany Claims against Tribune, except as otherwise provided herein, 
Holders of Intercompany Claims against Tribune shall receive the treatment afforded to them in 
the Intercompany Claims Settlement.  

(c) Voting:  Claims in Class 1K are Impaired; however, as set forth in 
Section 4.3, votes shall not be solicited from Holders of Claims in Class 1K.

3.2.11Class 1L – Securities Litigation Claims.
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(a) Classification:  Class 1L consists of all Securities Litigation 
Claims against Tribune.

(b) Treatment:  On or as soon as practicable after the applicable 
Distribution Date, in full satisfaction, settlement, release and discharge of and in exchange for 
Allowed Securities Litigation Claims against Tribune,  each Holder of an Allowed Securities 
Litigation Claim against Tribune shall receive a Pro Rata share of the Class 1L Litigation Trust 
Interests.  .  

(c) Voting:  Claims in Class 1L are Impaired.  Holders of Claims in 
Class 1L are conclusively deemed to have rejected the Plan and are not entitled to vote to accept 
or reject the Plan.    

3.2.12Class 1M – Tribune Interests.

(a) Classification:  Class 1M consists of all Tribune Interests in 
Tribune.

(b) Treatment:  On the Effective Date, all Tribune Interests in Tribune 
shall be extinguished and Holders of such Interests shall not receive or retain any property under 
the Plan on account of such Tribune Interests. 

(c) Voting:  Interests in Class 1M are Impaired.  Holders of Interests 
in Class 1M are conclusively deemed to have rejected the Plan and are not entitled to vote to 
accept or reject the Plan.  

3.3 Classification and Treatment of Claims Against and Interests in Filed Subsidiary 
Debtors (Debtors 2 through 111).

3.3.1 Classes 2A through 111A – Priority Non-Tax Claims.

(a) Classification:  Classes 2A through 111A consist of all Priority 
Non-Tax Claims against the relevant Filed Subsidiary Debtors.  The numerical portion of the 
Class designation corresponds to the applicable Debtor number on Appendix A hereto.

(b) Treatment:  Each Holder of an Allowed Priority Non-Tax Claim 
against a Filed Subsidiary Debtor shall have such Claim Reinstated.

(c) Voting:  Allowed Claims in Classes 2A through 111A are 
Unimpaired, and the Holders of Claims in such Classes are conclusively deemed to have 
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, Holders of 
Claims in Classes 2A through 111A are not entitled to vote to accept or reject this Plan; 
provided, however, that all Claims in Classes 2A through 111A shall be subject to allowance or 
disallowance in whole or in part under the applicable provisions of this Plan, including, but not 
limited to, Article VIII.
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3.3.2 Classes 2B through 111B – Other Secured Claims.

(a) Classification:  Classes 2B through 111B consist of all Other 
Secured Claims against the relevant Filed Subsidiary Debtors.  The numerical portion of the 
Class designation corresponds to the applicable Debtor number on Appendix A hereto.

(b) Treatment:  Each Holder of an Allowed Other Secured Claim 
against a Filed Subsidiary Debtor shall have such Claim Reinstated.

(c) Voting:  Allowed Claims in Classes 2B through 111B are 
Unimpaired, and the Holders of Claims in such Classes are conclusively deemed to have 
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.  Therefore, Holders of 
Claims in Classes 2B through 111B are not entitled to vote to accept or reject this Plan; provided, 
however, that all Claims in Classes 2B through 111B shall be subject to allowance or 
disallowance in whole or in part under the applicable provisions of this Plan, including, but not 
limited to, Article VIII.

3.3.3 Classes 50C through 111C – Senior Guaranty Claims.

(a) Classification:  Classes 50C through 111C consist of all Senior 
Guaranty Claims against the relevant Guarantor Debtors.  The numerical portion of the Class 
designation corresponds to the applicable Debtor number on Appendix A hereto.

(b) Allowance:  The Senior Guaranty Claims shall be deemed Allowed 
in an aggregate amount equal to all amounts payable under the Senior Guaranty Agreement, 
including the full amount of principal, interest, and all other amounts due and owing under the 
Senior Guaranty Agreement as of the Petition Date, plus, to the extent allowable under the 
Bankruptcy Code, all postpetition interest and other amounts due and owing under the Senior 
Guaranty Agreement from and after the Petition Date, and neither such Claims nor the 
distributions thereon shall be subject to reduction, disallowance, subordination, set off or 
counterclaim.

(c) Treatment:  On or as soon as practicable after the applicable 
Distribution Date, in full satisfaction, settlement, release and discharge of and in exchange for 
Allowed Senior Guaranty Claims against the Guarantor Debtors, subject to Section 5.4.2, each 
Holder of an Allowed Senior Guaranty Claim against a Guarantor Debtor shall receive a Pro 
Rata share of:

(i) 98.50% of the Remaining New Senior Secured Term Loan;

(ii) 98.50% of the Remaining Distributable Cash; and

(iii) 98.50% of the Remaining New Common Stock.

The distributions payable to the Holder(s) of the Swap Claim shall be paid directly to such 
Holder by the Disbursing Agent and all other distributions payable to the Holders of the Senior 
Guaranty Claims shall be paid to the Senior Loan Agent for distribution in accordance with 
Section 7.3 of this Plan, and prior to distributing such amounts the Senior Loan Agent is only 
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authorized to retain $32,500,000 from the Distributable Cash included in such distribution (such 
amount the “Senior Lender Holdback”), to be used by the Senior Loan Agent, or, to the extent 
unused, distributed, solely in accordance with Section 7.3 of this Plan.

(d) Voting:  Claims in Classes 50C through 111C are Impaired, and 
Holders of Claims in Classes 50C through 111C are entitled to vote to accept or reject the Plan 
against the relevant Debtors.  

3.3.4 Classes 50D through 111D – Bridge Loan Guaranty Claims.

(a) Classification:  Classes 50D through 111D consist of all Bridge 
Loan Guaranty Claims against the relevant Guarantor Debtors.  The numerical portion of the 
Class designation corresponds to the applicable Debtor number on Appendix A hereto.

(b) Allowance:  So long as (i) the Bridge Plan Proponents shall have 
withdrawn their proposed plan of reorganization and their related discovery requests issued to 
the Proponents on or prior to February 8, 2011 and (ii) the Bridge Lender Group shall have 
supported the Plan, taken no actions inconsistent with confirmation of the Plan in their capacities 
as Holders of Bridge Loan Claims from and after January 28, 2011, and voted all Bridge Loan 
Claims held by them to accept the Plan, the Bridge Loan Guaranty Claims shall be deemed 
Allowed in an aggregate amount equal to all amounts payable under the Bridge Loan Guaranty 
Agreement, other than the Bridge Lender Fee/Expense Claims (payment of which shall be 
subject only to Section 9.1.2), including the full amount of principal, interest, and all other 
amounts due and owing under the Bridge Loan Guaranty Agreement as of the Petition Date, and 
neither such Claims nor the distributions thereon shall be subject to reduction, disallowance, 
subordination, set off or counterclaim.  To the extent that any Bridge Loan Guaranty Claims are 
Allowed, Bridge Loan Guaranty Claims held by the Settling Step Two Payees or their Affiliates 
will receive no worse treatment than other Bridge Loan Guaranty Claims unless otherwise 
agreed by such Settling Step Two Payees.

(c) Treatment:  In accordance with Section 7.3, in order to comply 
with the contractual subordination provisions in the Loan Guaranty Agreements, all distributions 
of (i) the Remaining New Senior Secured Term Loan, (ii) the Remaining Distributable Cash and 
(iii) the Remaining New Common Stock that would otherwise be made on account of Allowed 
Bridge Loan Guaranty Claims shall instead be distributed to the Senior Loan Agent for 
distribution on account of Allowed Senior Guaranty Claims.  Accordingly, on the Effective Date, 
all Bridge Loan Guaranty Claims against the Guarantor Debtors shall be extinguished and 
Holders of such Claims shall not receive or retain any property under the Plan on account of such 
Bridge Loan Guaranty Claims.

(d) Voting:  Claims in Class 50D through 111D are Impaired, and 
Holders of Claims in Classes 50D through 111D are conclusively deemed to have rejected the 
Plan and are not entitled to vote to accept or reject the Plan.
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3.3.5 Classes 2E through 111E – General Unsecured Claims.

(a) Classification:  Classes 2E through 111E consist of all General 
Unsecured Claims against the relevant Filed Subsidiary Debtors.  The numerical portion of the 
Class designation corresponds to the applicable Debtor number on Appendix A hereto.

(b) Treatment:  On or as soon as reasonably practicable after the 
applicable Distribution Date, each Holder of an Allowed General Unsecured Claim against a 
Filed Subsidiary Debtor shall receive an amount of Distributable Cash equal to 100% of such 
Holders’ Allowed General Unsecured Claim Against a Filed Subsidiary Debtor; provided, 
however, that Post-petition Interest shall not accrue or be paid on any General Unsecured Claim 
against a Filed Subsidiary Debtor.  

(c) Voting:  Claims in Classes 2E through 111E are Impaired, and 
Holders of Claims in Classes 2E through 111E are entitled to vote to accept or reject the Plan 
against the relevant Debtors; provided, however, that, except for Holders of Claims in the 
Subsidiary Revoting Classes, votes to accept or reject the Second Amended Plan cast by Holders 
of General Unsecured Claims against the Filed Subsidiary Debtors shall be deemed to be votes to 
accept or reject this Plan.

3.3.6 Classes 2K through 111K – Intercompany Claims.

(a) Classification:  Classes 2K through 111K consist of all 
Intercompany Claims against the relevant Filed Subsidiary Debtors.  The numerical portion of 
the Class designation corresponds to the applicable Debtor number on Appendix A hereto.

(b) Treatment:  In full satisfaction, settlement, release and discharge of 
and in exchange for Intercompany Claims against Filed Subsidiary Debtors, except as otherwise 
provided herein, Holders of Intercompany Claims shall receive the treatment afforded to them in 
the Intercompany Claims Settlement.

(c) Voting:  Claims in Classes 2K through 111K are Impaired; 
however, as set forth in Section 4.3, votes on the Plan shall not be solicited from Holders of 
Claims in Classes 2K through 111K.

3.3.7 Classes 2L through 111L – Securities Litigation Claims.

(a) Classification:  Classes 2L through 111L consist of all Securities 
Litigation Claims against the relevant Filed Subsidiary Debtors.  The numerical portion of the 
Class designation corresponds to the applicable Debtor number on Appendix A hereto.

(b) Treatment:  On or as soon as practicable after the applicable 
Distribution Date, in full satisfaction, settlement, release and discharge of and in exchange for 
Allowed Securities Litigation Claims against Filed Subsidiary Debtors,  each Holder of an 
Allowed Securities Litigation Claim against a Filed Subsidiary Debtor shall receive the 
distributions, if any, provided to such Holder under Section 3.2.11 of this Plan.   
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(c) Voting:  Claims in Classes 2L through 111L are Impaired.  Holders 
of Claims in Classes 2L through 111L are conclusively deemed to have rejected the Plan and are 
not entitled to vote to accept or reject the Plan.

3.3.8 Classes 2M through 111M – Interests in Filed Subsidiary Debtors.

(a) Classification:  Classes 2M through 111M consist of all Interests in 
the Filed Subsidiary Debtors.  The numerical portion of the Class designation corresponds to the 
applicable Debtor number on Appendix A hereto.

(b) Treatment:  Subject to Section 5.2 of this Plan, each Holder of an 
Allowed Interest in the Filed Subsidiary Debtors shall have its Interest Reinstated.  Allowed 
Interests in each Filed Subsidiary Debtor shall be Reinstated for administrative convenience and 
(1) in the case of the Guarantor Debtors, for the ultimate benefit of the Holders of Senior 
Guaranty Claims against such Guarantor Debtors and (2) in the case of the Non-Guarantor 
Debtors, in exchange for the Debtors’ and Reorganized Debtors’ agreement under this Plan to 
make certain Cash distributions to the Holders of Allowed Claims against such Non-Guarantor 
Debtors.

(c) Voting:  Allowed Interests in Classes 2M through 111M are 
conclusively deemed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Therefore, Holders of Interests in Classes 2M through 111M are not entitled to vote to 
accept or reject the Plan.

3.4 Prepackaged Plans for and Treatment of Claims Against and Interests in 
Guarantor Non-Debtors, if Any, That Become Debtors. 

3.4.1 Prepackaged Plan.  This Plan constitutes a Prepackaged Plan for the 
Guarantor Non-Debtors, if any, that commence Chapter 11 Cases.  For any Guarantor Non-
Debtor that commences a Chapter 11 Case, such Prepackaged Plan shall classify Allowed 
Claims and Interests in the same manner as set forth in Section 3.3 above for the Filed 
Subsidiary Debtors.  

3.4.2 Unimpaired Claims and Interests.  Except for Loan Guaranty Claims,  
Intercompany Claims and Securities Litigation Claims, each Holder of an Allowed Claim against 
or Interest in a Guarantor Non-Debtor that becomes a Debtor shall have its Claim or Interest 
Reinstated.  In addition, except for Loan Guaranty Claims, Intercompany Claims and Securities 
Litigation Claims, Allowed Claims against and Interests in any Guarantor Non-Debtor that 
becomes a Debtor are Unimpaired, and the Holders of such Claims and Interests are conclusively 
deemed to have accepted the Prepackaged Plan pursuant to section 1126(f) of the Bankruptcy 
Code.  Therefore, the Holders of such Claims and Interests are not entitled to vote to accept or 
reject the relevant Prepackaged Plan.  All executory contracts and unexpired leases of the 
Guarantor Non-Debtors that become Debtors shall be assumed and shall be fully enforceable in 
accordance with their terms.  Joint venture agreements, stockholder agreements, limited liability 
company agreements, limited liability partnership agreements, limited partnership agreements, 
general partnership agreements, affiliate agreements, and any other agreements or arrangements 
related to the foregoing shall continue in accordance with their terms and shall remain in full 
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force and effect and the parties’ rights thereunder shall not be modified by the relevant 
Prepackaged Plan.

3.4.3 Loan Guaranty Claims.  

(a) Senior Guaranty Claims.  In full satisfaction, settlement, release 
and discharge of and in exchange for Allowed Senior Guaranty Claims against Guarantor Non-
Debtors that become Debtors, each Holder of an Allowed Senior Guaranty Claim against a 
Guarantor Non-Debtor that becomes a Debtor shall be entitled to receive the distributions 
provided to such Holder under Section 3.3.3 and the guaranties described in Section 5.6 and shall 
not be entitled to receive any other or further distributions or guaranties.  Senior Guaranty 
Claims are Impaired, and Holders of Senior Guaranty Claims are entitled to vote to accept or 
reject the relevant Prepackaged Plan.  Votes cast by Holders of Senior Guaranty Claims in 
Classes 50C through 111C shall be counted as votes cast on the relevant Prepackaged Plan 
prepared on behalf of the relevant Guarantor Non-Debtors.

(b) Bridge Loan Guaranty Claims.  In accordance with Section 7.3, in 
order to comply with the contractual subordination provisions in the Loan Guaranty Agreements, 
all distributions of (i) the Remaining New Senior Secured Term Loan, (ii) the Remaining 
Distributable Cash and (iii) the Remaining New Common Stock that would otherwise be made 
on account of Allowed Bridge Loan Guaranty Claims shall instead be distributed to the Senior 
Loan Agent for distribution on account of Allowed Senior Guaranty Claims.  Accordingly, on 
the Effective Date, all Bridge Loan Guaranty Claims against Guarantor Non-Debtors that 
become Debtors shall be extinguished and the Holders of such Claims shall not receive or retain 
any property under the relevant Prepackaged Plan on account of such Bridge Loan Guaranty 
Claims.  Bridge Loan Guaranty Claims are Impaired and Holders of such Claims are 
conclusively deemed to have rejected the relevant Prepackaged Plan and are not entitled to vote 
to accept or reject the relevant Prepackaged Plan

3.4.4 Intercompany Claims.  In full satisfaction, settlement, release and 
discharge of and in exchange for Allowed Intercompany Claims against Guarantor Non-Debtors 
that become Debtors, all Intercompany Claims against a Guarantor Non-Debtor that becomes a 
Debtor shall receive the treatment set forth in the Intercompany Claims Settlement and shall be 
deemed satisfied, discharged and extinguished in full and shall be eliminated as of the Effective 
Date.  Intercompany Claims are Impaired; however, as set forth in Section 4.3, votes shall not be 
solicited from the Holders of such Claims.

3.4.5 Securities Litigation Claims.  In full satisfaction, settlement, release and 
discharge of and in exchange for Allowed Securities Litigation Claims against Guarantor Non-
Debtors that become Debtors,  each Holder of an Allowed Securities Litigation Claim against a 
Guarantor Non-Debtor that becomes a Debtor shall receive the distributions, if any, provided to 
such Holder under Section 3.2.11 of this Plan.  Securities Litigation Claims are Impaired and 
Holders of such Claims are conclusively deemed to have rejected the relevant Prepackaged Plan 
and are not entitled to vote to accept or reject the relevant Prepackaged Plan.
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ARTICLE IV: ACCEPTANCE OR REJECTION OF PLAN

4.1 Impaired Classes of Claims and Interests Entitled to Vote.  

Holders of Claims or Interests in each Impaired Class of Claims or Interests that 
receive or retain property pursuant to this Plan shall be entitled to vote to accept or reject this 
Plan. 

4.2 Acceptance by an Impaired Class of Claims.  

4.2.1 Pursuant to section 1126(c) of the Bankruptcy Code, an Impaired Class of 
Claims shall have accepted the Plan if, after excluding any Claims held by any Holder 
designated pursuant to section 1126(e) of the Bankruptcy Code, (a) the Holders of at least two-
thirds in dollar amount of the Allowed Claims actually voting in such Class have voted to accept 
such Plan, and (b) more than one-half in number of such Allowed Claims actually voting in such 
Class have voted to accept the Plan.

4.2.2 Except for Holders of Claims in Classes that are deemed or presumed to 
have accepted or rejected this Plan pursuant to the terms of this Plan other than this Section 
4.2.2, if Holders of Claims in a particular Impaired Class of Claims were given the opportunity 
to vote to accept or reject this Plan and notified that a failure of any Holders of Claims in such 
Impaired Class of Claims to vote to accept or reject this Plan would result in such Impaired Class 
of Claims being deemed to have accepted this Plan, but no Holders of Claims in such Impaired 
Class of Claims voted to accept or reject this Plan (or the Second Amended Plan if such Holders’ 
votes on the Second Amended Plan are deemed to be votes on this Plan), then such Class of 
Claims shall be deemed to have accepted this Plan.

4.3 Deemed Acceptance by Holders of Intercompany Claims.

As proponents of this Plan (or Affiliates thereof), Holders of Intercompany 
Claims are conclusively deemed to accept this Plan and votes shall not be solicited from the 
Holders of such Claims.

4.4 Presumed Acceptances by Unimpaired Classes. 

Classes of Claims or Interests designated as Unimpaired are conclusively 
presumed to have voted to accept this Plan pursuant to section 1126(f) of the Bankruptcy Code, 
and the votes of the Holders of such Claims or Interests will not be solicited.

4.5 Presumed Rejection of the Plan.  

Impaired Classes of Claims or Interests that do not receive or retain property 
under the Plan are conclusively presumed to have voted to reject the Plan pursuant to section 
1126(g) of the Bankruptcy Code, and the votes of Holders of such Claims or Interests will not be 
solicited.
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4.6 Confirmability and Severability of this Plan.

4.6.1 Consensual Confirmation.  The confirmation requirements of section 
1129(a) of the Bankruptcy Code must be satisfied separately with respect to each Debtor. 
Therefore, notwithstanding the combination of the separate plans of reorganization of all Debtors 
in this joint plan of reorganization for purposes of, among other things, economy and efficiency, 
this Plan shall be deemed a separate chapter 11 plan for each such Debtor.

4.6.2 Cramdown.  With respect to any Impaired Class of Claims or Interests that 
fails to accept the Plan in accordance with section 1129(a) of the Bankruptcy Code, the Debtors 
request that the Court confirm the Plan in accordance with section 1129(b) of the Bankruptcy 
Code with respect to such non-accepting Classes, in which case or cases, the Plan shall constitute 
a motion for such relief.

4.6.3 Reservation of Rights.  Subject to Section 15.8 of this Plan, the 
Proponents reserve the right to modify or withdraw this Plan, in its entirety or in part, for any 
reason, including, without limitation, in the event that the Plan as it applies to any particular 
Debtor is not confirmed.  In addition, and also subject to Section 15.8 of this Plan, should this 
Plan fail to be accepted by the requisite number and amount of Claims and Interests voting, as 
required to satisfy section 1129 of the Bankruptcy Code, and notwithstanding any other 
provision of this Plan to the contrary, the Proponents reserve the right to reclassify Claims or 
Interests or otherwise amend, modify or withdraw this Plan in its entirety, in part or with respect 
to a particular Debtor.  Without limiting the foregoing, if the Proponents withdraw the Plan as to 
any particular Debtor because the Plan with respect to such Debtor fails to be accepted by the 
requisite number and amount of Claims voting or due to the Court, for any reason, denying Plan 
confirmation with respect to such Debtor, then at the option of such Debtor (a) the Chapter 11 
Case for such Debtor may be dismissed or (b) such Debtor’s assets may be sold to a Debtor that 
is a Proponent, such sale to be effective at or prior to the Effective Date of the Plan for such 
Proponent, and the sale price shall be paid to the seller in Cash and shall be in an amount equal 
to the fair value of such assets as proposed by Tribune and approved by the Court. 

ARTICLE V: MEANS FOR IMPLEMENTATION OF THE PLAN

5.1 Non-Substantive Consolidation.  

Although the Plan is presented as a joint plan of reorganization, this Plan does not 
provide for the substantive consolidation of the Debtors’ Estates, and on the Effective Date, the 
Debtors’ Estates shall not be deemed to be substantively consolidated for any reason.  Allowed 
Claims held against one Debtor will be satisfied solely from the Cash and assets of such Debtor 
and its Estate, provided that, to the extent of any insufficiency, funds may be advanced to the 
relevant Debtors by the Estate of Tribune or any of the Subsidiary Debtors at the option of the 
advancing Debtor, as applicable.  Except as specifically set forth herein, nothing in this Plan or 
the Disclosure Documents shall constitute or be deemed to constitute an admission that any one 
or all of the Debtors is subject to or liable for any Claims against any other Debtor.  A Claim 
against multiple Debtors will be treated as a separate Claim against each Debtor’s Estate for all 
purposes including, but not limited to, voting and distribution; provided, however, that no Claim 
will receive value in excess of 100% of the Allowed amount of such Claim.  Notwithstanding 
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anything to the contrary in this Plan, the Reinstated Claims and Interests and Impaired Claims 
and Interests of a particular Debtor or Reorganized Debtor shall remain the obligations solely of 
such Debtor or Reorganized Debtor and shall not become obligations of any other Debtor or 
Reorganized Debtor by virtue of this Plan, the Chapter 11 Cases, or otherwise.

5.2 Restructuring Transactions.

On or prior to the Effective Date, any Debtor and, after the Effective Date, any 
Reorganized Debtor, may enter into or undertake any Restructuring Transactions and may take 
such actions as may be determined by such Debtor or Reorganized Debtor to be necessary or 
appropriate to effect such Restructuring Transactions.  The actions to effect the Restructuring 
Transactions may include, without limitation: (i) the execution and delivery of appropriate 
agreements or other documents of merger, consolidation, conversion, restructuring, 
recapitalization, disposition, liquidation or dissolution containing terms that are consistent with 
the terms herein and that satisfy the requirements of applicable law and such other terms to 
which the applicable entities may agree; (ii) the execution and delivery of appropriate 
instruments of transfer, assignment, assumption, disposition, or delegation of any asset, property, 
right, liability, duty or obligation on terms consistent with the terms herein and having such other 
terms to which the applicable entities may agree; (iii) the filing of appropriate certificates or 
articles of merger, consolidation, conversion or dissolution (or similar instrument) pursuant to 
applicable law; and (iv) all other actions which the applicable entities may determine to be 
necessary or appropriate, including making filings or recordings that may be required by 
applicable law in connection with such transactions.  The Restructuring Transactions may 
include one or more mergers, consolidations, conversions, restructurings, recapitalizations, 
dispositions, liquidations or dissolutions, as may be determined by the applicable Debtors or 
Reorganized Debtors to be necessary or appropriate to effect the purposes of such Restructuring 
Transactions for the benefit of the Reorganized Debtors, including, without limitation, the 
potential simplification of the organizational structure of the Reorganized Debtors.  In each case 
in which the surviving, resulting or acquiring person in any such Restructuring Transaction is a 
successor to a Debtor or Reorganized Debtor, such surviving, resulting or acquiring person will 
perform the obligations of the applicable Debtor or Reorganized Debtor pursuant to this Plan to 
pay or otherwise satisfy the Allowed Claims against such Debtor or Reorganized Debtor, except 
as provided in any contract, instrument or other agreement or document effecting a disposition to 
such surviving, resulting or acquiring person, which may provide that another Debtor or 
Reorganized Debtor will perform such obligations.  Implementation of the Restructuring 
Transactions shall not affect any distributions, discharges, exculpations, releases or injunctions 
set forth in this Plan.  Exhibit 5.2, to be filed with the Plan Supplement, shall set forth a 
description of the Restructuring Transactions.  On or prior to, or as soon as practicable after, the 
Effective Date, the Debtors or the Reorganized Debtors may take such steps as they may deem 
necessary or appropriate to effectuate any Restructuring Transactions that satisfy the 
requirements set forth in this Section 5.2.  The Restructuring Transactions shall be authorized 
and approved by the Confirmation Order pursuant to, among other provisions, sections 1123 and 
1141 of the Bankruptcy Code and section 303 of title 8 of the Delaware Code, if applicable, 
without any further notice, action, third-party consents, court order or process of any kind, except 
as otherwise set forth herein or in the Confirmation Order.  To the extent that any Restructuring 
Transaction may require the prior consent of the FCC to an assignment of FCC Licenses or a 
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transfer of control of a holder of FCC Licenses, no such Restructuring Transaction shall be 
consummated until all necessary prior consents of the FCC shall have been obtained.

5.3 Corporate Governance, Directors, Officers and Corporate Action.

5.3.1 Certificate of Incorporation; By-Laws; Limited Liability Company 
Agreement; Limited Liability Partnership Agreement.  On the Effective Date, the Certificate of 
Incorporation and By-Laws substantially in the forms attached as Exhibit 5.3.1(1) and Exhibit 
5.3.1(2), respectively, to be filed with the Plan Supplement, shall go into effect.  Consistent with, 
but only to the extent required by, section 1123(a)(6) of the Bankruptcy Code, the Certificate of 
Incorporation shall, among other things, prohibit the issuance of non-voting equity securities.  
Additionally, the Certificate of Incorporation shall contain director and officer liability 
exculpation and indemnity provisions to the fullest extent permitted under Delaware law 
applicable to directors and officers serving from and after the Effective Date.  To the extent the 
summary description in this Plan conflicts with the terms of the Certificate of Incorporation or 
the By-Laws, the terms of such documents shall govern.  The certificates or articles of 
incorporation, by-laws, certificates of formation, limited liability company agreements, 
partnership agreements or similar governing documents, as applicable, of the other Debtors or 
Reorganized Debtors shall be amended as necessary to satisfy the provisions of this Plan 
(including, without limitation, Section 5.2) and the Bankruptcy Code.  After the Effective Date, 
the Reorganized Debtors may amend and restate their certificates or articles of incorporation, by-
laws, certificates of formation, limited liability company agreements, partnership agreements or 
similar governing documents, as applicable, as permitted by applicable law.  In addition, on the 
Effective Date, Reorganized Tribune, the Creditor Proponents and holders of more than 10% of 
the New Common Stock of Reorganized Tribune as of the Effective Date shall enter into a 
registration rights agreement substantially in the form set forth in Exhibit 5.3.1(3), which shall 
be filed prior to the commencement of the Confirmation Hearing.

5.3.2 Directors and Officers of Reorganized Tribune.  Subject to any 
requirement of Bankruptcy Court approval pursuant to section 1129(a)(5) of the Bankruptcy 
Code, as of the Effective Date, the initial officers of Reorganized Tribune shall be the persons 
identified in Exhibit 5.3.2(1), to be filed with the Plan Supplement, which shall be acceptable to 
the Proponents.  On the Effective Date, the board of directors of Reorganized Tribune shall have 
seven (7) members, including the chief executive officer of Reorganized Tribune if the 
employment agreement with such chief executive officer so provides, consistent with the 
provisions of Section 5.5 of this Plan.  All members of the initial board of directors of 
Reorganized Tribune will be in compliance with all applicable requirements of the 
Communications Act and the FCC’s rules.  As set forth in the Certificate of Incorporation, (i) 
Oaktree or its affiliated designee shall have the sole right to designate two members of the initial 
board of directors of Reorganized Tribune, one of whom shall serve for a three-year term and the 
other of whom shall serve for a two-year term; (ii) Angelo Gordon or its affiliated designee shall 
have the sole right to designate one member of the initial board of directors of Reorganized 
Tribune, who shall serve for a three-year term; (iii) JPMorgan or its affiliated designee shall 
have the sole right to designate one member of the initial board of directors of Reorganized 
Tribune, who shall serve for a three-year term and (iv) Oaktree, Angelo Gordon and JPMorgan 
(or their respective affiliated designees) shall have the right to jointly designate two members of 
the initial board of directors of Reorganized Tribune by majority consent of Oaktree, Angelo 
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Gordon and JPMorgan (each of whom shall have one vote), both of whom shall serve for one-
year terms; and in each case be subject to re-election based on a shareholder vote pursuant to the 
terms of the Certificate of Incorporation and applicable law; provided that, if any of the 
foregoing directors that were so designated shall resign or be removed prior to the end of such 
director’s initial term, the party or parties that designated such director shall have the sole right 
to designate a replacement director to serve the remaining term of the vacated seat; provided
further that, in the event a Creditor Proponent and the Debtors reasonably determine, based upon 
comments received from the FCC, that the required approval of the FCC will not be obtained 
due to the designation rights afforded to such Creditor Proponent(s) in this Section 5.3.2 (the 
“Designation Rights”), then such Creditor Proponent(s) shall within 60 days of such 
determination take such action as is necessary or appropriate to enable the Debtors and the 
Creditor Proponents to obtain such FCC approval.  Such action may include, at the sole 
discretion of such Creditor Proponent(s), without limitation, (i) altering or divesting an 
investment or other interest held by such Creditor Proponent(s) in any entity, (ii) relinquishing 
its Designation Rights, or (iii) making any commitment or explanatory filing to the FCC to 
permit the FCC approval to be obtained; provided further that, in the event such Creditor 
Proponent(s) fails to take action pursuant to (i) and/or (iii) above within the foregoing time 
period that is adequate to enable the Debtors and Creditor Proponents to obtain FCC approval, 
then such Creditor Proponent(s) immediately shall relinquish its Designation Rights, and any 
prior designation by such Creditor Proponent(s) shall be deemed withdrawn, and any designee of 
such Creditor Proponent shall be deemed to have resigned from the Board concurrent with the 
relinquishment of such Designation Rights.  In the event Designation Rights are relinquished to 
obtain FCC approval, any Creditor Proponent relinquishing such rights shall be afforded rights 
to nominate one or more members of the initial board of Reorganized Tribune or other investor 
protections that, in each case, shall be mutually agreed upon by the Creditor Proponents and the 
Debtors in order to obtain the required FCC approval; provided, that such Creditor Proponent 
shall be afforded such rights only to the extent such rights can be held and exercised in 
compliance with the Communications Act and FCC’s rules.  If a Creditor Proponent that has 
relinquished Designation Rights cannot be afforded the right to nominate one or more members 
of the initial board under the Communications Act or the FCC’s rules, those Creditor Proponents 
that may exercise their Designation Rights shall mutually agree upon the member or members to 
be designated.  In the event a Creditor Proponent relinquishes its Designation Rights to obtain 
FCC approval, such Creditor Proponent(s) shall have a six month period from the date that such 
Designation Rights are relinquished to take such action as is necessary to allow such Creditor 
Proponent(s) to regain its Designation Rights if such Designation Rights can be held and 
exercised in compliance with the Communications Act and the FCC’s rules.  In such event, such 
Creditor Proponent(s) shall immediately notify the other Creditor Proponents and the Debtors in 
writing that it has regained its Designation Rights and the other Creditor Proponents and the 
Debtors immediately thereafter shall take such action that is necessary to permit such Creditor 
Proponent(s) to designate its director(s) as set forth in this Section 5.3.2 at any time during the 
terms specified in this Section 5.3.2.  Upon such designation, the director (or directors) serving 
in the interim shall be deemed to have resigned his or her office concurrent with the 
effectiveness of such designation.  Pursuant to section 1129(a)(5) of the Bankruptcy Code, the 
Creditor Proponents will disclose in Exhibit 5.3.2(2), to be filed with the Plan Supplement, the 
identity and affiliations of any person proposed to serve on the board of directors of Tribune 
after the Confirmation Date and to the extent such person is an insider (as defined in section 
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101(31) of the Bankruptcy Code) other than by virtue of being a director, the nature of any 
compensation for such person.  The Creditor Proponents anticipate that the current directors of 
Tribune will serve on Tribune’s board of directors after the Confirmation Date until the Effective 
Date.  The Creditor Proponents shall file a notice specifying the identity and affiliations of any 
person proposed to serve on the initial board of directors of Reorganized Tribune from and after 
the Effective Date and to the extent such person is an insider (as defined in section 101(31) of 
the Bankruptcy Code) other than by virtue of being a director, the nature of any compensation 
for such person, as that information becomes available and in any event before the Effective 
Date.  Any and all rights of any parties to seek Bankruptcy Court review of such directors 
pursuant to section 1129(a)(5) of the Bankruptcy Code shall be preserved with respect to such 
filing, notwithstanding that such filing may be made after the Confirmation Date.  Each such 
director and officer of Reorganized Tribune shall serve from and after the Effective Date 
pursuant to the terms of the Certificate of Incorporation and applicable law.  Each member of the 
current board of directors of Tribune will be deemed to have resigned on the Effective Date 
unless identified in the supplemented Exhibit 5.3.2(2) as continuing on the board of directors of 
Reorganized Tribune after the Effective Date.

5.3.3 Ownership and Management of Reorganized Debtors Other Than 
Reorganized Tribune.  Except as set forth in Exhibit 5.2, from and after the Effective Date, each 
Reorganized Debtor shall retain its equity interest in any other Reorganized Debtor.  The initial 
boards of directors or managers and officers of the Reorganized Debtors other than Reorganized 
Tribune shall be as set forth in Exhibit 5.3.3, to be filed no later than five days before the 
commencement of the Confirmation Hearing.

5.3.4 Corporate Action.  The adoption of the Certificate of Incorporation or 
similar constituent documents, the adoption of the By-Laws, the selection of directors and 
officers for Reorganized Tribune, and all other actions contemplated by this Plan shall be 
authorized and approved in all respects (subject to the provisions of this Plan) by the 
Confirmation Order.  All matters provided for in this Plan involving the corporate structure of 
the Debtors or the Reorganized Debtors, and any corporate action required by the Debtors or the 
Reorganized Debtors in connection with this Plan, shall be deemed to have timely occurred in 
accordance with applicable law and shall be in effect, without any requirement of further action 
by the security holders, directors, or managers of the Debtors or the Reorganized Debtors.  On or 
before the Effective Date, as applicable, the appropriate officers of the Debtors and/or the 
Reorganized Debtors and members of the boards of directors or managers of the Debtors and/or 
Reorganized Debtors are authorized and directed to issue, execute and deliver, and cause the 
Reorganized Debtors to perform, the agreements, documents, securities and instruments 
contemplated by this Plan in the name of and on behalf of the Debtors and/or Reorganized 
Debtors.

5.4 Issuance and Distribution of New Securities and Related Matters.  

5.4.1 Issuance of New Securities.  On the Effective Date or a subsequent 
Distribution Date, as applicable, Reorganized Tribune shall issue shares of New Common Stock 
and New Warrants and all instruments, certificates and other documents required to be issued or 
distributed pursuant to this Plan without further act or action under applicable law, regulation, 
order or rule.  Except as otherwise provided in this Plan, including as specifically provided in 
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Section 5.4.2 hereof, each Holder of a Claim that is eligible to receive a distribution of New 
Common Stock pursuant to the Plan will be issued New Class A Common Stock, provided that 
any such Holder will be entitled to receive all or a portion of its shares of New Common Stock in 
the form of New Class B Common Stock if such Holder informs the Proponents of its desire to 
receive instead such New Class B Common Stock by the date announced by the Proponents in a 
filing with the Bankruptcy Court, with such date to be no earlier than the first day of the 
Confirmation Hearing.  The Certificate of Incorporation, substantially in the form of Exhibit 
5.3.1(1), to be filed with the Plan Supplement, sets forth the rights and preferences of the New 
Common Stock.  The Certificate of Incorporation may contain customary provisions restricting 
the sale, transfer, assignment, conversion or other disposal of such shares of New Common 
Stock.  To the extent the shares of New Class A Common Stock or New Class B Common Stock 
are certificated, such certificates may contain a legend restricting the sale, transfer, assignment, 
conversion or other disposal of such shares.  The New Warrant Agreement substantially in the 
form of Exhibit 1.1.141 hereto, to be filed with the Plan Supplement, sets forth the rights of the 
holders of the New Warrants.  The issuance of the New Common Stock and the New Warrants 
and the distribution thereof under this Plan shall be exempt from registration under applicable 
securities laws pursuant to section 1145(a) of the Bankruptcy Code.  In addition, although the 
Proponents intend that the Litigation Trust Interests shall not be “securities” under applicable 
laws, if such Litigation Trust Interests are securities, they shall be exempt from registration 
under section 1145 of the Bankruptcy Code and under applicable securities laws.  Without 
limiting the effect of section 1145 of the Bankruptcy Code, all documents, agreements and 
instruments entered into on or as of the Effective Date contemplated by or in furtherance of this 
Plan, including, without limitation, the Exit Facility Credit Agreement (if any), the New Senior 
Secured Term Loan Agreement (if any), and any other agreement entered into in connection with 
the foregoing, shall become effective and binding in accordance with their respective terms and 
conditions upon the parties thereto.

5.4.2 Distribution of New Common Stock and New Warrants. 

(a) Foreign Ownership Certification.  Each Holder of a Claim that is 
eligible to receive a distribution of New Common Stock pursuant to this Plan will be required (1) 
to provide the Foreign Ownership Certification by the deadline established by the Bankruptcy 
Court and (2) to report any changes in foreign ownership percentages between the submission of 
the Foreign Ownership Certification and the Effective Date or such other deadline established by 
the Bankruptcy Court by providing an amended Foreign Ownership Certification and, upon 
request of the Proponents, confirm the absence of any changes.  Notwithstanding anything else to 
the contrary in this Plan, any such Holder that fails to provide (i) the Foreign Ownership 
Certification by the deadline established by the Bankruptcy Court, (ii) an amended Foreign 
Ownership Certification if one is required, (iii) a Foreign Ownership Certification that is 
reasonably satisfactory to the Proponents or (iv) a timely confirmation, if required, that its 
foreign ownership and voting rights percentages have not changed, may be deemed to be an 
entity that is foreign-owned and controlled for purposes of determining the allocation of New 
Common Stock and New Warrants as set forth in Section 5.4.2(c).

(b) Media Ownership Certification.  Each Holder of a Claim that is 
eligible to receive a distribution of New Common Stock pursuant to this Plan may be required to 
provide a Media Ownership Certification by the deadline established by the Bankruptcy Court, in 
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accordance with the instructions set forth in the Media Ownership Certification document that 
may be distributed to any such Holder.  Any such Holder that fails to provide the Media 
Ownership Certification by the deadline established by the Bankruptcy Court or that does not do 
so to the reasonable satisfaction of the Proponents may be allocated New Class B Common 
Stock in lieu of New Class A Common Stock as set forth in Section 5.4.2(d) at the discretion of 
the Proponents.

(c) Foreign-Owned or Controlled Entities.  Notwithstanding anything 
else to the contrary in this Plan, Reorganized Tribune shall issue (i) New Warrants in lieu of New 
Common Stock, (ii) New Common Stock or (iii) a combination of New Warrants and New 
Common Stock (in lieu of only New Common Stock or only New Warrants), to any Holder of a 
Claim that is eligible to receive New Common Stock under this Plan and that, based on the 
Holder’s Foreign Ownership Certification (or failure to provide the Foreign Ownership 
Certification or otherwise comply with Section 5.4.2(a) herein), is (or is deemed to be pursuant 
to Section 5.4.2(a)) more than twenty five percent (25%) foreign owned or controlled, on either a 
voting or an equity basis, as determined pursuant to section 310(b) of the Communications Act.  
Such issuance of New Warrants, New Common Stock, or a combination of New Warrants and 
New Common Stock to such Holders shall be pursuant to an allocation mechanism to be 
determined by the Proponents or Reorganized Tribune that, based on the aggregated results of 
the Foreign Ownership Certifications, ensures compliance with section 310(b) of the 
Communications Act.

(d) Entities with Conflicting Media Interests.  Reorganized Tribune, in 
its discretion, may issue shares of New Class B Common Stock in lieu of shares of New Class A 
Common Stock to any Holder of a Claim that is eligible to receive a distribution of New 
Common Stock under this Plan to ensure that such Holder will hold, in the aggregate (including 
with entities under common ownership or control) less than five percent (5%) of the voting rights 
of Reorganized Tribune, if Reorganized Tribune determines, based on the Holder’s Media 
Ownership Certification (or failure to provide the Media Ownership Certification or otherwise 
comply with Section 5.4.2(b) herein), that such Holder has other media interests that could 
impair the ability of Reorganized Tribune to comply with the Communications Act or the FCC’s 
rules if such Holder were issued the shares of New Class A Common Stock that it otherwise 
would be eligible to receive pursuant to this Plan, provided, however, that to the extent a 
Creditor Proponent has been approved by the FCC as a party to the FCC Applications, 
Reorganized Tribune shall not be entitled to issue shares of New Class B Common Stock to such 
Creditor Proponent at emergence without its express consent unless the issuance of Class A 
Common Stock to a Creditor Proponent would result in a violation of the Communications Act 
or the FCC’s rules or unless such Creditor Proponent has failed to comply with or satisfy any 
conditions imposed by the FCC as part of the FCC Approval or any commitment made in the 
FCC Applications, in which case Reorganized Tribune may issue shares of New Class B 
Common Stock to such Creditor Proponent only to the minimum extent necessary to cure such 
violation or non-compliance.  Notwithstanding the foregoing, the Debtors will not request any 
waivers of the Communications Act or the FCC’s rules in or regarding the FCC Applications to 
accommodate separate media interests held by a Creditor Proponent independent of its interest in 
Reorganized Tribune.  
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(e) Holders of Five Percent (5%) or More of New Class A Common 
Stock.  If any Holder of a Claim is eligible under this Plan to receive New Class A Common 
Stock such that, upon the Effective Date or such other deadline established by the Bankruptcy 
Court, such Holder would receive five percent (5%) or more of the shares of New Class A 
Common Stock (for any reason, including, but not limited to, as a result of the distribution of 
New Warrants or the distribution of New Class B Common Stock in lieu of New Class A 
Common Stock in accordance with Sections 5.4.2(c) or 5.4.2(d)), and such ownership has not 
been disclosed in the FCC Applications and approved by the FCC, then Reorganized Tribune 
shall be entitled to issue to such Holder as many shares of New Class B Common Stock in lieu of 
shares of New Class A Common Stock as Reorganized Tribune deems necessary to ensure 
compliance with the Communications Act or the FCC’s rules and/or to avoid substantial delay in 
obtaining the FCC Approval.

(f) Distributions.  On or as soon as reasonably practicable after the 
applicable Distribution Date, all of the shares of the New Common Stock and New Warrants to 
which any Holder of a Claim shall become entitled pursuant to this Plan shall be transferred by 
delivery of one or more certificates representing such shares as described herein or issued in the 
name of such Holder or DTC or its nominee or nominees in accordance with DTC’s book-entry 
exchange procedures, as contemplated by Section 7.7.2, subject to the terms and conditions of 
this Plan.  In the period after the Effective Date and pending distribution of the New Common 
Stock to any Holder of an Allowed Claim entitled to receive such distribution, such Holder shall 
be entitled to exercise any voting rights and receive any dividends or other distributions payable 
in respect of such Holder’s New Common Stock (including receiving any proceeds of any 
permitted transfer of such New Common Stock), and to exercise all other rights in respect of the 
New Common Stock (so that such Holder shall be deemed for tax purposes to be the owner of 
the New Common Stock issued in the name of such Holder). 

5.5 Reporting Requirements Under Securities Exchange Act of 1934 and Listing of 
New Class A Common Stock on Securities Exchange or Quotation System.

Unless otherwise required by applicable law, the board of directors of Reorganized 
Tribune will determine when after the Effective Date Reorganized Tribune will (a) become a 
reporting company under section 12 of the Securities Exchange Act of 1934, as amended, and (b) 
list the New Class A Common Stock for trading on the New York Stock Exchange or the 
NASDAQ Stock Market. Notwithstanding the foregoing sentence, in the event Reorganized 
Tribune fails to list the New Class A Common Stock within 12 months after the Effective Date, 
then any one of the Proponents holding at least 5% of the outstanding New Class A Common 
Stock on a fully-diluted basis at the time may exercise its right to demand registration in 
accordance with the terms of the registration rights agreement (which shall be substantially in the 
form set forth in Exhibit 5.3.1(3), subject to technical changes thereto), and have the New Class 
A Common Stock listed on a stock exchange in accordance with such demand registration. In 
addition, after the Effective Date Reorganized Tribune shall make available to the holders of the 
New Common Stock on a password-protected website, intranet or other reasonable means, (i) 
with respect to each fiscal quarter other than a fiscal year end, all financial information that 
would be required to be presented in Item 1 and Item 2 of Part 1 of a quarterly report on Form 
10-Q under the Exchange Act (including a “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations”), within 60 days after the end of such fiscal quarter and (ii) 



58

with respect to each fiscal year end, all financial information that would be required to be 
presented in Item 7 and Item 8 of Part II of an annual report on Form 10-K (including a 
“Management’s Discussion and Analysis of Financial Condition and Results of Operations”) 
within 120 days after the end of such fiscal year end.  Notwithstanding the foregoing, it is 
understood that Reorganized Tribune (i) shall not be required to comply with Section 302, 404 or 
906 of the Sarbanes-Oxley Act or the Commission’s XBRL requirements with respect to the 
information to be provided pursuant to the preceding sentence, (ii) shall not be required to 
provide any financial statements with respect to periods ending prior to the Effective Date, (iii) 
shall not be required to provide any information pursuant to the preceding sentence during the 
first 180 days after the Effective Date  but shall provide on the 181st day after the Effective Date 
the last set of information that would have been required to be provided pursuant to the 
preceding sentence during such 180-day period and (iv) shall be deemed to have provided the 
information required pursuant to the previous sentence at the time it files with the Commission 
the annual or quarterly report on Form 10-K or Form 10-Q with respect to the relevant period 
that would be required under the Exchange Act. Persons receiving distributions of New Class A 
Common Stock, by accepting such distributions, will have agreed to cooperate with Reorganized 
Tribune’s reasonable requests to assist Reorganized Tribune in its efforts to list the New Class A 
Common Stock on the New York Stock Exchange or the NASDAQ Stock Market, including, 
without limitation, appointing or supporting the appointment of a sufficient number of directors 
to the board of directors of Reorganized Tribune who satisfy the independence and other 
requirements of the New York Stock Exchange or the NASDAQ Stock Market, as applicable.

5.6 New Senior Secured Term Loan Agreement.  

5.6.1 Subject to the terms of this Section 5.6, if the Creditor Proponents and the 
Debtors have not elected to have the Reorganized Debtors replace the New Senior Secured Term 
Loan in its entirety with distributions of Cash, on the Effective Date, (a) Reorganized Tribune, as 
borrower, (b) the other Reorganized Debtors and U.S. Subsidiary Non-Debtors (including, 
without limitation, the Guarantor Non-Debtors and any successors to the Reorganized Debtors 
after giving effect to the Restructuring Transactions, but excluding any entities identified by the 
Creditor Proponents in consultation with the Debtors), as guarantors, (c) the administrative agent 
party thereto, and (d) the Holders of Claims receiving a distribution of the New Senior Secured 
Term Loan under this Plan shall become parties to the New Senior Secured Term Loan 
Agreement regardless of whether any party actually executes the New Senior Secured Term 
Loan Agreement.  If issued, the New Senior Secured Term Loan shall (i) be guaranteed by the 
U.S. subsidiaries of Reorganized Tribune (including, without limitation, the Guarantor Non-
Debtors and any successors to the Reorganized Debtors after giving effect to the Restructuring 
Transactions, but excluding any entities identified by the Creditor Proponents in consultation 
with the Debtors) (ii) be secured by certain assets of Reorganized Tribune and the guarantors 
thereof subject to specified exceptions and customary intercreditor arrangements, (iii) have 
interest payable in Cash quarterly, (iv) have principal payable in Cash quarterly, with the unpaid 
balance payable on the final maturity date thereof, (v) mature on the fifth anniversary of the 
Effective Date, (vi) include usual and customary affirmative and negative covenants for term 
loan facilities of this type and (vii) be repayable by Reorganized Tribune at any time prior to 
scheduled maturity without premium or penalty.  The New Senior Secured Term Loan 
Agreement shall contain terms as set forth in Exhibit 5.6 to be filed with the Plan Supplement.  
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5.6.2 To the extent that replacement financing is available on commercially 
reasonable terms, the Creditor Proponents and the Debtors may elect to have the Reorganized 
Debtors distribute Cash in the amount of all or part of the initial principal amount of the New 
Senior Secured Term Loan in lieu of all or such part of the New Senior Secured Term Loan to 
Holders of Allowed Claims receiving the New Senior Secured Term Loan under this Plan.  If the 
Creditor Proponents and the Debtors so elect, the relevant Reorganized Debtors, as applicable, 
are hereby authorized, without any requirement of further action by the security holders or 
directors of the Debtors or Reorganized Debtors, to make such repayment including through the 
issuance of new indebtedness; provided, however, that any such Cash distribution shall be 
distributed Pro Rata to Holders of Allowed Claims that otherwise would have received the New 
Senior Secured Term Loan.  

5.7 Continued Corporate Existence and Vesting of Assets in the Reorganized 
Debtors.  

Subject to Section 5.2, after the Effective Date, the Reorganized Debtors shall 
continue to exist as separate entities in accordance with the applicable law in the respective 
jurisdictions in which they are organized and pursuant to their respective certificates or articles 
of incorporation, by-laws, certificates of formation, limited liability company agreements, 
partnership agreements or similar governing documents in effect prior to the Effective Date, 
except to the extent such documents are to be amended pursuant to the terms of this Plan.  
Except as otherwise provided in this Plan, on and after the Effective Date, all property of the 
Debtors and their Estates, including all claims, rights and causes of action and any property 
acquired by the Debtors or the Reorganized Debtors under or in connection with this Plan (but 
excluding the Preserved Causes of Action), shall vest in the Reorganized Debtors free and clear 
of all Claims, Liens, charges, other encumbrances and Interests.  On and after the Effective Date, 
the Reorganized Debtors may operate their businesses and may use, acquire and dispose of 
property and compromise or settle any Claims without supervision of or approval by the 
Bankruptcy Court and free and clear of any restrictions of the Bankruptcy Code or the 
Bankruptcy Rules, other than restrictions expressly imposed by this Plan or the Confirmation 
Order.  Without limiting the foregoing, the Reorganized Debtors may pay the charges that they 
incur on or after the Effective Date for professionals’ fees, disbursements, expenses or related 
support services without application to the Bankruptcy Court.

5.8 Cancellation of Loan Agreements, Loan Guaranty Agreements, the Pledge 
Agreement, Notes Issued Under the Loan Agreements, Senior Notes, Debentures, Instruments, 
Indentures, EGI-TRB LLC Notes, PHONES Notes, Old Common Stock and Other Tribune 
Interests.  

5.8.1 Except as otherwise provided for in this Plan, as of the Effective Date, all 
(a) Loan Agreements, Loan Guaranty Agreements, the Pledge Agreement, notes issued under the 
Loan Agreements, Senior Notes, EGI-TRB LLC Notes, PHONES Notes, Old Common Stock, 
other Tribune Interests and any other notes, bonds (with the exception of surety bonds 
outstanding), indentures (including the Indentures), stockholders’ agreements, registration rights 
agreements, repurchase agreements and repurchase arrangements, or other instruments or 
documents evidencing or creating any indebtedness or obligations of a Debtor that relate to 
Claims or Interests that are Impaired under this Plan shall be cancelled, and (b) all amounts owed 
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by and the obligations of the Debtors under any agreements, credit agreements, guaranty 
agreements, stockholders’ agreements, registration rights agreements, repurchase agreements 
and repurchase arrangements, indentures (including the Indentures) or certificates of designation 
governing the Loan Claims, Loan Guaranty Claims, Senior Notes, Swap Claim, EGI-TRB LLC 
Notes, PHONES Notes, Old Common Stock, other Tribune Interests and any other notes, bonds, 
indentures, or other instruments or documents evidencing or creating any Claims against or 
Interests in a Debtor that are Impaired under the Plan shall be discharged.  In addition, as of the 
Effective Date, all Old Common Stock and other Tribune Interests that have been authorized to 
be issued but that have not been issued shall be deemed cancelled and extinguished without any 
further action of any party.  Notwithstanding anything to the contrary herein, the obligations of 
parties to the Loan Agreements and the Loan Guaranty Agreements that are not Reorganized 
Debtors or Subsidiary Non-Debtors shall not be discharged or limited in any way.

5.8.2 Notwithstanding the foregoing provisions of this Section 5.8 and anything 
contained elsewhere in this Plan, but subject in all respects to Section 5.8.1, Article XI, and any 
provision of the Confirmation Order corresponding to the foregoing sections,  (x) the Indentures 
and the debt issued thereunder shall continue in effect solely for the purpose of allowing (i) the 
Reorganized Debtors and the Indenture Trustees to make distributions pursuant to the Plan under 
the respective Indentures, (ii) for the applicable Indenture Trustee to assert, prosecute or defend 
on behalf of Holders of Senior Notes or PHONES Notes, as applicable, Disclaimed State Law 
Avoidance Claims and to perform such other functions with respect thereto, including, without 
limitation, to make distributions to their respective Holders, (iii) for the applicable Indenture 
Trustee to assert any rights preserved under subsection (z) of this Section 5.8.2, (iv) for the 
individual Holders of Senior Notes or PHONES Notes to prosecute the Disclaimed State Law 
Avoidance Claims in the event a court determines they are necessary parties, (v) for the 
Litigation Trust to prosecute Preserved Causes of Action, (vi) the Holders of PHONES Notes to 
assert any subrogation rights such Holders may have under section 14.06 of the PHONES Notes 
Indenture, (vii) any Indenture Trustee to pursue or continue to pursue any appeal of an order of 
the Bankruptcy Court, commenced by such Indenture Trustee on or before the Effective Date, 
(viii) Wilmington Trust or Deutsche Bank (or their respective successors under the applicable 
Indentures) to serve as members of the Litigation Trust Advisory Board or to replace a designee 
to the Litigation Trust Advisory Board appointed by such member solely in accordance with the 
terms of this Plan and the Litigation Trust Agreement, and (ix) the continuation of any 
contractual right or obligation that any Indenture Trustee has with any Person other than the 
Debtors, the Reorganized Debtors or a Released Party; (y) the Loan Agreements (including, 
without limitation, the intercreditor provisions described in Section 7.3 of this Plan) shall 
continue in effect (i) to the extent necessary to allow the Reorganized Debtors and Loan Agents 
to make distributions pursuant to the Plan on account of the Loan Claims and Loan Guaranty 
Claims and perform such other functions in connection with this Plan as the applicable Loan 
Agent shall deem reasonably necessary or appropriate, (ii) with respect to all rights of the 
applicable Loan Agent and all Persons other than the Reorganized Debtors or Subsidiary Non-
Debtors, and (iii) for all purposes with respect to Assigned Senior Guaranty Claims (if any); and 
(z) nothing herein shall waive, release, or impair any rights, claims or interests, if any, that any 
Indenture Trustee may have under the applicable Indenture or otherwise or that any other party 
acting in a representative capacity may have (subject to the limitations imposed pursuant to 
Section 7.3.2) to the recovery and/or reimbursement of its fees, costs and expenses (including the 
fees, costs and expenses of counsel and financial advisors) from any distribution hereunder or 
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any amounts allocable or otherwise payable resulting from the pursuit or settlement of 
Disclaimed State Law Avoidance Claims to the Holders of Claims for which such party is a 
representative, whether such rights, claims or interests are in the nature of a charging lien or 
otherwise, all of which rights, claims and interests expressly are preserved.  Except as otherwise 
provided herein, upon cancellation of the applicable Indenture, the respective Indenture Trustee 
shall be relieved of any obligations as Indenture Trustee under such Indenture.  Except as 
expressly provided in this Plan, neither the Debtors nor the Reorganized Debtors shall have any 
obligations to any Indenture Trustee or Loan Agent for any fees, costs or expenses; provided, 
however, that if any applicable Indenture Trustee timely asserts a Claim in the Chapter 11 Cases 
and such Claim becomes an Allowed Claim, such Allowed Claim shall receive the treatment 
specified for the applicable Class of Claims pursuant to this Plan.  The foregoing subsections 
5.8.2(x)(iv) and (v) shall apply to the Claims that are subject to the Retiree Claimant Settlement 
Agreement.  For the avoidance of doubt, nothing in this Plan shall or is intended to impair the 
rights of (i) any Indenture Trustee or any Holder of a Senior Notes Claim or PHONES Notes 
Claim from prosecuting any Disclaimed State Law Avoidance Claim, with the exception of any 
Disclaimed State Law Avoidance Claim that becomes a Holder Released Claim pursuant to 
Section 11.2.2 of this Plan, and (ii) the Litigation Trust and Litigation Trustee from pursuing the 
Preserved Causes of Action.

5.8.3 Notwithstanding any other provision of this Plan, the indemnification or 
guaranty obligations of the Debtors contained in (A) that certain Indemnity Agreement between 
CSC Holdings, Inc., NMG Holdings, Inc. and Tribune dated July 29, 2008; (B) that certain 
Guaranty of Collection entered into on October 27, 2009 made by Tribune to various parties 
with respect to the obligations of Chicago Baseball Holdings, LLC in respect of the Credit 
Agreement Loans (as defined therein) and the Private Placement Notes (as defined therein); and 
(C) that certain Subordinated Guaranty of Collection entered into on October 27, 2009 made by 
Tribune to various parties with respect to the obligations of Chicago Baseball Holdings, LLC in 
respect of the Loans (as defined therein) shall continue in full force and effect.

5.9 Cancellation of Liens and Guaranties.  

Except as otherwise provided in this Plan, on the Effective Date, any Lien 
securing any Secured Claim (other than a Lien securing any Other Secured Claim that is 
Reinstated pursuant to this Plan) shall be deemed released and the Holder of such Secured Claim 
shall be authorized and directed to release any collateral or other property of any Debtor 
(including any cash collateral) held by such Holder and to take such actions as may be requested 
by the Debtors (or the Reorganized Debtors, as the case may be) to evidence the release of such 
Lien, including the execution, delivery, and filing or recording of such releases as may be 
requested by the Debtors (or the Reorganized Debtors, as the case may be).  In addition, it is a 
condition to the release, cancellation and extinguishment of the Senior Guaranty Claims against 
the Guarantor Non-Debtors that all Bridge Loan Guaranty Claims shall be concurrently released, 
extinguished and cancelled.  The consummation of this Plan shall effect and constitute a full and 
final release, extinguishment and cancellation of any and all Senior Guaranty Claims and any 
and all Bridge Loan Guaranty Claims against Guarantor Non-Debtors.

5.10 Exit Facility.  
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On the Effective Date, without any requirement of further action by security 
holders or directors of the Debtors or Reorganized Debtors, the Debtors and Reorganized 
Debtors shall be authorized, but not directed, to enter into the Exit Facility Credit Agreement, if 
any, as well as any notes, documents or agreements in connection therewith, including, without 
limitation, any documents required in connection with the creation or perfection of the liens 
securing the Exit Facility.    

5.11 Equity Incentive Plan.  

At the discretion of the Board of Directors of Reorganized Tribune, after the 
Effective Date the Reorganized Debtors may adopt an Equity Incentive Plan for the purpose of 
granting awards over time to directors, officers and employees of Reorganized Tribune and the 
other Reorganized Debtors.  Stock awarded pursuant to the Equity Incentive Plan shall not 
exceed five percent (5%) of the New Common Stock on a fully diluted basis.  

5.12 Sources of Cash for Plan Distributions.  

Except as otherwise provided in this Plan or the Confirmation Order, all Cash 
necessary for the Reorganized Debtors to make payments pursuant to this Plan may be obtained 
from existing Cash balances, the operations of the Debtors or the Reorganized Debtors, sales of 
assets, the Step Two/Disgorgement Settlement or the Exit Facility.  Subject to Section 5.1, the 
Reorganized Debtors may also make such payments using Cash received from their Affiliates 
through the Reorganized Debtors’ consolidated cash management systems.

5.13 Initial Funding of the Litigation Trust.

On the Effective Date, Reorganized Tribune, as lender, and the Litigation Trust, 
as borrower, shall become parties to the Trust Loan Agreement.  The Trust Loan Agreement 
shall provide for a term loan in the aggregate principal amount of $20 million, which shall 
contain terms and conditions to be agreed upon by the Proponents, including, (a) the Litigation 
Trust shall be prohibited from reborrowing the principal amount thereof, and (b) after the Parent 
GUC Trust Preference has been paid in full, the Litigation Trust shall not make any distributions 
on account of Litigation Trust Interests until the Trust Loan has been repaid in full in accordance 
with the terms of the Trust Loan Agreement and the commitments thereunder shall have 
terminated; provided, however, that Net Litigation Trust Proceeds shall be calculated net of 
amounts held in the Expense Fund (as defined in the Litigation Trust Agreement), and as set 
forth in the Trust Loan Agreement, the Litigation Trustee shall have no obligation to make any 
distributions on account of (i) the Parent GUC Trust Preference or (ii) the Trust Loan Preference 
unless the Expense Fund has a balance of $25 million in Cash as of the date of any such 
proposed distribution and will maintain such a balance after the making of any such distribution.

5.14 Additional Transactions Authorized Under the Plan.  

On or prior to the Effective Date, the Debtors, with the consent of the Proponents, 
shall be authorized to take any such actions as may be necessary or appropriate to have Claims or 
Interests Reinstated or render Claims or Interests Unimpaired to the extent provided herein.  On 
the Effective Date, the Agents are authorized and directed to take such actions as are necessary 
or appropriate to effect all transactions specified or referred to in or provided for under this Plan.
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5.15 Settlement of Claims and Controversies.  

5.15.1Step Two/Disgorgement Settlement: Pursuant to section 1123(b)(3)(A) of 
the Bankruptcy Code and Bankruptcy Rule 9019, the Step Two Arrangers and current or former 
Senior Lenders or Bridge Lenders that received any principal, interest or fees under the Bridge 
Loan Agreement or under the Senior Loan Agreement in respect of the Incremental Senior 
Loans prior to the Petition Date (each, a “Potential Step Two Disgorgement Defendant”) shall 
each have the option to settle (the “Step Two/Disgorgement Settlement”) claims against the Step 
Two Arrangers and their respective Affiliates (to the extent a claim against an Affiliate arises 
from actions taken by such Affiliate in its capacity as an Affiliate of a Step Two Arranger and is 
released against such Step Two Arranger) and claims against any current and former Senior 
Lenders and Bridge Lenders for disgorgement of principal, interest and fees paid under the 
Bridge Loan Agreement or under the Senior Loan Agreement in respect of the Incremental 
Senior Loans prior to the Petition Date for an aggregate amount of Cash equal to $120,000,000 
(the “Step Two/Disgorgement Settlement Proceeds”), made up of (i) each such party’s pro rata 
share (based on amounts received by such party under the Senior Loan Agreement in respect of 
the Incremental Senior Loans) of $63,269,787, and (ii) each such party’s pro rata share (based on 
amounts received by such Bridge Lender in respect of the Bridge Loans) of $56,730,213.  
Current and former Senior Lenders and Bridge Lenders that participate in the Step 
Two/Disgorgement Settlement shall waive any right to assert additional Senior Loan or Bridge 
Loan Claims in excess of those Claims currently held by such Persons on account of the 
settlement payments, provided, however, that nothing herein shall limit the provisions set forth 
in Section 3.2.4 and 3.3.4 of this Plan.  Amounts allocable to Senior Lenders and Bridge Lenders 
that do not elect to participate in the Step Two/Disgorgement Settlement shall be advanced by 
the Step Two Arrangers that are signatories to the undertaking attached hereto as Exhibit 
5.15.1(1)  (the “Step Two/Disgorgement Settlement Undertaking”), subject to reimbursement 
from the proceeds of Litigation Trust recoveries in respect of the related claims as set forth 
herein, pursuant to such undertaking.  The procedures for Potential Step Two Disgorgement 
Defendants to elect to participate in the Step Two/Disgorgement Settlement will be set forth in 
Exhibit 5.15.1(2), which procedures shall be acceptable to the Proponents and the Step Two 
Arrangers that are signatories to the Step Two/Disgorgement Settlement Undertaking.  Any 
Potential Step Two Disgorgement Defendant that elected to participate in the Step 
Two/Disgorgement Settlement in accordance with the procedures set forth in the form of Exhibit 
5.15.1(2) attached to the Second Amended Plan will be deemed to have elected to participate in 
the Step Two/Disgorgement Settlement in connection with this Plan except to the extent that any 
such party shall have delivered to the Debtors a notice revoking such election on or before the 
first day of the Confirmation Hearing. Any Potential Step Two Disgorgement Defendant that 
did not elect to participate in the Step Two/Disgorgement Settlement in connection with the 
Second Amended Plan may elect to participate in the Step Two/Disgorgement Settlement in 
connection with this Plan in accordance with the procedures set forth in Exhibit 5.15.1(2) at any 
time on or before the first day of the Confirmation Hearing or such later date as may be agreed to 
by the Step Two Arrangers. No party’s participation in the Step Two/Disgorgement Settlement 
shall be deemed to constitute a submission to jurisdiction, consent or waiver with respect to any 
matter.

5.15.2Settlement Under the Plan. Pursuant to section 1123(b)(3)(A) of the 
Bankruptcy Code and Bankruptcy Rule 9019 and in consideration of the distributions and other 
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benefits provided under the Plan, the provisions of the Plan constitute a good faith compromise 
and settlement of all Released Claims against the Released Parties, and the Plan constitutes a 
request for the Bankruptcy Court to authorize and approve such compromise and settlement, to 
release all of the Released Claims, including, without limitation, the Released LBO-Related 
Causes of Action, belonging to the Tribune Entities, the Debtors’ Estates and any other Person 
that is deemed to have given a release pursuant to Section 11.2 of this Plan against each and 
every and all Released Parties (the “Settlement”).  Distributions to be made pursuant to the Plan 
shall be made on account of and in consideration of the Settlement.  Entry of the Confirmation 
Order shall confirm the Bankruptcy Court’s approval, as of the Effective Date of the Plan, of all 
components of the Settlement and the Bankruptcy Court’s finding that the Settlement is in the 
best interests of the Debtors, the Reorganized Debtors, their respective Estates, and the Holders 
of Claims and Interests, and is fair, equitable and reasonable.

5.15.3 Intercompany Claims Settlement Under the Plan.  Pursuant to section 
1123(b)(3)(A) of the Bankruptcy Code and Bankruptcy Rule 9019 and in consideration of the 
distributions and other benefits provided under the Plan, the Plan implements and incorporates 
by reference the Intercompany Claims Settlement, and the Plan constitutes a request to authorize 
and approve the compromise and settlement of all Intercompany Claims pursuant to the 
Intercompany Claims Settlement.  Entry of the Confirmation Order shall constitute the 
Bankruptcy Court’s approval, as of the Effective Date of the Plan, of the Intercompany Claims 
Settlement and the Bankruptcy Court’s finding that the Intercompany Claims Settlement is in the 
best interests of the Debtors, the Reorganized Debtors, their respective Estates, and the Holders 
of Claims and Interests, and is fair, equitable and reasonable.  

5.15.4 Implementation of Retiree Claimant Settlement.  Pursuant to Bankruptcy 
Rule 9019, the Plan implements and incorporates by reference the terms of the Retiree Claimant 
Settlement Agreement, which is attached hereto as Exhibit 5.15.4, including, without limitation, 
the allowance of the Claims of certain Retiree Claimants.  Entry of the Confirmation Order shall 
constitute the Bankruptcy Court’s approval, as of the Effective Date of the Plan, of the Retiree 
Claimant Settlement Agreement and the Bankruptcy Court’s finding that the Retiree Claimant 
Settlement Agreement is in the best interests of the Debtors, the Reorganized Debtors, their 
respective Estates, and the Holders of Claims and Interests, and is fair, equitable and reasonable, 
solely to the extent the Retiree Claimant Settlement Agreement is implemented.  

5.15.5Effect of Settlement on Participants of Senior Lenders and/or Bridge 
Lenders.  Notwithstanding anything contained in this Plan, the Litigation Trust and the Litigation 
Trustee shall not have the right to commence, assert or prosecute LBO-Related Causes of Action 
against any participant of a Senior Lender or a Bridge Lender to the extent that the Senior 
Lender or Bridge Lender as to which it is a participant is a Released Party, solely in such 
participant’s capacity as a participant, and any LBO-Related Causes of Action against any such 
participant, solely in its capacity as a participant, shall not be considered a Litigation Trust Asset 
or Preserved Causes of Action. Any LBO-Related Causes of Action against any participant of a 
Senior Lender or a Bridge Lender to the extent that the Senior Lender or Bridge Lender as to 
which it is a participant is a Released Party, solely in such participant’s capacity as a participant 
are hereby Released Claims. Notwithstanding the foregoing, nothing contained in this Plan shall 
preclude any Senior Lender or Bridge Lender from commencing, asserting or prosecuting 
demands, claims and causes of action against any one or more of its participants with respect to 
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(a) any LBO-Related Causes of Action asserted against such Senior Lender or Bridge Lender, or 
(b) the election by such Senior Lender or Bridge Lender to settle pursuant to the terms of the 
Step Two/Disgorgement Settlement or otherwise.

5.16 Preservation of Rights of Action and Settlement of Ordinary Litigation Claims.

Except as otherwise provided in this Plan, the Confirmation Order, or in any 
document, instrument, release or other agreement entered into in connection with this Plan, in 
accordance with section 1123(b)(3)(B) of the Bankruptcy Code, the Debtors and their Estates 
shall retain the Ordinary Litigation Claims.  The Reorganized Debtors, as the successors in 
interest to the Debtors and the Estates, may enforce, sue on, settle or compromise (or decline to 
do any of the foregoing) any or all of the Ordinary Litigation Claims or any other claims, rights 
of action, suits or proceedings that any Debtor or Estate may hold against any Person.

5.17 FCC Applications.

The Debtors, the Senior Lenders and any other Holders of Claims that are eligible 
to receive New Common Stock shall use their best efforts to cooperate in diligently pursuing and 
in taking all reasonable steps necessary to obtain the requisite FCC Approvals and shall provide 
such additional documents or information as are reasonably requested by the Debtors or the 
Proponents or that the Debtors or the Proponents reasonably deem necessary for the FCC’s 
review of such applications. 

ARTICLE VI:  TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED 
LEASES

6.1 Assumption of Executory Contracts and Unexpired Leases.  

6.1.1 On the Effective Date, all executory contracts or unexpired leases of the 
Debtors will be deemed assumed in accordance with, and subject to, the provisions and 
requirements of sections 365 and 1123 of the Bankruptcy Code, unless such executory contract 
or unexpired lease (i) was previously assumed or rejected by the Debtors, (ii) previously expired 
or terminated pursuant to its own terms, (iii) is an executory contract or unexpired lease that is 
included in the Global Contract Motion, (iv) is an executory contract or unexpired lease that is 
expressly excluded from the assumptions set forth in Section 6.5 hereto or is set forth on Exhibit 
6.3, to be filed with the Plan Supplement, or (v) is an executory contract or unexpired lease that 
is included in a pending motion to reject such executory contract or unexpired lease.  Entry of 
the Confirmation Order by the Bankruptcy Court shall constitute approval of such assumptions 
pursuant to sections 365(a) and 1123 of the Bankruptcy Code.  Each executory contract and 
unexpired lease assumed during the Chapter 11 Cases or pursuant to this Article VI shall revest 
in and be fully enforceable by the applicable Reorganized Debtor, including any successor to 
such Reorganized Debtor after giving effect to the Restructuring Transactions, in accordance 
with its terms, except as modified by the provisions of this Plan, agreement of the parties thereto, 
or any order of the Bankruptcy Court authorizing and providing for its assumption or applicable 
federal law. 

6.1.2 Subject to the terms of Article VII and Section 6.1.1 herein and except for 
any Customer Program otherwise designated on Exhibit 6.3, all refund and subscriber credit 
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programs or similar obligations of the Debtors to subscribers or former subscribers to any of the 
Debtors’ publications under the Customer Programs shall be deemed assumed effective as of the 
Effective Date and the proposed cure amount with respect to each shall be zero dollars. Nothing 
contained in this Section 6.1.2 shall constitute or be deemed to be a waiver of any claim or cause 
of action that the Debtors may hold against any Person. Except with respect to any Customer 
Programs included on Exhibit 6.3 to be filed with the Plan Supplement, as a result of the deemed 
assumption of the Debtors’ refund, subscriber credit and other obligations under the Customer 
Programs to subscribers and former subscribers pursuant to this Section 6.1.2, all Proofs of 
Claim on account of or in respect of any such obligations shall be deemed withdrawn 
automatically and without any further notice to or action by the Bankruptcy Court, and the 
Debtors’ Claims Agent shall be authorized as of the Effective Date to expunge such Proofs of 
Claim from the claims register.

6.2 Cure of Defaults of Assumed Executory Contracts and Unexpired Leases.  

The proposed cure amount for any executory contract or unexpired lease that is 
assumed pursuant to this Plan shall be zero dollars unless otherwise indicated in a schedule to be 
filed with the Bankruptcy Court as part of the Plan Supplement or other pleading approved by 
the Creditor Proponents and the Debtors.  Any monetary amounts by which each executory 
contract and unexpired lease to be assumed is in default and not subsequently cured shall be 
satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the default 
amount in Cash on the Effective Date or on such other terms as the parties to each such 
executory contract or unexpired lease may otherwise agree.  In the event of a dispute regarding 
(a) the amount of any cure payments, (b) the ability of the Reorganized Debtors or any assignee 
to provide “adequate assurance of future performance” (within the meaning of section 365 of the 
Bankruptcy Code) under the contract or lease to be assumed or (c) any other matter pertaining to 
assumption, the cure payments required by section 365(b)(1) of the Bankruptcy Code shall be 
made following the entry of a Final Order resolving the dispute and approving the assumption.  
Pending the Bankruptcy Court’s ruling on such motion, the executory contract or unexpired lease 
at issue shall be deemed conditionally assumed by the relevant Debtor unless otherwise ordered 
by the Bankruptcy Court.

6.3 Rejection of Executory Contracts and Unexpired Leases.  

On the Effective Date, each executory contract and unexpired lease that is listed 
on Exhibit 6.3 to be filed with the Plan Supplement, shall be rejected pursuant to section 365 of 
the Bankruptcy Code.  Each contract or lease listed on Exhibit 6.3 shall be rejected only to the 
extent that any such contract or lease constitutes an executory contract or unexpired lease.  The 
Debtors reserve their right to amend Exhibit 6.3 to delete any unexpired lease or executory 
contract therefrom or add any unexpired lease or executory contract thereto.  Listing a contract or 
lease on Exhibit 6.3 shall not constitute an admission by a Debtor nor a Reorganized Debtor that 
such contract or lease is an executory contract or unexpired lease or that such Debtor or 
Reorganized Debtor has any liability thereunder.  
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6.4 Rejection Damages Bar Date.  

If the rejection by a Debtor, pursuant to the Plan, of an executory contract or 
unexpired lease results in a Claim, then such Claim shall be forever barred and shall not be 
enforceable against any Debtor or Reorganized Debtor, or the properties of any of them, unless a 
Proof of Claim is filed and served upon counsel to the Debtors within thirty (30) days after 
service of the notice that the executory contract or unexpired lease has been rejected.

6.5 Compensation and Benefit Programs.  

Except as set forth in Article II.F.4 of the specific portion of the disclosure 
statement relating to the Second Amended Plan and such other Employee Benefit Plans as may 
be disclosed in the Plan Supplement, the Reorganized Debtors shall continue to perform their 
obligations under all Employee Benefit Plans and all such Employee Benefit Plans shall be 
assumed by the applicable Reorganized Debtors; provided, however, that nothing in the Plan 
shall limit, diminish or otherwise alter the Reorganized Debtors’ defenses, claims, causes of 
action, or other rights with respect to the interpretation, application or enforcement of any such 
Employee Benefit Plan or the payment of any Employee Benefit Claim, including the 
Reorganized Debtors’ rights to amend, modify or terminate any such Employee Benefit Plan 
either prior to or after the Effective Date.

6.6 Collective Bargaining Agreements.

Upon the Effective Date, any Collective Bargaining Agreement entered into by 
the Debtors that has not expired by its terms and is in effect as of the Effective Date shall be 
deemed to have been assumed in accordance with, and subject to, the provisions and 
requirements of sections 365 and 1123 of the Bankruptcy Code.  Entry of the Confirmation 
Order shall constitute the Bankruptcy Court’s approval of the survival, and/or the pertinent 
Debtor’s assumption of the Collective Bargaining Agreements then in effect, except to the extent 
that such agreements have already been assumed prior to the entry of the Confirmation Order.  
Upon the Effective Date, with respect to any Collective Bargaining Agreement entered into by 
the Debtors that has expired by its terms, the rights and obligations, if any, of the Reorganized 
Debtors with respect to such expired agreement shall not be affected by the Confirmation Order, 
and the Reorganized Debtors shall continue to have the same rights and obligations with respect 
to any such expired agreement as the Debtors had immediately prior to the entry of the 
Confirmation Order and any such rights and obligations of the Reorganized Debtors under any 
such expired agreement shall continue to be determined in accordance with applicable federal 
labor law.

6.7 Post-Petition Contracts and Leases.  

All contracts, agreements and leases that were entered into by the Debtors or 
assumed by the Debtors after the Petition Date shall be deemed assigned by such Debtors to the 
Reorganized Debtors, including any successor to any Debtor or Reorganized Debtor after giving 
effect to the Restructuring Transactions, on the Effective Date.
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6.8 Termination of ESOP.

Upon the Effective Date, the ESOP shall be deemed terminated in accordance 
with its terms, and the amount of unpaid principal and interest remaining on the ESOP Note 
dated April 1, 2007 shall be forgiven pursuant to section 6.3 of the ESOP Loan Agreement by 
and between Tribune and GreatBanc Trust Company, not in its individual or corporate capacity, 
but solely as trustee of the Tribune Employee Stock Ownership Trust dated April 1, 2007.  In 
connection with Tribune’s forgiveness of the balance due under the ESOP Note, the Proponents 
will seek, in their sole discretion, (1) confirmation that Tribune has a right under the ESOP Plan 
and ESOP Note to forgive the ESOP’s obligations; (2) confirmation that Tribune’s forgiveness 
of any post-petition payments due from the ESOP in connection with the ESOP Note, including, 
without limitation, the payment due on or about April 1, 2009, was in compliance with the ESOP 
Note and ESOP Plan and satisfied Tribune’s obligations, if any, under the ESOP Plan to make a 
contribution to the ESOP during the relevant time period; (3) a determination of the amount of 
the balance of the ESOP Note being forgiven, the value of any obligations of the ESOP owed to 
Tribune under the ESOP Note, and the legal effect of the forgiveness of the ESOP Note on the
Debtors and their Estates.  Approval of this Plan is not conditioned upon these determinations, 
but these determinations may be sought in connection with this Plan.  

6.9 Insurance Policies.

Notwithstanding anything to the contrary in the Disclosure Documents, Plan, any 
other Plan document, the Confirmation Order or any other order of the Bankruptcy Court 
(including, without limitation, any other provision that purports to be preemptory or supervening 
or grants an injunction or release) (collectively, the “Plan-Related Documents”), the insurance 
policies (including, without limitation, any policies covering directors’ or officers’ conduct) 
issued to, or insurance agreements or claims servicing agreements entered into by, any one or 
more of the Debtors prior to the Petition Date (the “Insurance Policies and Agreements”) shall 
continue in effect after the Effective Date pursuant to their respective terms and conditions, and 
nothing in the Plan Documents shall relieve any of the Reorganized Debtors from performing 
any of the Debtors’ obligations under the Insurance Policies and Agreements (including, without 
limitation, the provision or maintenance of any collateral and security required by the Insurance 
Policies and Agreements), nor shall anything in the Plan Documents relieve any insurer from 
performing its obligations under the Insurance Policies and Agreements, in each case  regardless 
of whether such obligations arise prior to or after the Effective Date.  To the extent that any 
Insurance Policies or Agreements are considered to be executory contracts, then, notwithstanding 
anything to the contrary in the Plan, the Plan shall constitute a motion to assume or ratify such 
Insurance Policies and Agreements, and, subject to the occurrence of the Effective Date, the 
entry of the Confirmation Order shall constitute approval of such assumption pursuant to section 
365(a) of the Bankruptcy Code and a finding by the Bankruptcy Court that each such assumption 
is in the best interest of each Debtor and its Estate.  Unless otherwise determined by the 
Bankruptcy Court pursuant to a Final Order or agreed to by the parties thereto prior to the 
Effective Date, no payments shall be required to cure any defaults of the Debtors existing as of 
the Confirmation Date with respect to each such Insurance Policy or Agreement assumed by the 
Debtors.  To the extent that the Bankruptcy Court determines that a cure payment is required as 
to any such Insurance Policy or Agreement, the Proponents reserve the right to seek the rejection 
of such Insurance Policy or Agreement or other available relief.
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ARTICLE VII:  PROVISIONS GOVERNING DISTRIBUTIONS

7.1 General.  

Unless the Holder of an Allowed Claim or Allowed Interest against any of the 
Debtors and the Reorganized Debtors agree to a different distribution date or except as otherwise 
provided herein or as ordered by the Bankruptcy Court, (1) distributions to be made on account 
of Claims or Interests that are Allowed as of the Effective Date shall be made on the Initial 
Distribution Date or as soon thereafter as is practicable and (2) distributions to be made on 
account of Claims or Interests that become Allowed after the Effective Date shall be made on the 
succeeding Quarterly Distribution Date or as soon thereafter as is practicable.  Any payment or 
distribution required to be made under this Plan on a day other than a Business Day shall be 
made on the next succeeding Business Day.  

7.2 Distributions for Certain Claims.  

7.2.1 Distributions to Holders of Other Parent Claims.

(a) Other Parent Claims Reserve.  On or as soon as practicable after 
the Effective Date, Reorganized Tribune shall establish one or more Other Parent Claims 
Reserve(s) to make distributions to Holders of Disputed Claims that become Allowed Other 
Parent Claims after the Effective Date.  The amount of New Senior Secured Term Loan, 
Distributable Cash and New Common Stock contributed to the Other Parent Claims Reserve(s) 
shall be equal to the sum of (i) the amount of New Senior Secured Term Loan, Distributable 
Cash and New Common Stock necessary to satisfy the distributions required to be made pursuant 
to this Plan based upon the Face Amount of Disputed Other Parent Claims the Holders of which 
elected the treatment set forth in Section 3.2.6(c)(ii) or Section 3.2.6(c)(iii) if such Disputed 
Claims are subsequently Allowed Other Parent Claims and (ii) the amount of Distributable Cash 
necessary to satisfy the distributions required to be made pursuant to this Plan based upon the 
Face Amount of Disputed Other Parent Claims the Holders of which did not elect the treatment 
set forth in Section 3.2.6(c)(ii) or Section 3.2.6(c)(iii) if such Disputed Claims are subsequently 
Allowed Other Parent Claims.

(b) Distributions On Account of Disputed Claims Once Allowed.  On 
each Quarterly Distribution Date, the Disbursing Agent shall make distributions of Cash, in 
accordance with the terms of the Plan, from the Other Parent Claims Reserve(s) to each Holder 
of a Disputed Claim that has become an Allowed Other Parent Claim during the preceding 
calendar quarter and that is entitled to receive such a distribution.  On or as soon as practicable 
after the Final Distribution Date, after distributions are made to Holders of Disputed Claims that 
have become Allowed Other Parent Claims during the preceding calendar quarter, any New 
Senior Secured Term Loan, Distributable Cash or New Common Stock remaining in the Other 
Parent Claims Reserve(s) shall become Remaining New Senior Secured Term Loan, Remaining
Distributable Cash and Remaining New Common Stock, as applicable, and shall be distributed 
Pro Rata to the Holders of Allowed Senior Loan Claims and Allowed Senior Guaranty Claims.

7.2.2 Distributions to Holders of General Unsecured Claims Against Filed 
Subsidiary Debtors.
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(a) Subsidiary GUC Reserve. On or as soon as practicable after the 
Effective Date, Reorganized Tribune may establish one or more Subsidiary GUC Reserve(s) to 
make distributions to Holders of Disputed Claims that become Allowed General Unsecured 
Claims against a Filed Subsidiary Debtor after the Effective Date.  The amount of Distributable 
Cash contributed to the Subsidiary GUC Reserve(s) shall be equal to the amount of Distributable 
Cash estimated by the pertinent Debtor as necessary to satisfy the distributions required to be 
made pursuant to this Plan to Holders of Disputed Claims that may be entitled to receive a 
distribution of Distributable Cash if such Disputed Claims are subsequently Allowed General 
Unsecured Claims against such Debtor.  

(b) Distributions On Account of Disputed Claims Once Allowed.  If 
one or more Subsidiary GUC Reserves are established, on each Quarterly Distribution Date, the 
Disbursing Agent shall make distributions of Distributable Cash, in accordance with the terms of 
this Plan, from the Subsidiary GUC Reserve(s) to each Holder of a Disputed Claim that has 
become an Allowed General Unsecured Claim against a Filed Subsidiary Debtor during the 
preceding calendar quarter and that is entitled to receive such a distribution.  On or as soon as 
practicable after the Final Distribution Date, after initial distributions are made to Holders of 
Disputed Claims that have become Allowed General Unsecured Claim against a Filed Subsidiary 
Debtor during the preceding calendar quarter, any Distributable Cash remaining in the 
Subsidiary GUC Reserve(s) shall become Remaining Distributable Cash and shall be distributed 
Pro Rata to the Holders of Allowed Senior Loan Claims and Allowed Senior Guaranty Claims.  

7.2.3 Distributions of New Common Stock and New Warrants. In the event that 
a Holder of an Allowed Claim entitled to receive a distribution of New Common Stock or New 
Warrants under this Plan shall advise the voting agent responsible for the tabulation of Ballots 
for voting on the Plan in writing prior to the deadline established by the Bankruptcy Court that 
all or part of such distribution of New Common Stock or New Warrants should be made to one 
or more affiliates of such Holder or other parties as such Holder shall have designated in the 
written notice provided to such voting agent, the Disbursing Agent shall make such distribution 
to the party designated in the written notice, which distribution shall satisfy any and all 
obligations of the Disbursing Agent to distribute New Common Stock or New Warrants on 
account of the relevant Holder’s Allowed Claim under this Plan.

7.3 Special Provisions Governing Distributions to Holders of Loan Claims and Loan 
Guaranty Claims.

7.3.1 General.  Other than as specifically set forth in this Plan, distributions 
made on account of Loan Claims and Loan Guaranty Claims shall be made by the Disbursing 
Agent to the applicable Loan Agent for further distribution to the Holders of the applicable Loan 
Claims and Loan Guaranty Claims in accordance with the terms of the applicable Loan 
Agreement or Loan Guaranty Agreement. In order to comply with the contractual subordination 
provisions in the Loan Guaranty Agreements, all distributions that would otherwise be made on 
account of Allowed Bridge Loan Guaranty Claims shall be distributed to the Senior Loan Agent, 
and no distribution on account of the Bridge Loan Guaranty Claims shall be provided to Holders 
of Allowed Bridge Loan Guaranty Claims.
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7.3.2 Senior Lender Holdback.  As provided in Section 3.3.3 hereof, prior to 
distributing Remaining Distributable Cash that would otherwise be made to Holders of Senior 
Guaranty Claims pursuant to Section 3.3.3 of this Plan, the Senior Loan Agent shall retain the 
Senior Lender Holdback from such distributions to be used for the reimbursement of fees and/or 
expenses incurred by JPMorgan as set forth in Section 7.3.3 below. Except for the Senior 
Lender Holdback, the Senior Loan Agent shall not hold back, withhold, keep, reserve, recoup, 
setoff against, delay delivery of, or refuse to deliver any distributions payable to the Holders of 
Senior Loan Claims at any time for any reason whatsoever.  Subject to the immediately 
preceding sentence in this Section 7.3.2 and to Section 7.3.3. of this Plan, no other provision in 
this Plan nor JPMorgan’s agreement to or compliance with the provisions of this Plan or any 
failure to withhold distributions to the Senior Lenders in accordance herewith shall waive, 
release, or otherwise impair any rights, claims, counterclaims, or defenses (if any) that JPMorgan 
may from time to time have against the Senior Lenders under the Senior Loan Agreement or 
applicable law, and all such claims, counterclaims, and defenses of JPMorgan (if any) are 
expressly preserved.  Subject to Sections 3.3.3 and 7.3.3. of this Plan and the second sentence in 
this Section 7.3.2, nothing in this Plan or the performance hereof shall waive, release, or 
otherwise impair any rights, claims, counterclaims, or defenses (if any) that the Senior Lenders 
may from time to time have against the Senior Loan Agent under the Senior Loan Agreement or 
applicable law or with respect to the claims of JPMorgan that are preserved by the immediately 
preceding sentence of this Section 7.3.2, including without limitation the rights (if any) of the 
Senior Lenders to credit the Senior Lender Holdback against the claims that JPMorgan may 
assert against the Senior Lenders, and any such rights, claims, counterclaims, and defenses of the 
Senior Lenders (if any) against JPMorgan are expressly preserved.

7.3.3 Distributions of the Senior Lender Holdback.  JPMorgan may apply the 
Senior Lender Holdback as follows:

(a) JPMorgan shall be irrevocably entitled to utilize the Senior Lender 
Holdback to pay, without notice, demand or further authorization from any party, any fees and/or 
expenses (including, without limitation, reasonable and documented fees and disbursements of 
counsel) of any kind or nature whatsoever that are incurred by JPMorgan in any way relating to 
or arising out of either of the Loan Agreements or any action taken or omitted by JPMorgan in 
any of its roles thereunder, including, without limitation, in connection with enforcement of the 
Loan Agreements, the defense of any claims or causes of action, or any legal proceedings 
relating thereto.  

(b) On or as soon as practicable after the date that is 60 days after the 
later of (i) expiration of the statute of limitations on all potential LBO-Related Causes of Action 
against JPMorgan, or, (ii) in the event any claim is made in respect thereof prior to such 
expiration, the date on which all such claims are finally resolved (including any appeal thereof), 
after all distributions to which JPMorgan is entitled pursuant to this Section 7.3.3 have been 
made, JPMorgan will distribute any unused portion of the Senior Lender Holdback Pro Rata to 
the Holders of Senior Loan Claims in accordance with the provisions of the Senior Loan 
Agreement.

7.4 Interest on Claims.  
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Except as otherwise specifically provided for in this Plan (including, without 
limitation, Section 3.3.3 of this Plan and with respect to the distributions to holders of Litigation 
Trust Interests), the Confirmation Order or other order of the Bankruptcy Court (including, 
without limitation, the Final DIP Order), or required by applicable bankruptcy law, Post-petition 
Interest shall not be paid on any Claims, and no Holder of a Claim shall be entitled to be paid 
interest accruing on or after the Petition Date on any Claim without regard to whether such 
amount has accrued for federal income tax purposes.  Any Post-petition Interest that has been 
accrued for federal income tax purposes shall be cancelled as of the Effective Date.

7.5 Distributions by Disbursing Agent.  

7.5.1 Other than as specifically set forth in this Plan, the Disbursing Agent shall 
make all distributions required to be made under the Plan.  The Reorganized Debtors may act as 
Disbursing Agent or may employ or contract with other entities to act as the Disbursing Agent or 
to assist in or make the distributions required by this Plan.

7.5.2 Other than as specifically set forth in this Plan, the distributions to be 
made on account of Senior Noteholder Claims shall be made in accordance with the terms of the 
particular Indenture or in accordance with this Plan where such Indenture is silent.

7.6 Delivery of Distributions and Undeliverable or Unclaimed Distributions.  

7.6.1 Delivery of Distributions in General.  Other than as set forth in Section 
7.2.3, Distributions to Holders of Allowed Claims shall be made at the addresses set forth in the 
Debtors’ records unless such addresses are superseded by Proofs of Claim or transfers of claim 
filed pursuant to Bankruptcy Rule 3001.

7.6.2 Undeliverable and Unclaimed Distributions.

(a) General.  The Reorganized Debtors and the Disbursing Agent shall 
have no duty to make distributions to any Holder of an Allowed Claim with an undeliverable 
address as determined by any undeliverable or returned notice to the Debtors since the 
commencement of the Chapter 11 Cases unless and until the Reorganized Debtors or the 
Disbursing Agent are notified in writing of such Holder’s then-current address prior to the 
Distribution Record Date.  If the distribution to any Holder of an Allowed Claim or Interest is 
returned to the Reorganized Debtors or the Disbursing Agent as undeliverable or is otherwise 
unclaimed, no further distributions shall be made to such Holder unless and until the 
Reorganized Debtors or the Disbursing Agent are notified in writing of such Holder’s then-
current address.

(b) Non-Negotiated Check Voucher Distributions.  Checks issued on 
account of Allowed Claims shall be null and void if not negotiated within ninety (90) calendar 
days from and after the date of issuance thereof.  Requests for reissuance of any check must be 
made directly and in writing to the Disbursing Agent by the Holder of the relevant Allowed 
Claim within the 90-calendar-day period.  After such date, such Allowed Claim (and any Claim 
for reissuance of the original check) shall be automatically discharged and forever barred, and 
such funds shall revert to the Reorganized Debtors, notwithstanding any federal or state escheat 
laws to the contrary.  
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(c) Failure to Claim Undeliverable Distributions.  Except as otherwise 
expressly provided in this Plan, any Holder of an Allowed Claim or Interest that does not assert a 
claim pursuant to this Plan for an undeliverable or unclaimed distribution within one (1) year 
after the Effective Date shall be deemed to have forfeited its claim for such undeliverable or 
unclaimed distribution and shall be forever barred and enjoined from asserting any such claim 
for an undeliverable or unclaimed distribution against the Debtors or their Estates or the 
Reorganized Debtors or their property.  In such cases, any Cash for distribution on account of 
such claims for undeliverable or unclaimed distributions shall become the property of the Estates 
and the Reorganized Debtors free of any restrictions thereon and notwithstanding any federal or 
state escheat laws to the contrary.  Any New Common Stock or New Warrants held for 
distribution on account of such Claim shall be canceled and of no further force or effect.  
Nothing contained in this Plan shall require any Disbursing Agent, including, but not limited to, 
the Reorganized Debtors, to attempt to locate any Holder of an Allowed Claim or Interest.  

7.7 Record Date for Distributions.  

7.7.1 With the exception of Senior Noteholder Claims and PHONES Notes 
Claims, the Reorganized Debtors and the Disbursing Agent will have no obligation to recognize 
the transfer of, or the sale of any participation in, any Claim or Interest that occurs after the close 
of business on the Distribution Record Date, and will be entitled for all purposes herein to 
recognize and distribute only to those Holders of Allowed Claims or Interests (including Holders 
of Claims and Interests that become Allowed after the Distribution Record Date) that are 
Holders of such Claims or Interests, or participants therein, as of the close of business on the 
Distribution Record Date.  With the exception of the Senior Noteholder Claims and PHONES 
Notes Claims, the Reorganized Debtors and the Disbursing Agent shall instead be entitled to 
recognize and deal for all purposes under this Plan with only those record holders stated on the 
official claims register as of the close of business on the Distribution Record Date.

7.7.2 Unless otherwise set forth in the Confirmation Order, the Proponents shall 
not establish a record date for distributions to Holders of Senior Noteholder Claims or PHONES 
Notes Claims.  Distributions to Holders of such Claims held through DTC shall be made by 
means of book-entry exchange through the facilities of DTC in accordance with the customary 
practices of DTC, as and to the extent practicable, and the Distribution Record Date shall not 
apply.  In connection with such book-entry exchange, the Reorganized Debtors will provide rate 
information to each Indenture Trustee, which such Indenture Trustee shall convey to DTC to 
effect distributions on a Pro Rata basis as provided under this Plan, subject to the treatment 
elections set forth in Section 3.2.5(c) herein, with respect to such Claims upon which such 
Indenture Trustee acts as trustee.  Subject to Section 7.5.2 of this Plan, distributions of Cash to 
Holders of Allowed Senior Noteholder Claims or Allowed PHONES Notes Claims (including 
distributions of Cash to Holders of Class 1E Litigation Trust Interests or Class 1J Litigation 
Trust Interests) shall be made to the applicable Indenture Trustees, which, in turn, shall make 
such distributions to the applicable Holders either through DTC or, in the case of Claims, Class 
1E Litigation Trust Interests or Class 1J Litigation Trust Interests held directly by the Holder 
thereof, through the applicable Indenture Trustee, subject to the respective rights, claims and 
interests, if any, that the Indenture Trustees may have under the applicable Indentures or 
otherwise to the recovery and/or reimbursement of their fees, costs and expenses (including the 
fees, costs and expenses of counsel and financial advisors) from any distribution hereunder, 
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whether such rights, claims or interests are in the nature of a charging lien or otherwise.  
Distributions of other consideration to Holders of Senior Noteholder Claims or PHONES Notes 
Claims shall be made by the Disbursing Agent either through DTC or, in the case of Claims held 
directly by the Holder thereof, through the Disbursing Agent upon surrender or deemed 
surrender of such Holder’s Senior Notes or PHONES Notes except as otherwise provided in this 
Plan.

7.8 Allocation of Plan Distributions Between Principal and Interest.  

Except as otherwise expressly provided in this Plan, to the extent that any 
Allowed Claim entitled to a distribution under this Plan is comprised of indebtedness and 
accrued but unpaid interest thereon, such distribution shall, for all income tax purposes, be 
allocated to the principal amount of the Claim first and then, to the extent that the consideration 
exceeds the principal amount of the Claim, to the portion of such Claim representing accrued but 
unpaid interest.

7.9 Means of Cash Payment.  

Payments of Cash made pursuant to this Plan shall be made, at the option and in 
the sole discretion of the Reorganized Debtors, by (a) checks drawn on, (b) automated clearing 
house transfer from, or (c) wire transfer from a bank selected by the Reorganized Debtors.  Cash 
payments to foreign creditors may be made, at the option of the Reorganized Debtors, in such 
funds and by such means as are necessary or customary in a particular foreign jurisdiction.

7.10 Withholding and Reporting Requirements.  

In connection with this Plan and all distributions hereunder, the Reorganized 
Debtors or the Disbursing Agent, as applicable, shall comply with all withholding and reporting 
requirements imposed by any federal, state, local or foreign taxing authority, and all distributions 
hereunder shall be subject to any such withholding and reporting requirements.  The Reorganized 
Debtors shall be authorized to take any and all actions that may be necessary or appropriate to 
comply with such withholding and reporting requirements.  All persons holding Claims or 
Interests shall be required to provide any information necessary to effect information reporting 
and the withholding of such taxes.  Notwithstanding any other provision of this Plan, (a) each 
Holder of an Allowed Claim that is to receive a distribution pursuant to this Plan shall have sole 
and exclusive responsibility for the satisfaction and payment of any tax obligations imposed by 
any governmental unit, including income, withholding and other tax obligations, on account of 
such distribution and (b) no distribution shall be made to or on behalf of such Holder pursuant to 
this Plan unless and until such Holder has made arrangements satisfactory to the Reorganized 
Debtors for the payment and satisfaction of such tax obligations.  Nothing in the preceding 
sentence shall affect distributions under this Plan to the Senior Loan Agent, the Bridge Loan 
Agent, the Senior Notes Indenture Trustees or the Holders of Allowed Loan Claims, Loan 
Guaranty Claims or Senior Noteholder Claims.

7.11 Setoffs.  

7.11.1The Reorganized Debtors may, pursuant to section 553 of the Bankruptcy 
Code or applicable nonbankruptcy laws, but shall not be required to, set off against any Claim 
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(other than Allowed Claims in Classes 1C and 50C through 111C, which under no circumstances 
shall be subject to set off) the payments or other distributions to be made pursuant to this Plan in 
respect of such Claim, or claims of any nature whatsoever that the Debtors or the Reorganized 
Debtors may have against the Holder of such Claim; provided, however, that neither the failure 
to do so nor the allowance of any Claim hereunder shall constitute a waiver or release by the 
Reorganized Debtors of any such claim that the Debtors or the Reorganized Debtors may have 
against such Holder.

7.11.2To the extent that any Person has either (i) an Allowed Other Parent Claim 
against Tribune, (ii) an Allowed General Unsecured Claim against any of the Filed Subsidiary 
Debtors or (iii) a valid and enforceable claim against any other direct or indirect subsidiary of 
the Debtors, in each case for (a) indemnification, reimbursement, contribution or claims pursuant 
to Bankruptcy Code section 502(h), and (b) arising from or relating to the assertion of any claim 
or cause of action by the Litigation Trust or the Litigation Trustee against such Person or any of 
its Related Persons, such Allowed Claim shall be setoff against any recovery by the Litigation 
Trust against such Person.  For the purposes of this Section 7.11.2, “setoff against” shall mean 
that the Litigation Trust shall either use Litigation Trust Assets assets to pay such Claim or shall 
take actions necessary to cause the release or waiver of such Claim.  The Litigation Trust shall 
be authorized to object to the allowance of, and entitled to assert any claim, counterclaim, or 
defense of the Debtors or applicable direct or indirect subsidiary of a Debtor to, any such 
indemnification, reimbursement, contribution or Bankruptcy Code section 502(h) claim. 

7.12 Fractional Shares.  

No fractional shares of New Common Stock or New Warrants shall be 
distributed.  Where a fractional share would otherwise be called for, the actual issuance shall 
reflect a rounding up (in the case of more than .50) of such fraction to the nearest whole share of 
New Common Stock or New Warrant or a rounding down of such fraction (in the case of .50 or 
less than .50) to the nearest whole share of New Common Stock or New Warrant.  The total 
number of shares of New Common Stock or New Warrants to be distributed pursuant to this Plan 
shall be adjusted as necessary to account for the rounding provided for herein.

7.13 De Minimis Distributions.

No distribution shall be made by the Disbursing Agent on account of an Allowed 
Claim if the amount to be distributed to the specific Holder of an Allowed Claim on the 
applicable Distribution Date has an economic value of less than $25.

7.14 Special Provision Regarding Unimpaired Claims.

Except as otherwise explicitly provided in this Plan, nothing shall affect the 
Debtors’ or the Reorganized Debtors’ rights and defenses, both legal and equitable, with respect 
to any Unimpaired Claims, including, but not limited to, all rights with respect to legal and 
equitable defenses to setoffs or recoupments against Unimpaired Claims.

7.15 Subordination.
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Pursuant to the Settlement, no (i) distributions under the Plan allocable or 
otherwise payable to PHONES Notes Claims or EGI-TRB Notes Claims (including, without 
limitation, proceeds from the pursuit or settlement of Preserved Causes of Action) or (ii) 
amounts allocable or otherwise payable to PHONES Notes Claims or EGI-TRB Notes Claims 
resulting from the pursuit or settlement of Disclaimed State Law Avoidance Claims shall be 
subject to turnover to Holders of Senior Loan Claims, Senior Loan Guaranty Claims, Bridge 
Loan Claims or Bridge Loan Guaranty Claims in respect of such Senior Loan Claims, Senior 
Loan Guaranty Claims, Bridge Loan Claims or Bridge Loan Guaranty Claims.  Except as 
permitted by the Allocation Disputes Rulings, the distributions and treatments provided to 
Claims and Interests under this Plan otherwise take into account and/or conform to the relative 
priority and rights of such Claims and Interests under any applicable subordination and turnover 
provisions in any applicable contracts, and nothing in this Plan shall be deemed to impair, 
diminish, eliminate or otherwise adversely affect the rights or remedies of beneficiaries 
(including, for the avoidance of doubt, their respective Indenture Trustees and Agents, as 
applicable) of any such contractual subordination and turnover provisions.

ARTICLE VIII:  PROVISIONS FOR RESOLVING DISPUTED CLAIMS AND 
DISPUTED INTERESTS

8.1 Objections to and Estimation of Claims.

After the Effective Date, only the Reorganized Debtors and, solely to the extent 
provided in this Plan, the Litigation Trustee on behalf of the Litigation Trust may object to the 
allowance of any Claim or Administrative Expense Claim.  After the Effective Date, the 
Reorganized Debtors or the Litigation Trustee shall be accorded the power and authority to allow 
or settle and compromise any Claim without notice to any other party, or approval of, or notice 
to the Bankruptcy Court, and the Litigation Trustee on behalf of the Litigation Trust shall have 
the power and authority to allow or settle and compromise Claims as provided in Article XIII of 
this Plan.  In addition, the Reorganized Debtors or the Litigation Trustee may, at any time, 
request that the Bankruptcy Court estimate any contingent or unliquidated Claim pursuant to 
section 502(c) of the Bankruptcy Code regardless of whether the Debtors or Reorganized 
Debtors have previously objected to such Claim.  Unless otherwise ordered by the Bankruptcy 
Court, the Reorganized Debtors and/or the Litigation Trustee shall serve and file any objections 
to Claims and Interests as soon as practicable, but in no event later than (a) two hundred ten 
(210) days after the Effective Date or (b) such later date as may be determined by the 
Bankruptcy Court upon a motion which may be made without further notice or hearing.

8.2 Payments and Distributions on Disputed, Contingent and Unliquidated Claims 
and Interests and on Claims for Which Proofs of Claim are Filed.  

Except as provided herein, no partial payments and no partial distributions will be 
made with respect to a disputed, contingent or unliquidated Claim or Interest, or with respect to 
any Claim for which a Proof of Claim has been filed, until the resolution of such disputes or 
estimation or liquidation of such claims by settlement or by Final Order.  On the next 
Distribution Date after a disputed, contingent or unliquidated Claim or Interest becomes an 
Allowed Claim or Interest in an amount certain, the Holder of such Allowed Claim or Interest 
will receive all payments and distributions to which such Holder is then entitled under this Plan.
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8.3 Treatment of Disputed Department of Labor Claims

Reference is made to that certain settlement agreement dated October 19, 2011 by 
and between, among other persons, Tribune and the Secretary of the United States Department of 
Labor (“DOL”) (the “ERISA Claim Settlement Agreement”).  

8.3.1 If the ERISA Claim Settlement Agreement is consummated, then, in 
conjunction therewith, notwithstanding any other provision of this Plan, Tribune shall have 
authority to provide the DOL, by written stipulation, with an allowed Class 1F Claim in an 
amount not greater than $3.2 million, subject to reduction as set forth in the ERISA Claim 
Settlement Agreement. 

8.3.2 If the ERISA Claim Settlement Agreement is not consummated due to a 
reason other than a breach of the ERISA Claim Settlement Agreement by the DOL, then: 

(a) all Proofs of Claim filed with the Bankruptcy Court by the DOL 
(the “DOL Proofs of Claim”) shall be treated as Disputed Claims, and the priority and amount of 
such Claims shall be determined by a Final Order of the Bankruptcy Court;  

(b) all rights of the DOL to seek allowance of the DOL Proofs of 
Claim without subordination under Bankruptcy Code section 510(b), and all rights of the Debtors 
and all other persons to dispute, seek to disallow, or seek to subordinate the DOL Proofs of 
Claim under Bankruptcy Code section 510(b), shall be fully preserved; and 

(c) the confirmation or consummation (and actions taken in 
furtherance thereof) of this Plan shall not moot, and no provision in this Plan shall moot, the 
allowance or disallowance or subordination of the DOL Proofs of Claim, or any arguments with 
respect to the allowance, disallowance or priority of the DOL Proofs of Claim, in any proceeding 
before any court or in any appeal.

8.3.3 If the ERISA Claim Settlement Agreement is not consummated due to a 
breach of the ERISA Claim Settlement Agreement by the DOL, then the provisions of this 
Section 8.3 shall be of no force or effect. 

ARTICLE IX:  PAYMENT AND FILING OF PROFESSIONAL FEE CLAIMS 

9.1 Payment of Certain Fee and Expense Claims.

9.1.1 Payment of Senior Lender Fee/Expense Claims.  No later than forty-five 
(45) days after the Effective Date, each Creditor Proponent shall submit to Reorganized Tribune, 
the Creditors’ Committee and the United States Trustee reasonably detailed statements of the 
Senior Lender Fee/Expense Claims (which statements shall include descriptions of services 
provided in summary form without individual time records), and shall concurrently file such 
statements on the docket in the Chapter 11 Cases.  Subject to the provisions of this Section 9.1.1, 
amounts due under each such statement shall be paid by Reorganized Tribune within thirty (30) 
days of submission of such statement.  If, prior to the end of such thirty day period, Reorganized 
Tribune, the Creditors’ Committee or the United States Trustee disputes in writing the 
reasonableness of any amounts due under any such statements, the applicable parties will 
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attempt in good faith to resolve any such dispute.  If the applicable parties are unable to resolve 
the dispute, any such party may, within fifteen (15) days after disputing the reasonableness of 
any such amounts, seek review of the reasonableness of the disputed amounts by the Bankruptcy 
Court pursuant to section 1129(a)(4) of the Bankruptcy Code, and the undisputed amounts shall 
be paid without delay.  Each Creditor Proponent shall provide the Debtors with estimates of the 
Senior Lender Fee/Expense Claims seven (7) calendar days prior to the anticipated Effective 
Date; provided, however, that such estimates shall be used solely for administrative purposes, 
shall not be binding on the Creditor Proponents and shall not in any way limit, cap, or reduce the 
amount of the Senior Lender Fee/Expense Claims.

9.1.2 Payment of Bridge Lender Fee/Expense Claims.  So long as (i) the Bridge 
Plan Proponents shall have withdrawn their proposed plan of reorganization and their related 
discovery requests issued to the Proponents on or prior to February 8, 2011 and (ii) the Bridge 
Lender Group shall have supported the Plan, taken no actions inconsistent with confirmation of 
the Plan in their capacities as Holders of Bridge Loan Claims from and after January 28, 2011, 
and voted all Bridge Loan Claims held by them to accept the Plan, reorganized Tribune shall 
provide reimbursement for the Bridge Lender Fee/Expense Claims up to an aggregate amount 
not to exceed $7,000,000 in accordance with the procedures set forth in this Section 9.1.2.  No 
later than forty-five (45) days after the Effective Date, each Bridge Plan Proponent shall submit 
to Reorganized Tribune, the Creditors’ Committee and the United States Trustee reasonably 
detailed statements of the Bridge Lender Fee/Expense Claims (which statements shall include 
descriptions of services provided in summary form without individual time records), and shall 
concurrently file such statements on the docket in the Chapter 11 Cases.  Subject to the 
limitations set forth above, amounts due under each such statement shall be paid by Reorganized 
Tribune within thirty (30) days of submission of such statement.  If, prior to the end of such 
thirty day period, Reorganized Tribune, the Creditors’ Committee or the United States Trustee 
disputes in writing the reasonableness of any amounts due under any such statements, the 
applicable parties will attempt in good faith to resolve any such dispute.  If the applicable parties 
are unable to resolve the dispute, any such party may, within fifteen (15) days after disputing the 
reasonableness of any such amounts, seek review of the reasonableness of the disputed amounts 
by the Bankruptcy Court pursuant to section 1129(a)(4) of the Bankruptcy Code, and the 
undisputed amounts shall be paid without delay.  Each Bridge Plan Proponent shall provide the 
Debtors with estimates of the Bridge Lender Fee/Expense Claims seven (7) calendar days prior 
to the anticipated Effective Date; provided, however, that such estimates shall be used solely for 
administrative purposes and shall not be binding on the Bridge Plan Proponents and shall not in 
any way limit, cap, or reduce the amount of the Bridge Lender Fee/Expense Claims.

9.1.3 Payment of Creditors’ Committee Member Fee/Expense Claims.  No later 
than forty-five (45) days after the Effective Date, counsel to the Creditors’ Committee shall 
submit to Reorganized Tribune and the United States Trustee, reasonably detailed statements of 
the Creditors’ Committee Member Fee/Expense Claims, which statements shall include 
descriptions of services provided in summary form without individual time records.  Subject to 
the provisions of this Section 9.1.3, amounts due under each such statement, (up to an aggregate 
amount not to exceed $6,000,000, plus reasonable amounts incurred in connection with 
discovery (including deposition testimony) sought from members of the Creditors’ Committee in 
connection with litigation related to confirmation of this Plan) shall be paid by Reorganized 
Tribune within thirty (30) days of submission of such statement.  If, prior to the end of such 
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thirty day period, Reorganized Tribune or the United States Trustee disputes in writing the 
reasonableness of any amounts due under any such statements, the applicable parties will 
attempt in good faith to resolve any such dispute.  If the applicable parties are unable to resolve 
the dispute, any such party may, within fifteen (15) days after disputing the reasonableness of 
any such amounts, seek review of the reasonableness of the disputed amounts by the Bankruptcy 
Court pursuant to section 1129(a)(4) of the Bankruptcy Code, and the undisputed amounts shall 
be paid without delay.  Counsel to the Creditors’ Committee shall provide the Debtors with 
estimates of the Creditors’ Committee Member Fee/Expense Claims seven (7) calendar days 
prior to the anticipated Effective Date; provided, however, that such estimates shall be used 
solely for administrative purposes and shall not be binding on the members of the Creditors’ 
Committee and shall not in any way limit, cap, or reduce the amount of the Creditors’ 
Committee Member Fee/Expense Claims.

9.2 Bar Date for Payment or Reimbursement of Professional Fees and Expenses and 
Claims for Substantial Contribution.  

Except as provided in Section 9.1 of this Plan, all final requests for compensation 
or reimbursement of the fees of any professional employed pursuant to sections 327 or 1103 of 
the Bankruptcy Code or otherwise in the Chapter 11 Cases, including any Claims for making a 
substantial contribution under section 503(b)(4) of the Bankruptcy Code, must be filed and 
served on the Reorganized Debtors and their counsel, together with the Bankruptcy Court-
appointed fee examiner, and the Office of the United States Trustee, not later than sixty (60) days 
after the Effective Date, unless otherwise ordered by the Bankruptcy Court.  Objections to 
applications of such professionals or other entities for compensation or reimbursement of 
expenses must be filed and served on the parties specified above in this Section 9.2 and the 
requesting professional or other entity not later than twenty (20) days after the date on which the 
applicable application for compensation or reimbursement was served; provided, however, that 
the following protocol shall apply to the fee examiner previously appointed by the Bankruptcy 
Court in the Chapter 11 Cases in lieu of such twenty (20) day objection deadline:

(i)  applicants shall submit all final requests for compensation or 
reimbursement of fees and expenses, and any responses provided for below, in the format 
required by the Bankruptcy Code, the Bankruptcy Rules, the Local Rules of Practice and 
Procedure for the United States Bankruptcy Court for the District of Delaware, the Guidelines of 
the Office of the United States Trustee, and applicable orders of the Bankruptcy Court;  

(ii) if the fee examiner has any questions for any applicant, the fee examiner 
may communicate such questions in writing to the applicant in an initial report (an “Initial 
Report”) within thirty (30) days after the date on which the applicable application for 
compensation or reimbursement was served on the fee examiner;

(iii) any applicant who receives such an Initial Report and wishes to respond 
thereto shall respond within twenty (20) days after the date of the Initial Report;

(iv) within thirty (30) days after the date on which any response to an Initial 
Report is served on the fee examiner (or, if no such response is served, within thirty (30) days 
after the deadline for serving such Initial Report has passed), the fee examiner shall file with the 
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Court a final report with respect to each such application for compensation or reimbursement; 
and

(v) within fifteen (15) days after the date of the final report, the subject 
applicant may file with the Court a response to such final report.

Notwithstanding the foregoing, the fee examiner and a professional may agree to extend any of 
the time periods set forth in items (ii) through (v) above with respect to any application filed by 
such professional. In addition, notwithstanding the foregoing provisions of this Section 9.2, those 
professionals retained by the Debtors pursuant to that certain Order Authorizing the Debtors to 
Retain, Employ, and Compensate Certain Professionals Utilized by the Debtors in the Ordinary 
Course of Business entered by the Bankruptcy Court on January 15, 2009 [D.I. 227] shall 
continue to be compensated in accordance with the provisions of such Order, and shall not be 
subject to the final application procedures set forth in this Section 9.2.

ARTICLE X: CONFIRMATION AND CONSUMMATION OF THE PLAN

10.1 Conditions to Effective Date.  

10.1.1 This Plan shall not become effective and the Effective Date shall 
not occur unless and until the Proponents concur that all of following conditions shall have been 
satisfied or waived in accordance with Section 10.2:

(a) The Confirmation Order confirming this Plan, as this Plan may 
have been modified in accordance with the terms hereof, shall conform to this Plan in all respects 
and shall have been entered by the Bankruptcy Court in form and substance satisfactory to the 
Proponents.

(b) The Confirmation Order shall authorize and approve the 
Settlement in all respects and shall not modify the Settlement in any way or sever any component 
of the Settlement and all distributions to the Senior Lenders and to the Bridge Lenders shall be 
made in accordance with Section 7.3 of this Plan.

(c) The Confirmation Order shall authorize and approve the Step 
Two/Disgorgement Settlement and the related releases of Claims against the Settling Step Two 
Payees in all respects and shall not modify the Step Two/Disgorgement Settlement in any way or 
sever any component of the Step Two/Disgorgement Settlement.

(d) The Confirmation Order shall authorize and approve the 
Intercompany Claims Settlement in all respects and shall not modify the Intercompany Claims 
Settlement in any way or sever any component of the Intercompany Claims Settlement.

(e) The Certificate of Incorporation and By-Laws and any amended 
certificates or articles of incorporation, certificates of formation, limited liability company 
agreements, partnership agreements or similar governing documents of the other Debtors, as 
necessary and in form and substance satisfactory to the Proponents, shall have been adopted and 
filed with the applicable authorities of the relevant jurisdictions and shall become effective on 
the Effective Date in accordance with such jurisdictions’ laws except to the extent that any such 
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governing documents shall be adopted or filed after the Effective Date in connection with the 
Restructuring Transactions.

(f) All authorizations, consents, certifications, approvals, rulings, no-
action letters, opinions or other documents or actions required by any law, regulation or order to 
be received or to occur in order to implement this Plan on the Effective Date shall have been 
obtained in form and substance satisfactory to the Proponents or shall have occurred, including, 
if determined to be necessary by the Proponents in their discretion, a ruling from the Internal 
Revenue Service that the Litigation Trust qualifies and will be treated as a “liquidating trust” 
within the meaning of Section 301.7701-4(d) of the Tax Regulations, unless failure to do so will 
not have a material adverse effect on the Reorganized Debtors. 

(g) The board of directors of Reorganized Tribune shall have been 
selected and shall have expressed a willingness to serve on the board of directors of Reorganized 
Tribune.

(h) All other documents and agreements necessary to implement this 
Plan on the Effective Date shall have been executed and delivered in form and substance 
satisfactory to the Proponents and all other actions required to be taken in connection with the 
Effective Date shall have occurred.

(i) All consents, approvals and waivers from the FCC that are 
necessary or that the Proponents deem appropriate to consummate the transactions contemplated 
herein and to continue the operation of the Debtors’ ownership structure shall have been obtained 
in form and substance satisfactory to the Proponents.

(j) The Litigation Trustee shall have executed the Litigation Trust 
Agreement.

(k) [Reserved.]

(l) The Disbursing Agent, in accordance with the terms of Exhibit 
5.15.1(2), shall have calculated amounts that will be offset from Step Two/Disgorgement 
Settlement participants’ distributions pursuant to Article III of this Plan that, together with any 
payments received from the Step Two/Disgorgement Settlement participants, shall be an amount 
that is equal to the aggregate Step Two/Disgorgement Settlement Proceeds.

(m) The Confirmation Order shall include the language set forth in 
Section 11.3 of this Plan.

(n) The Creditor Proponents shall have determined, in their sole 
discretion, that the aggregate amount of Allowed Other Parent Claims shall not exceed 
$400,000,000, excluding (i) Allowed Other Parent Claims against Tribune for indemnification, 
reimbursement, or contribution arising from or relating to the assertion of any Preserved Cause 
of Action by the Litigation Trust; (ii) Allowed Other Parent Claims asserted by the PBGC as a 
result of termination of any Pension Plan; and (iii) Allowed Other Parent Claims arising under 
section 502(h) of the Bankruptcy Code as a result of the payment to the Estates on account of an 
Ordinary Litigation Claim.
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(o) On the Effective Date all of the claims and causes of action 
asserted in the Committee Complaints, which shall include the Released Claims and the 
Preserved Causes of Action, shall remain pending, and shall not have been dismissed or 
withdrawn, except to the extent expressly provided in the Plan or except for any such claims and 
causes of action that have been settled prior to the Effective Date.

(p) The Creditor Proponents shall have determined, in their reasonable 
good faith judgment, that the aggregate amount of Allowed General Unsecured Claims against 
all Filed Subsidiary Debtors shall not exceed $150,000,000 plus an amount equal to the 
aggregate amount of Allowed General Unsecured Claims against a Filed Subsidiary arising 
under section 502(h) of the Bankruptcy Code as a result of the payment to the Estates on account 
of an Ordinary Litigation Claim.

10.2 Waiver of Conditions.  

Except for the conditions set forth in Sections 10.1.1(b), 10.1.1(c), and 10.1.1(l)
(which may not be waived, modified or amended), each of the remaining conditions set forth in 
Section 10.1.1 may be waived in whole or in part solely by agreement in writing of all of the 
Proponents without the need for notice or a hearing; provided, however, that the Proponents may 
not waive any condition the waiver of which is proscribed by law.

10.3 Consequences if Confirmation Order is Vacated. 

If the Confirmation Order is vacated, (a) this Plan shall be null and void in all 
respects; (b) any settlement of Claims or Interests provided for herein shall be null and void 
without further order of the Bankruptcy Court; and (c) the time within which the Debtors may 
assume and assign or reject all executory contracts and unexpired leases of personal property 
shall be extended for a period of one hundred twenty (120) days after the date the Confirmation 
Order is vacated.

ARTICLE XI: INJUNCTIONS, RELEASES AND DISCHARGE

11.1 Discharge.

11.1.1 Discharge of Claims and Termination of Interests.

(a) As of the Effective Date, except as provided in this Plan, the 
distributions and rights afforded under this Plan and the treatment of Claims and Interests under 
this Plan shall be in exchange for, and in complete discharge of, all Claims against the Debtors, 
and in satisfaction of all Interests and the termination of Interests in Tribune.  Except as 
otherwise specifically provided in this Plan, as of the Effective Date any interest accrued on 
Claims against the Debtors from and after the Petition Date shall be cancelled.  Accordingly, 
except as otherwise provided in this Plan or the Confirmation Order, confirmation of the Plan 
shall, as of the Effective Date, (i) discharge the Debtors from all Claims or other debts that arose 
before the Effective Date, and all debts of the kind specified in sections 502(g) or 502(i) of the 
Bankruptcy Code, whether or not (x) a Proof of Claim based on such debt is filed or deemed 
filed pursuant to section 501 of the Bankruptcy Code, (y) a Claim based on such debt is Allowed 
pursuant to section 502 of the Bankruptcy Code (or is otherwise resolved), or (z) the Holder of a 
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Claim based on such debt has accepted the Plan; and (ii) satisfy, terminate or cancel all Interests 
and other rights of equity security holders in the Debtors except as otherwise provided in the 
Plan.  In addition, confirmation of the Plan shall, as of the Effective Date, authorize the release 
of the Senior Guaranty Claims and the Bridge Loan Guaranty Claims against the Guarantor Non-
Debtors.

(b) As of the Effective Date, except as provided in this Plan, all 
Persons shall be precluded from asserting against the Debtors or the Reorganized Debtors, or 
their respective successors or property, any other or further Claims, debts, rights, causes of 
action, liabilities or Interests based upon any act, omission, transaction or other activity of any 
kind or nature that occurred prior to the Petition Date and from asserting against the Guarantor 
Non-Debtors any Senior Guaranty Claims or Bridge Loan Guaranty Claims.  In accordance with 
the foregoing, except as provided in the Plan or the Confirmation Order, the Confirmation Order 
shall constitute a judicial determination, as of the Effective Date, of the discharge of all such 
Claims and other debts and liabilities of the Debtors, pursuant to sections 524 and 1141 of the 
Bankruptcy Code, and such discharge shall void and extinguish any judgment obtained against 
the Debtors or the Reorganized Debtors at any time, to the extent such judgment is related to a 
discharged Claim.  Notwithstanding anything in Sections 11.1.1(a) or (b), the provisions of this 
Plan shall not operate to discharge any debts that are otherwise rendered non-dischargeable 
pursuant to section 1141(d)(6) of the Bankruptcy Code.

11.1.2 Discharge Injunction.  Except as provided in this Plan or the 
Confirmation Order, as of the Effective Date, all Persons that hold, have held, or may hold a 
Claim or other debt or liability that is discharged, or an Interest or other right of an equity 
security holder that is terminated pursuant to the terms of this Plan, are permanently enjoined 
from taking any of the following actions on account of, or on the basis of, such discharged 
Claims, debts or liabilities, or terminated Interests or rights: (i) commencing or continuing any 
action or other proceeding against the Debtors, the Reorganized Debtors or their respective 
property; (ii) enforcing, attaching, collecting or recovering any judgment, award, decree or order 
against the Debtors, the Reorganized Debtors or their respective property; (iii) creating, 
perfecting or enforcing any Lien or encumbrance against the Debtors, the Reorganized Debtors 
or their respective property; (iv) asserting any setoff, right of subrogation or recoupment of any 
kind against any debt, liability or obligation due the Debtors, the Reorganized Debtors or their 
respective property; and (v) commencing or continuing any judicial or administrative 
proceeding, in any forum, that does not comply with or is inconsistent with the provisions of this 
Plan; provided, that this injunction shall have no effect on any right of setoff to the extent 
provided under section 553 of the Bankruptcy Code or any right of recoupment to the extent 
permitted under applicable law.

11.2 Releases.

11.2.1 Releases by Debtors and Estates.  Except for the Preserved Causes of 
Action, on the Effective Date and effective simultaneously with the effectiveness of this Plan, 
the Debtors and the Reorganized Debtors on their own behalf and as representatives of their 
respective Estates release unconditionally and are hereby deemed to release unconditionally, 
each and all of the Released Parties of and from any and all claims, obligations, suits, judgments, 
damages, debts, rights, remedies, causes of action and liabilities of any nature whatsoever 
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(including, without limitation, the Released LBO-Related Causes of Action and those arising 
under the Bankruptcy Code, including any avoidance claims), whether known or unknown, 
foreseen or unforeseen, liquidated or unliquidated, matured or unmatured, existing or hereafter 
arising, in law, equity, or otherwise, that are or may be based in whole or in part upon any act, 
omission, transaction, event or other occurrence taking place or existing on or prior to the 
Effective Date that are in connection with the Debtors or any of them, or their respective assets, 
property and Estates, the Chapter 11 Cases or the Plan, the Disclosure Documents or the 
Restructuring Transactions, in each case excluding any claims against Chase Bank USA, N.A. or 
JPMorgan Chase Bank, N.A. for disgorgement of payments made in the ninety days prior to the 
Petition Date solely to the extent they were made by Tribune Company pursuant to its 
obligations under the First USA Commercial Card Master Agreement dated as of October 18, 
1999, as amended, which for the avoidance of doubt shall be Ordinary Litigation Claims (the 
“Debtor Released Claims”), provided, however, that, with the exception of the Released LBO-
Related Causes of Action, nothing in this Section shall be construed to release any party from 
liability for actions or omissions constituting willful misconduct or gross negligence as 
determined by a Final Order; provided further, that nothing in this Section shall be construed to 
release any Released Party from a Related Person Preference Action.  Except as the Debtors may 
otherwise provide prior to the Confirmation Date, the releases contained in this Section shall not 
apply to or otherwise affect the obligations of any of the Debtors’ officers or directors to repay 
loans or advances of money or other property contractually owed to the Debtors or their Estates 
or with respect to loans or advances of money that the Debtors guaranteed on behalf of such 
officers or directors.  Furthermore, notwithstanding the foregoing, such release, waiver and 
discharge shall not operate as a release, waiver or discharge of any express contractual 
commercial obligations arising in the ordinary course of any Person to the Debtors not directly 
related to the Released LBO-Related Causes of Action. On the Effective Date, each Guarantor 
Non-Debtor will provide each Holder of a Loan Guaranty Claim against the Guarantor Non-
Debtors, the Senior Loan Agent, the Former Bridge Loan Agent, the Bridge Loan Agent, the 
Settling Step Two Payees and the other Released Parties a release of scope equivalent to the 
release provided by the Debtors hereunder in consideration for the Guarantor Non-Debtor 
Release contemplated hereby.  For the avoidance of doubt, the Debtor Released Claims do not 
include any Disclaimed State Law Avoidance Claims.

11.2.2 Releases by Holders of Claims and Interests.  Except as otherwise 
expressly provided in this Plan or the Confirmation Order, on the Effective Date and effective 
simultaneously with the effectiveness of this Plan, each Person (a) that has voted to accept the 
Plan and has not opted out from granting the releases in this Section 11.2.2, (b) that has voted to 
reject the Plan but has opted to grant the releases in this Section 11.2.2, (c) that is deemed to 
accept the Plan and has been provided an opportunity but has not opted out of granting the 
releases in this Section 11.2.2, or (d) who otherwise agrees to provide the releases set forth in 
this Section 11.2.2, shall be deemed to have unconditionally released each and all of the 
Released Parties of and from any and all claims, obligations, suits, judgments, damages, debts, 
rights, remedies, causes of action and liabilities of any nature whatsoever (including, without 
limitation, the LBO-Related Causes of Action and those arising under the Bankruptcy Code, 
including any avoidance claim), whether known or unknown, foreseen or unforeseen, liquidated 
or unliquidated, matured or unmatured, existing or hereafter arising, in law, equity, or otherwise, 
that are or may be based in whole or in part upon any act, omission, transaction, event or other 
occurrence taking place or existing on or before the Effective Date that are in connection with 
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the Debtors or any of them, or their respective assets, property and Estates, the Chapter 11 Cases 
or the Plan, Disclosure Documents or the Restructuring Transactions (the “Holder Released 
Claims”); provided, however, that nothing in this Section 11.2.2 shall be construed as a release 
of (x) the Preserved Causes of Action, (y) any Claims against non-Debtors arising under the 
Employee Retirement Income Security Act of 1974 held or assertable by the United States 
Department of Labor or any participant, beneficiary or fiduciary of any ESOP or any other 
ERISA-covered plan against ERISA-covered plan fiduciaries or (z) any claim by any Non-
Arranger Bridge Lender against any Arranger Bridge Lender that is not released as set forth in 
Section 3.2.4(d)(ii) regardless of whether any such Non-Arranger Bridge Lenders agreed or are 
deemed to provide the releases set forth in this Section 11.2.2 and regardless of whether any 
such Non-Arranger Bridge Lender elected, by executing an “Election to Participate in Step 
Two/Disgorgement Settlement” set forth in a “Notice of Step Two/Disgorgement Settlement,” or 
otherwise, to participate in the Step Two/Disgorgement Settlement; provided further, that no 
agent or indenture trustee is, by virtue of giving its own release hereunder, releasing individual 
claims, if any, of lenders or noteholders for which it acts or acted as agent or indenture trustee 
that are not themselves Released Parties; provided further that no agent, arranger or indenture 
trustee shall be deemed to have released any lenders or noteholders for which it acts or acted as 
agent or indenture trustee from any obligations under the relevant instruments; provided further, 
that nothing in this Section 11.2.2 shall release the Debtors or the Reorganized Debtors from 
their obligations under this Plan with respect to the treatment of Claims and Interests or any 
assumed executory contract, unexpired lease or other obligation. Furthermore, notwithstanding 
the foregoing and except as provided in Section 11.2.5 hereof with respect to the Guarantor Non-
Debtors, such release, waiver and discharge shall not operate as a release, waiver or discharge of 
any contractual obligation of any non-Debtor party due to any other non-Debtor party that is not 
related in any way to the leveraged buy-out of Tribune that occurred in 2007.  Notwithstanding 
anything in this Plan to the contrary, the Bridge Loan Agent (solely in its capacity as Bridge 
Loan Agent) and the Bridge Lenders (solely in their capacity as Bridge Lenders) shall receive 
the benefit of the releases set forth in this Section 11.2.2 only to the extent that Persons who 
granted the releases referred to in this Section 11.2.2 in accordance with the procedures set forth 
in the Solicitation Order are given the opportunity to elect not to expand the scope of such 
releases to include the Bridge Loan Agent (solely in its capacity as Bridge Loan Agent) and 
Bridge Lenders (solely in their capacity as Bridge Lenders) and have not so elected; provided, 
however, that this sentence shall not apply to any Holder of a Claim in Classes 1C, 1D, 1E, 1F, 
1I or 1J that receives a Ballot for voting on this Plan pursuant to the Supplemental Solicitation 
Order and such Ballot includes elections for opting to grant or not to grant the releases set forth 
in this Section 11.2.2.  In addition, notwithstanding anything in this Plan to the contrary, any 
Person that is deemed to grant the releases provided for in this Section 11.2.2 in accordance with 
the procedures set forth in the Solicitation Order shall be afforded the opportunity to reconsider 
such Person’s release of claims that would otherwise constitute Disclaimed State Law 
Avoidance Claims in light of modifications to the Plan that affect the definitions of “Disclaimed 
State Law Avoidance Claims” and “Released Parties” and related provisions, which were made 
after the deadline for the return of Ballots established by the Solicitation Order; provided, 
however, that this sentence shall not apply to any Holder of a Claim in Classes 1C, 1D, 1E, 1F, 
1I or 1J that receives a Ballot for voting on this Plan pursuant to the Supplemental Solicitation 
Order and such Ballot includes elections for opting to grant or not to grant the releases set forth 
in this Section 11.2.2.  Any claims that would otherwise constitute Disclaimed State Law 
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Avoidance Claims against Released Stockholder Parties shall instead be deemed to constitute 
Holder Released Claims if any such Person has not elected to exclude Disclaimed State Law 
Avoidance Claims against Released Stockholder Parties from the releases referred to in this 
Section 11.2.2 pursuant to any supplemental process implemented in connection with the 
immediately preceding sentence prior to the Effective Date.

11.2.3 Failure to Grant Release.  Any Holder of a Claim or Interest that has 
timely submitted to the Debtors or filed with the Court a Ballot or an election form pursuant to 
Section 11.2.2(c) opting not to grant the releases set forth in Section 11.2.2 shall not receive the 
benefit of the releases set forth in Section 11.2.2 (even if for any reason otherwise entitled). 

11.2.4 Injunction Related to Releases.  Except as provided in this Plan or the 
Confirmation Order, as of the Effective Date, all Persons, including those that hold, have held, or 
may hold a Claim or other debt, right, cause of action or liability that is released pursuant to the 
provisions of the Plan, are permanently enjoined from taking any of the following actions on 
account of or based upon the Released Claims: (i) commencing or continuing any action or 
other proceeding against the Released Parties or their respective property; (ii) enforcing, 
attaching, collecting or recovering any judgment, award, decree or order against the Released 
Parties or their respective property; (iii) creating, perfecting or enforcing any Lien or 
encumbrance against the Released Parties or their respective property; (iv) asserting any setoff, 
right of subrogation or recoupment of any kind against any debt, liability or obligation due the 
Released Parties or against their respective property; and (v) commencing or continuing any 
judicial or administrative proceeding, in any forum, that does not comply with or is inconsistent 
with the provisions of this Plan.

11.2.5 Release of Guarantor Non-Debtors from Senior Guaranty Claims and 
Bridge Loan Guaranty Claims.  All Holders of Loan Guaranty Claims against the Guarantor 
Non-Debtors shall be deemed on the Effective Date to have granted the Guarantor Non-Debtor 
Release and the Guarantor Non-Debtors shall be unconditionally relieved from any liability to 
the Senior Lenders or the Bridge Lenders on account of the Senior Guaranty Claims or the 
Bridge Loan Guaranty Claims and the Senior Loan Agent, the Former Bridge Loan Agent, and 
the Bridge Loan Agent, respectively, shall be unconditionally relieved from any liability of any 
nature whatsoever to such Holders as a result of the release of the Guarantor Non-Debtors from 
any and all Senior Guaranty Claims and Bridge Loan Guaranty Claims; provided that the 
Guarantor Non-Debtor Release is dependent upon and only effective upon (i) the execution by 
each of the Guarantor Non-Debtors of a guaranty of the New Senior Secured Term Loan 
pursuant to and to the extent provided in Section 5.6 of this Plan, (ii) the unconditional release 
by each of the Guarantor Non-Debtors, in form and substance acceptable to the Creditor 
Proponents, as of the Effective Date, of each of the Holders of Loan Guaranty Claims, the 
Bridge Loan Agent, the Former Bridge Loan Agent and the Senior Loan Agents, in each case 
solely in their capacities as Released Parties, of and from any and all claims, obligations, suits, 
judgments, damages, debts, rights, remedies, causes of action and liabilities of any nature 
whatsoever (including, without limitation, the LBO-Related Causes of Action and those arising 
under the Bankruptcy Code, including any avoidance claims), whether known or unknown, 
foreseen or unforeseen, liquidated or unliquidated, matured or unmatured, existing or hereafter 
arising, in law, equity, or otherwise, that are or may be based in whole or in part upon any act, 
omission, transaction, event or other occurrence taking place or existing on or prior to the 
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Effective Date that are in connection with the Debtors or any of them, or their respective assets, 
property and Estates, the Chapter 11 Cases or the Plan, the Disclosure Documents or the 
Restructuring Transactions, and (iii) the granting by the Guarantor Non-Debtors of Liens on 
certain property of the Guarantor Non-Debtors pursuant to and to the extent provided in Section 
5.6 of this Plan.  Pursuant to Bankruptcy Rule 9019 and/or 11 U.S.C § 1123(b)(3), the 
Bankruptcy Court’s entry of the Confirmation Order shall constitute its approval of this good 
faith settlement and compromise of the claims released by the Guarantor Non-Debtor Release 
and adequate factual findings that the Guarantor Non-Debtor Release is: (1) fair, equitable and 
reasonable; (2) necessary and essential to the Debtors’ successful reorganization; (3) in exchange 
for good and valuable consideration provided by the Guarantor Non-Debtors; (4) warranted by 
the exceptional and unique circumstances of the Debtors’ reorganization; and (5) consistent with 
public policy and due process principles.  Notwithstanding the foregoing, in the event that the 
Guarantor Non-Debtor Release set forth in this Section 11.2.5 does not become or remain 
effective for any reason whatsoever, all Senior Guaranty Claims against the Guarantor Non-
Debtors and any and all rights of subordination in respect of the Bridge Loan Guaranty 
Agreement (the “Assigned Senior Guaranty Claims”) shall and shall be deemed to have been 
assigned and transferred as of the Effective Date by the Senior Lenders and the Senior Loan 
Agent to the Senior Guaranty Claim Assignee.

11.2.6 Preserved Causes of Action. The Preserved Causes of Action are 
expressly preserved and shall not be subject to the releases set forth in Section 11.2.1 or 11.2.2
of this Plan; provided, however, that the Preserved Causes of Action shall be subject to the 
provisions of Section 11.3 of this Plan. Any Disclaimed State Law Avoidance Claims shall also 
be subject to the provisions of Section 11.3 of this Plan.  In addition, any claims, rights or causes 
of action related to setoffs against amounts owing to the Debtors are expressly preserved and are 
not subject to the releases set forth in this Plan; provided, however, that, except as set forth in 
Section 7.11.2, in no event shall the Debtors or the Disbursing Agent setoff against any 
distributions under this Plan to Holders of Allowed Claims in Classes 1C, 1D and 50C through 
111C (other than any distributions to MSCS with respect to the Morgan Stanley Claims).

11.2.7 Non-release of Certain Defined Benefit Plans.  Notwithstanding 
anything to the contrary herein, with respect to any Defined Benefit Plan that has not been 
terminated or does not terminate by its terms prior to the entry of the Confirmation Order, all 
Claims of, or with respect to, such a Defined Benefit Plan (including any based on fiduciary 
duties under the Employee Retirement Income Security Act of 1974, as amended) and all Claims 
of the Pension Benefit Guaranty Corporation, whether or not contingent, under 29 U.S.C. § 
1362(b) for unfunded benefit liabilities, under 29 U.S.C. § 1306(a)(7) for termination premiums, 
and under 29 U.S.C. § 1362(c) for due and unpaid employer contributions shall not be 
discharged, released, exculpated or otherwise affected by the Plan (including this Section 11.2), 
the entry of the Confirmation Order or the Chapter 11 Cases.  Notwithstanding anything to the 
contrary herein, in the event that a Defined Benefit Plan does not terminate prior to the entry of 
the Confirmation Order, obligations of the Debtors under the Defined Benefit Plan as of the 
Effective Date shall become obligations of the applicable Reorganized Debtors and, as required 
by the Internal Revenue Code of 1986, as amended, or the Employee Retirement Income 
Security Act of 1974, as amended, the controlled group members.

11.3 Bar Order.
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The Confirmation Order shall provide, among other things (and the inclusion of 
such language, or language substantially similar to the following, and subject to Section 10.2 of 
this Plan, shall be a condition to the Effective Date):

“ORDERED that all (i) Non-Settling Defendants; (ii) Released Parties; (iii) 
Persons who have voted for or against the Plan or who are presumed to have voted for or against 
the Plan under Section 1126(f)-(g) of the Bankruptcy Code; and (iv) any other Persons that hold, 
have held or may hold a Claim or other debt or liability, or an Interest or other right of an equity 
holder, against, in or relating to any of the Debtors or their respective estate (collectively, the 
“Barred Persons”), are hereby permanently barred, enjoined and restrained from commencing, 
prosecuting, or asserting in this Court, in any federal or state court, or in any other court, 
arbitration proceeding, administrative agency, or other forum in the United States or elsewhere 
any claim for non-contractual indemnity or contribution against any Released Party (including 
any other non-contractual claim against the Released Parties, whether or not denominated as for 
contribution or indemnity, where the injury to the Barred Person is the liability of the Barred 
Person to the Plaintiff (as defined below)), arising out of or reasonably flowing from the claims 
or allegations in any of the Released Claims, the Preserved Causes of Actions, or the Disclaimed 
State Law Avoidance Claims, whether arising under state, federal or foreign law as claims, 
cross-claims, counterclaims, or third-party claims (collectively, the “Barred Claims”).  Barred 
Claims shall not include any claim for non-contractual indemnity or contribution against any 
Released Party solely in its capacity, if any, as a Selling Stockholder.  If a court or tribunal 
determines that Barred Claims exist that would have given rise to liability of any Released Party 
to a Barred Person but for this Order, the Barred Persons are also entitled to the judgment 
reduction provisions set forth herein.  This Order (the “Bar Order”) is without prejudice to the 
position of any party as to the existence, in the absence of this Bar Order, of any Barred Claim; 
and it is further

ORDERED that in the event any Person asserts a Preserved Cause of Action or a 
Disclaimed State Law Avoidance Claim (a “Plaintiff”) against any Barred Person with respect to 
one or more Preserved Causes of Action or Disclaimed State Law Avoidance Claims based 
upon, arising from, or related to the facts, allegations, or transactions underlying any Released 
Claims (the “Action”), then, prior to entry of any judgment or arbitration award (“Judgment”) in 
the Action, the Plaintiff shall provide notice of this Bar Order to the court or tribunal hearing the 
Action.  Such court or tribunal shall determine whether the Action gives rise to Barred Claims on 
which Released Parties would have been liable to the Barred Persons in the absence of this Bar 
Order.  If the court or tribunal so determines, it shall reduce any Judgment against such Barred 
Person in an amount equal to (a) the amount of the Judgment against any such Barred Person 
times (b) the aggregate proportionate share of fault (expressed as a percentage) of the Released 
Party or Parties that would have been liable on a Barred Claim in the absence of this Bar Order 
expressed as a percentage of the aggregate fault of (i) the Barred Person, (ii) such Released Party 
or Parties, and (iii) all other Persons determined by such court or tribunal to be liable to the 
Barred Person in connection with the Action, whether or not such Persons are sued in such 
Action.  Nothing herein shall prejudice or operate to preclude the right of any defendant in such 
Action to (i) provide notice of this Bar Order to the court or tribunal hearing the Action at any 
point, or (ii) raise any issues, claims or defenses regarding judgment reduction or proportionate 
share of fault in the court or tribunal hearing the Action at any point in accordance with 
applicable law or procedure and this Bar Order. For the avoidance of doubt, nothing herein shall 
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be deemed to entitle a Plaintiff to more than a single satisfaction with respect to any Preserved 
Causes of Action or Disclaimed State Law Avoidance Claims; and it is further

ORDERED that nothing herein shall prejudice or operate to preclude the rights of 
any Barred Person to assert any claims or causes of action (including, without limitation, any 
direct or personal claims or causes of action), other than claims for non-contractual indemnity or 
contribution against any Released Party as set forth above.  For the avoidance of doubt, the 
provisions of this Bar Order, including the judgment reduction provisions set forth herein, shall 
not apply to (i) any contractual indemnity; (ii) any claim for which a court determines joint 
liability does not exist as a matter of law, equity or fact as between any Barred Person and any 
Released Party; or (iii) any claims for non-contractual indemnity or contribution asserted with 
respect to claims or causes of action that are brought by any Person other than (a) the Litigation 
Trust; (b) any Person asserting a claim on behalf of the Debtors’ estates; (c) any Person asserting 
a Preserved Cause of Action; or (d) any Person asserting a Disclaimed State Law Avoidance 
Claim; and it is further

ORDERED that if any Plaintiff enters into a settlement with any Person with 
respect to one or more causes of action based upon, arising from, or related to the Released 
Claims or any transaction underlying any Released Claim, then such Plaintiff shall cause to be 
included, and in all events, the settlement shall be deemed to include, a dismissal, release and 
waiver of any Barred Claims with respect to such settlement; and it is further

ORDERED that each Plaintiff is hereby enjoined and restrained from seeking 
relief or collecting judgments against any Non-Settling Defendants in any manner that fails to 
conform to the terms of this Bar Order, including, without limitation, the proportionate judgment 
reduction provision set forth herein; and it is further

ORDERED that this Court shall retain continuing jurisdiction with respect to all 
matters concerning this Bar Order, including, without limitation, hearing a petition for relief by a 
Barred Person or any other party in interest in the event that a court or tribunal hearing the 
Action fails to apply the judgment reduction provisions of this Bar Order.”

11.4 Disallowed Claims And Disallowed Interests.  

On and after the Effective Date, the Debtors and the Reorganized Debtors shall be 
fully and finally discharged of any and all liability or obligation on a Disallowed Claim or a 
disallowed Interest, and any Order disallowing a Claim or an Interest which is not a Final Order 
as of the Effective Date solely because of an entity’s right to move for reconsideration of such 
order pursuant to section 502 of the Bankruptcy Code or Bankruptcy Rule 3008 shall 
nevertheless become and be deemed to be a Final Order on the Effective Date.  The 
Confirmation Order, except as otherwise provided herein, shall constitute an Order: (a) 
disallowing all Claims and Interests to the extent such Claims and Interests are not allowable 
under any provision of section 502 of the Bankruptcy Code, including, but not limited to, time-
barred Claims and Interests, and Claims for unmatured interest and (b) disallowing or 
subordinating to all other Claims, as the case may be, any Claims for penalties, punitive damages 
or any other damages not constituting compensatory damages to the extent permissible under the 
Bankruptcy Code and applicable non-bankruptcy law.
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11.5 Exculpation.  

To the fullest extent permitted under applicable law, (a) none of the Debtors 
(including without limitation the Special Committee of the Board of Directors of Tribune formed 
during the Chapter 11 Cases) or the Creditors’ Committee, (b) none of the current and former 
members of the Creditors’ Committee (in their capacities as such), and (c) none of the Related 
Persons to the parties in (a) and (b) to the extent a claim arises from actions taken by such 
Related Person in its capacity as a Related Person of one of such parties, shall have or incur any 
liability to any person or entity for any act or omission in connection with, relating to, or arising 
out of the Chapter 11 Cases, negotiation of any plans of reorganization, including this Plan, 
pursuit of confirmation of any plans of reorganization, including this Plan, the administration, 
consummation and implementation of the Plan or the property to be distributed under the Plan, 
the Disclosure Documents, the Restructuring Transactions, the Plan Supplement, the releases and 
injunctions, or the management or operation of the Debtors (except for any liability that results 
from willful misconduct or gross negligence as determined by a Final Order or from any act or 
omission occurring before the Petition Date).  Any of the Debtors (including without limitation 
the Special Committee of the Board of Directors of Tribune formed during the Chapter 11 
Cases), the Creditors’ Committee, the members of the Creditors’ Committee and the Related 
Persons to each of the foregoing (with respect to actions taken by such Related Person in its 
capacity as a Related Person of one of such parties) shall be entitled to rely upon the advice of 
counsel and financial advisors with respect to their duties and responsibilities under, or in 
connection with, the Chapter 11 Cases, the Plan, and the administration thereof.

11.6 Corporate Indemnities

11.6.1 Prepetition Indemnification and Reimbursement Obligations.  For 
purposes of this Plan, the respective obligations of Tribune and the other Debtors to indemnify 
and reimburse any Persons who are or were directors, officers or employees of the Debtors on or 
after the Petition Date, against and for any obligations pursuant to certificates or articles of 
incorporation, certificates of formation, codes of regulation, bylaws, limited liability company 
agreements, partnership agreements, applicable state or non-bankruptcy law, or specific 
agreements or any combination of the foregoing, but excluding any obligations of Tribune and 
the other Debtors to any Person in respect of any such indemnification or reimbursement related 
to, based upon, or in connection with any LBO-Related Causes of Action arising prior to the 
Petition Date, shall survive confirmation of this Plan, remain unaffected thereby, and not be 
discharged under section 1141 of the Bankruptcy Code, irrespective of whether indemnification 
or reimbursement is owed in connection with any event occurring before, on, or after the Petition 
Date.

11.6.2 Director and Officer and Fiduciary Liability Insurance.  In accordance 
with the authority granted under the Order Authorizing tribune Company to Purchase Tail 
Coverage Respecting the Debtors’ Existing Directors and Officers and Fiduciary Liability 
Insurance Policies Pursuant to Section 363(b) of the Bankruptcy Code [D.I. 3190], the Debtors 
may in their discretion purchase “Tail Coverage” as defined in the motion with respect to such 
order.
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11.7 Term of Bankruptcy Injunction or Stays.

All injunctions or stays provided for in the Chapter 11 Cases under sections 105 
or 362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall 
remain in full force and effect until the Effective Date.

ARTICLE XII:  RETENTION OF JURISDICTION

12.1 Retention of Jurisdiction.

Pursuant to sections 105(c) and 1142 of the Bankruptcy Code and 
notwithstanding entry of the Confirmation Order and the occurrence of the Effective Date, the 
Bankruptcy Court will retain exclusive jurisdiction over all matters arising out of, and related to, 
the Chapter 11 Cases and this Plan to the fullest extent permitted by law, including, among other 
things, jurisdiction to:

12.1.1 allow, disallow, determine, liquidate, classify, estimate or establish the 
priority or secured or unsecured status of any Claim or Interest, including the resolution of any 
request for payment of any Administrative Expense Claim or Priority Tax Claim and the 
resolution of any objections to the allowance or priority of Claims or Interests;

12.1.2 resolve any matters related to the rejection, assumption or assumption 
and assignment of any executory contract or unexpired lease to which any Debtor is a party or 
with respect to which any Debtor or Reorganized Debtor may be liable and to hear, determine, 
and, if necessary, liquidate any Claims arising therefrom;

12.1.3 ensure that distributions to Holders of Allowed Claims are 
accomplished pursuant to the provisions of this Plan;

12.1.4 decide or resolve any motions, adversary proceedings, contested or 
litigated matters, the Preserved Causes of Action and any other matters and grant or deny any 
applications involving the Debtors that may be pending on the Effective Date;

12.1.5 enter such orders as may be necessary or appropriate to implement, 
enforce, or consummate the provisions of this Plan and all contracts, instruments, releases and 
other agreements or documents created in connection with this Plan, the Disclosure Documents 
or the Confirmation Order;

12.1.6 resolve any cases, controversies, suits or disputes that may arise in 
connection with the consummation, interpretation, or enforcement of this Plan or any contract, 
instrument, release or other agreement or document that is executed or created pursuant to this 
Plan, or any entity’s rights arising from or obligations incurred in connection with this Plan or 
such documents;

12.1.7 approve any modification of this Plan before or after the Effective 
Date pursuant to section 1127 of the Bankruptcy Code or approve any modification of the 
Confirmation Order or any contract, instrument, release or other agreement or document created 
in connection with this Plan or the Confirmation Order, or remedy any defect or omission or 
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reconcile any inconsistency in any Bankruptcy Court order, this Plan, the Confirmation Order or 
any contract, instrument, release or other agreement or document created in connection with this 
Plan or the Confirmation Order, or enter any order in aid of Confirmation pursuant to section 
1142 of the Bankruptcy Code, in such manner as may be necessary or appropriate to 
consummate this Plan;

12.1.8 hear and determine all applications for compensation and 
reimbursement of expenses of professionals under this Plan or under sections 330, 331, 363, 
503(b), 1103 and 1129(c)(9) of the Bankruptcy Code, which shall be payable by the Debtors 
only upon allowance thereof pursuant to the order of the Bankruptcy Court; provided, however, 
that the professional fees and expenses of the Reorganized Debtors, incurred after the Effective 
Date, including counsel fees, may be paid by the Reorganized Debtors in the ordinary course of 
business and shall not be subject to the approval of the Bankruptcy Court;

12.1.9 hear and determine any dispute concerning the compromise by and 
between the Holders of Loan Guaranty Claims against the Guarantor Non-Debtors, the Loan 
Agents and the Guarantor Non-Debtors, and the Loan Agents’ release of all Senior Guaranty 
Claims and Bridge Loan Guaranty Claims against the Guarantor Non-Debtors;

12.1.10 issue injunctions, enter and implement other orders, or take such other 
actions as may be necessary or appropriate to restrain interference by any entity with 
consummation, implementation or enforcement of this Plan or the Confirmation Order;

12.1.11 hear and determine causes of action by or on behalf of the Debtors or 
the Reorganized Debtors;

12.1.12 hear and determine matters concerning state, local and federal taxes in 
accordance with sections 346, 505 and 1146 of the Bankruptcy Code;

12.1.13 enter and implement such orders as are necessary or appropriate if the 
Confirmation Order is for any reason or in any respect modified, stayed, reversed, revoked or 
vacated, or if distributions pursuant to this Plan are enjoined or stayed;

12.1.14 hear and determine any other matters that may arise in connection with 
or relate to this Plan, the Disclosure Documents, the Confirmation Order or any contract, 
instrument, release, or other agreement, or document created in connection with this Plan, the 
Disclosure Documents or the Confirmation Order;

12.1.15 enforce all orders, judgments, injunctions, releases, exculpations, 
indemnifications and rulings entered in connection with the Chapter 11 Cases;

12.1.16 hear and determine all matters related to (i) the property of the Estates 
from and after the Confirmation Date and (ii) the activities of the Reorganized Debtors;

12.1.17 hear and determine such other matters as may be provided in the 
Confirmation Order or as may be authorized under the Bankruptcy Code; 
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12.1.18 hear and determine all matters arising under the Litigation Trust 
Agreement or relating to the Litigation Trust; 

12.1.19 hear and determine any “Allocation Disputes” (as described in the 
Allocation Dispute Rulings) that were not resolved by the Allocation Dispute Rulings; provided, 
however, the Bankruptcy Court’s jurisdiction shall not be exclusive with respect to the matters 
set forth in this Section 12.1.19; and

12.1.20 enter an order closing the Chapter 11 Cases.

ARTICLE XIII:  LITIGATION TRUST

13.1 Establishment of Trust.

On the Effective Date, the Litigation Trust shall be established pursuant to the 
Litigation Trust Agreement for the purposes of administering the Litigation Trust Assets and 
making all distributions on account of Litigation Trust Interests as provided for under the Plan.  
The Litigation Trust is intended to qualify as a liquidating trust pursuant to Regulations 
section 301.7701-4(d).  Except as expressly provided in Section 5.13 with respect to the Trust 
Loan, none of the Debtors or the Reorganized Debtors shall have any liability for any cost or 
expense of the Litigation Trust.  The Litigation Trust Agreement shall be substantially in the 
form of Exhibit 13.1 hereto, which shall be filed prior to the Confirmation Hearing.

13.2 Litigation Trust Assets.

13.2.1On the Effective Date, in accordance with Section 1141 of the Bankruptcy 
Code, all of the Litigation Trust Assets, as well as the rights and powers of the Debtors’ Estates 
applicable to the Litigation Trust Assets, shall automatically vest in the Litigation Trust, free and 
clear of all Claims and Interests for the benefit of the Litigation Trust Beneficiaries.  For the 
avoidance of doubt, (i) in no event shall the term “Litigation Trust Assets” be deemed to include 
any Released Claims against any Released Parties, and (ii) the Litigation Trust shall not have the 
right to assert any Released Claims against any Released Parties.

13.2.2The transfer of each of the Litigation Trust Assets to the Litigation Trust 
shall be treated for U.S. federal income tax purposes as a transfer of the Litigation Trust Assets 
(other than the amounts set aside in the LT Reserves if the LT Reserves are subject to an entity 
level tax) to the Litigation Trust Beneficiaries, followed by a transfer of the Litigation Trust 
Assets by the Litigation Trust Beneficiaries to the Litigation Trust. For federal income tax 
purposes, the Litigation Trust Beneficiaries will be treated as grantors, deemed owners and 
beneficiaries of the Litigation Trust.  The Debtors shall retain a valuation expert (the “Valuation 
Expert”), which Valuation Expert shall be acceptable to the other Proponents.  Prior to the 
Effective Date, the Valuation Expert will determine and provide to the Debtors an initial 
estimated fair market value of the Litigation Trust Assets to be transferred to the Litigation 
Trust.  Promptly after the Effective Date, the Valuation Expert will determine and file with the 
Bankruptcy Court the final fair market value as of the Effective Date of all Litigation Trust 
Assets transferred to the Litigation Trust, giving due regard to the initial estimated valuation of 
such Litigation Trust Assets.  The Valuation Expert’s final determination of the fair market value 
as of the Effective Date of all Litigation Trust Assets transferred to the Litigation Trust shall be 
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used consistently by the Litigation Trust, the Litigation Trustee, and the Litigation Trust 
Beneficiaries for all U.S. federal income tax purposes, including for determining tax basis and 
gain or loss.  The Litigation Trustee shall file federal income tax returns for the Litigation Trust 
as a grantor trust in accordance with United States Treasury Regulation Section 1.671-4 and 
report, but not pay tax on, the Litigation Trust’s tax items of income, gain, loss, deductions and 
credits (“LT Tax Items”).  The holders of Litigation Trust Interests shall report such LT Tax 
Items on their federal income tax returns and pay any resulting federal income tax liability.  
Upon the transfer of the Litigation Trust Assets, the Litigation Trust shall succeed to all of the 
applicable Estates’ rights, title and interest in the Litigation Trust Assets and the Debtors shall 
have no further interest in or with respect to the Litigation Trust Assets.

13.2.3The Litigation Trustee may establish one or more LT Reserves on account 
of Disputed Claims the Holders of which would be entitled to Litigation Trust Interests were 
such Disputed Claims ultimately Allowed.  The amount held back in the LT Reserve(s) shall be 
equal to the amount necessary to satisfy the distributions to which the Holders of the relevant 
Disputed Claims would be entitled if all such Disputed Claims were to be subsequently Allowed.  
The Litigation Trustee may, for U.S. federal income tax purposes (and, to the extent permitted 
by law, for state and local income tax purposes), (i) make an election pursuant to Treasury 
Regulation section 1.468B-9 to treat the LT Reserve(s) as a “disputed ownership fund” within 
the meaning of that section, (ii) allocate taxable income or loss to the LT Reserve(s), with 
respect to any given taxable year (but only for the portion of the taxable year with respect to 
which such Claims are Disputed Claims), and (iii) distribute assets from the LT Reserve(s) as, 
when, and to the extent, such Disputed Claims either become Allowed or are otherwise 
resolved. The Litigation Trust Beneficiaries shall be bound by such election, if made by the 
Litigation Trustee, in consultation with the Litigation Trust Advisory Board, and as such shall, 
for U.S. federal income tax purposes (and, to the extent permitted by law, for state and local 
income tax purposes), report consistently therewith.

13.2.4The Litigation Trust, acting through the Litigation Trustee, shall be 
authorized to exercise and perform the rights, powers, and duties held by the Estate with respect 
to the Litigation Trust Assets, including, without limitation, the authority under 
Section 1123(b)(3) of the Bankruptcy Code, and shall be deemed to be acting in the capacity of a 
bankruptcy trustee, receiver, liquidator, conservator, rehabilitator, creditors’ committee or any 
similar official who has been appointed to take control of, supervise, manage or liquidate the 
Debtors, to provide for the prosecution, settlement, adjustment, retention, and enforcement of the 
Litigation Trust Assets.  Notwithstanding anything to the contrary herein or in the Confirmation 
Order, certain acts of or by the Litigation Trust or the Litigation Trustee are and shall remain 
subject to the consent of the Litigation Trust Advisory Board pursuant to the terms of the 
Litigation Trust Agreement.

13.3 Litigation Trustee.

13.3.1The Litigation Trust shall be managed and operated by the Litigation 
Trustee.  The Litigation Trustee shall be appointed by the Litigation Trust Advisory Board on 
the Effective Date, or as soon as practicable thereafter.  The Litigation Trust Advisory Board 
shall have the functions, duties and rights provided in the Litigation Trust Agreement.  No other 
Litigation Trust Beneficiary shall have any consultation or approval rights whatsoever in respect 
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of management and operation of the Litigation Trust, except as may be set forth in the Litigation 
Trust Agreement with respect to the repayment of the Step Two Arranger Litigation Trust 
Preference.  The Litigation Trustee will be identified as soon after the Plan Supplement filing 
date as a majority of the parties who will be the initial members of the Litigation Trust Advisory 
Board inform the Proponents of their selection of the Litigation Trustee; provided, however, the 
Litigation Trustee shall (a) have no standing, and shall not appear or be heard, in the Chapter 11 
Cases or any pending actions related to the Committee Complaints or the Disclaimed State Law 
Avoidance Claims prior to the Effective Date and (b) not be entitled to receive any 
reimbursement for its costs or expenses of any kind from the Debtors or Reorganized Debtors. 
There shall be three members of the Litigation Trust Advisory Board, consisting of (i) 
Wilmington Trust, (ii) Deutsche Bank and (iii) William Niese.  Wilmington Trust and Deutsche 
Bank (or either of their successors as Indenture Trustee) shall each have the right to name a party 
to serve as its designee on the Litigation Trust Advisory Board; provided, however, that if such 
designee ceases for any reason to be a member of the Litigation Trust Advisory Board, then, so 
long as Wilmington Trust or Deutsche Bank, as applicable, continue to serve as Indenture 
Trustee, it shall have the right to appoint a successor member of the Litigation Trust Advisory 
Board to replace its previous designee.  Each member of the Litigation Trust Advisory Board, 
including any designee, will be identified in the Plan Supplement.  The members of the 
Litigation Trust Advisory Board shall be compensated as set forth in the Litigation Trust 
Agreement.

13.3.2The responsibilities of the Litigation Trustee shall include, but shall not be 
limited to:  (a) prosecuting through judgment and/or settling the Litigation Trust Assets and any 
defense asserted by the Litigation Trust in connection with any counterclaim or cross claim 
asserted against the Litigation Trust; (b) at least annually, calculating and making distributions 
required under the Plan to be made from the Litigation Trust Assets; (c) filing all required tax 
returns, and paying obligations on behalf of the Litigation Trust from the Litigation Trust Assets; 
(d) otherwise administering the Litigation Trust; (e) filing quarterly reports with the Bankruptcy 
Court (and serving the same upon counsel for the Reorganized Debtors), and providing annual 
reports to the Litigation Trust Beneficiaries, with respect to (i) the prosecution and resolution of 
the Litigation Trust Assets and (ii) expenditures, receipts, and distributions of the Litigation 
Trust; and (f) such other responsibilities as may be vested in the Litigation Trustee pursuant to 
the Litigation Trust Agreement, the Confirmation Order, or as may be necessary and proper to 
carry out the provisions of the Plan relating to the Litigation Trust.  The Litigation Trustee shall 
maintain good and sufficient books and records of account relating to the Litigation Trust Assets, 
the management thereof, all transactions undertaken by the Litigation Trustee, all expenses 
incurred by or on behalf of the Litigation Trustee, and all distributions to Litigation Trust 
Beneficiaries contemplated or effectuated under the Plan.  The Litigation Trustee shall have 
fiduciary duties to the Litigation Trust Beneficiaries consistent with the fiduciary duties that a 
member of an official committee of creditors appointed pursuant to section 1102 of the 
Bankruptcy Code has to the creditor constituents represented by such committee and shall 
exercise his, her or its responsibilities accordingly; provided, that the Litigation Trustee shall not 
owe fiduciary obligations to any defendants of Preserved Causes of Action in their capacities as 
such, it being the intent of such fiduciary duties to ensure that the Litigation Trustee’s 
obligations are to maximize the value of the Litigation Trust Assets, including the Preserved 
Causes of Action.
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13.3.3 The Litigation Trustee upon the written consent of the Litigation Trust 
Advisory Board may, without any further approval from the Bankruptcy Court:  (a) invest the 
Litigation Trust Assets in short term certificates of deposit, in banks or other savings institutions, 
or other temporary, liquid investments, such as treasury bills, and withdraw funds of the 
Litigation Trust, make distributions, incur obligations for reasonable and necessary expenses in 
liquidating and converting the Litigation Trust Assets to Cash, and pay taxes and other 
obligations owed by the Litigation Trust from funds held by the Litigation Trustee in accordance 
with the Plan; (b) evaluate and determine strategy with respect to the Litigation Trust Assets, and 
to prosecute, compromise, release, abandon and/or settle the Litigation Trust Assets against the 
Non-Settling Defendants on behalf of the Litigation Trust; provided, however, that Bankruptcy 
Court authority must be obtained to settle, dispose of or abandon any affirmative Preserved 
Causes of Action where the stated face amount in controversy exceeds $5,000,000; (c) liquidate 
any remaining Litigation Trust Assets, and provide for the distributions therefrom in accordance 
with the provisions of the Plan; (d) otherwise administer the Litigation Trust, except as set forth 
in the Litigation Trust Agreement with respect to the repayment of the Step Two Arranger 
Litigation Trust Preference; and (e) exercise such other powers and authority as may be vested in 
or assumed by the Litigation Trustee by any Final Order, or as may be necessary and proper to 
carry out the provisions of the Plan relating to the Litigation Trust; provided that in no event 
shall the Litigation Trustee be authorized to take any action to pursue any Released Claims.  The 
Litigation Trustee, acting on behalf of the Litigation Trust, shall agree to comply with, and shall 
not take any actions inconsistent with, the Bar Order as set forth in Section 11.3.  The Litigation 
Trustee, on behalf of the Litigation Trust and upon the prior written consent of the Litigation 
Trust Advisory Board, may pursue, not pursue, and/or settle any and all Litigation Trust Assets, 
and the Litigation Trustee shall have no liability whatsoever for the outcome of that decision, 
except in the event that there is a Final Order determining that the Litigation Trustee committed 
fraud, self-dealing, intentional misrepresentation, gross negligence, or willful misconduct.  In 
connection with the administration of the Litigation Trust, the Litigation Trustee is authorized to 
perform any and all acts necessary and desirable to accomplish the purposes of the provisions of 
the Plan relating to the Litigation Trust, within the bounds of the Plan and applicable law.

13.3.4Upon the prior written consent of the Litigation Trust Advisory Board, the 
Litigation Trustee may, without further order of the Bankruptcy Court, employ various 
professionals, including, but not limited to, counsel, consultants, and financial advisors, as 
needed to assist her or him in fulfilling her or his obligations under the Litigation Trust 
Agreement and this Plan, and on whatever fee arrangement she or he deems appropriate, 
including, without limitation, contingency fee arrangements.  Professionals engaged by the 
Litigation Trustee shall not be required to file applications in order to receive compensation for 
services rendered and reimbursement of actual out-of-pocket expenses incurred.  All such 
compensation and reimbursement shall be paid from the Litigation Trust with Litigation Trust 
Assets or the Trust Loan.  The Reorganized Debtors shall have no liability therefor, except for 
the making of the Trust Loan pursuant to Section 5.13 of this Plan, and the Litigation Trust 
Beneficiaries shall have no liability therefor.

13.3.5 In addition to reimbursement for actual out-of-pocket expenses incurred 
by the Litigation Trustee, the Litigation Trustee shall be entitled to receive reasonable 
compensation for services rendered on behalf of the Litigation Trust on terms to be set forth in 
the Litigation Trust Agreement.  All such compensation and reimbursement shall be paid from 
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the Litigation Trust with Litigation Trust Assets.  The Reorganized Debtors shall have no 
liability therefor.

13.3.6The Litigation Trustee or any successor Litigation Trustee appointed 
pursuant to the Plan may be removed as Litigation Trustee (i) without cause by the Litigation 
Trust Advisory Board, or (ii) for cause pursuant to the terms and conditions set forth in the 
Litigation Trust Agreement upon order of the Bankruptcy Court upon motion of any holder of a 
Litigation Trust Interest that has not received payment in full plus interest as specified in this 
Plan.  For purposes of this provision, cause shall mean fraud, self-dealing, intentional 
misrepresentation, gross negligence, or willful misconduct.  In addition, the Litigation Trustee 
may resign with thirty (30) days’ notice served on the Litigation Trust Beneficiaries and filed 
with the Bankruptcy Court.  In the event that the Litigation Trustee is removed, resigns, or 
otherwise ceases to serve as Litigation Trustee, the Litigation Trust Advisory Board shall 
appoint a successor Litigation Trustee.  Any successor Litigation Trustee shall be subject to the 
same qualifications and shall have the same rights, powers, duties, and discretion, and otherwise 
be in the same position, as the originally named Litigation Trustee.  References herein to the 
Litigation Trustee shall be deemed to refer to the successor Litigation Trustee acting hereunder.

13.3.7The Litigation Trustee and the Litigation Trust Advisory Board and each 
of their respective directors, members, shareholders, partners, officers, agents, professionals or 
employees shall be indemnified by the Litigation Trust to the extent set forth in the Litigation 
Trust Agreement as of the Effective Date, and in no event shall they be indemnified by the 
Reorganized Debtors or Related Persons of the Reorganized Debtors.  

13.3.8To effectively investigate, prosecute, compromise, and/or settle the 
Litigation Trust Assets on behalf of the Litigation Trust, the Litigation Trustee and its counsel 
and representatives may require reasonable access to the Debtors’ and Reorganized Debtors’ 
documents and information relating to the Litigation Trust Assets and, in such event, must be 
able to exchange such information with the Reorganized Debtors on a confidential basis and in 
common interest without being restricted by or waiving any applicable work product, attorney-
client, or other privilege.  Accordingly, on the Effective Date, the Reorganized Debtors and the 
Litigation Trustee shall enter into the LT Agreement providing for reasonable access to, at the 
Litigation Trust’s own expense, copies of the Debtors’ and Reorganized Debtors’ records and 
information relating to the Litigation Trust Assets, including, without limitation, electronic 
records or documents.  

13.3.9The Reorganized Debtors shall preserve all records and documents 
(including all electronic records or documents) related to the Litigation Trust Assets for a period 
of five (5) years after the Effective Date or, if any Preserved Cause of Action has been asserted 
in a pending action, then until such later time as the Litigation Trustee notifies the Reorganized 
Debtors in writing that such records are no longer required to be preserved; provided, however,
that nothing herein shall or shall be deemed to expand the scope of documents available, and/or 
require production of work product, to the Litigation Trust, that would not otherwise have been 
available to the Debtors or be available to the Reorganized Debtors.  The Litigation Trust shall 
reimburse the Reorganized Debtors for all reasonable out of pocket costs incurred (including for 
legal fees, travel accommodations, electronic discovery and other forensic investigation and 
analysis or courier and mail service) in performing their obligations under this Section 13.3.9 or 
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in otherwise supporting the Litigation Trust to the extent such support is required by the 
Litigation Trust Agreement or is otherwise requested and provided under the LT Agreement.  
The Litigation Trust shall provide reimbursement for all reasonable out of pocket costs incurred 
within 30 days of receipt of an appropriately detailed written invoice.

13.3.10 The duties, responsibilities, and powers of the Litigation Trustee 
shall terminate in accordance with the terms of the Litigation Trust Agreement after all of the 
Litigation Trust Assets have been liquidated and after all proceeds thereof have been distributed 
to the Litigation Trust Beneficiaries.

13.4 Dissolution.

The Litigation Trust will be dissolved no later than five (5) years from the 
Effective Date; provided, however, that the Bankruptcy Court, upon motion by a party in 
interest, may extend the term of the Litigation Trust for a finite period if (i) such extension is 
necessary to the purpose of the Litigation Trust, (ii) the Litigation Trustee receives an opinion of 
counsel or a ruling from the IRS stating that such extension would not adversely affect the status 
of the Litigation Trust as a liquidating trust for U.S. federal income tax purposes, and (iii) such 
extension is obtained within the six (6) month period prior to the Litigation Trust’s fifth (5th) 
anniversary or the end of the immediately preceding extension period, as applicable.  Upon 
dissolution of the Litigation Trust, any remaining Cash on hand and other assets, with the 
exception of any Preserved Causes of Action will be distributed to the Litigation Trust 
Beneficiaries in accordance with the Litigation Trust Agreement.  Upon the dissolution of the 
Litigation Trust, all remaining Preserved Causes of Action shall be deemed void and abandoned 
and no Litigation Trust Beneficiary shall have any right, title or interest in or to any such 
Preserved Cause of Action.

13.5 Funding the Litigation Trust.

The Litigation Trust will receive initial funding as set forth in Section 5.13.

ARTICLE XIV: [Reserved]

ARTICLE XV: MISCELLANEOUS

15.1 Surrender of Instruments.  

As a condition to participation under this Plan, the Holder of a note, debenture or 
other evidence of indebtedness of any of the Debtors that desires to receive the property to be 
distributed on account of an Allowed Claim based on such note, debenture or other evidence of 
indebtedness shall surrender such note, debenture or other evidence of indebtedness to the 
Debtors, or their designee (unless such Holder’s Claim will be Reinstated by this Plan, in which 
case such surrender shall not be required), and shall execute and deliver such other documents as 
are necessary to effectuate this Plan; provided, however, that if a claimant is a Holder of a note, 
debenture or other evidence of indebtedness for which no physical certificate was issued to the 
Holder but which instead is held in book-entry form pursuant to a global security held by DTC or 
other securities depositary or custodian thereof, then the Debtors or the applicable Indenture 
Trustee for such note, debenture or other evidence of indebtedness may waive the requirement of 
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surrender; provided further, however, that the surrender of any note, debenture or other evidence 
of indebtedness or a waiver of the requirement of surrender is not intended to adversely impact 
the prosecution of the Disclaimed State Law Avoidance Claims or the Preserved Causes of 
Action in any way.  Except as otherwise provided in this Section 15.1, in the Reorganized 
Debtors’ sole discretion, if no surrender of a note, debenture or other evidence of indebtedness 
occurs and a claimant does not provide an affidavit and indemnification agreement (without any 
bond), in form and substance reasonably satisfactory to the Reorganized Debtors, that such note, 
debenture or other evidence of indebtedness was lost, then no distribution may be made to any 
claimant whose Claim is based on such note, debenture or other evidence of indebtedness 
thereof.    

15.2 Creditors Committee.  

The appointment of the Creditors Committee shall terminate on the Effective 
Date, except that the Creditors Committee shall continue in existence after the Effective Date for 
the sole purposes of (1) preparing and prosecuting applications for the payment of fees and 
reimbursement of expenses and evaluating the reasonableness of fees payable under Section 9.1,
solely to the extent in the interests of unsecured creditors generally and (2) complying with its 
obligations pursuant to an agreement to be entered into between the Creditors’ Committee and 
the Litigation Trust governing the transfer of certain documents, information and privileges from 
the Creditors’ Committee to the Litigation Trust; provided that, any compensation, costs or 
expenses incurred by the Creditors’ Committee in connection with such agreement shall be paid 
in accordance with the terms of the agreement. Except for subpart (2) of the immediately 
preceding sentence, as to the post-emergence matters and issues covered by this Section, the 
attorneys and, to the extent consented to by the Reorganized Debtors (such consent not to be 
unreasonably withheld), one financial advisor, retained by the Committee (but for the avoidance 
of doubt not by individual members of the Committee) shall continue to be compensated and 
reimbursed for their reasonable and documented expenses incurred after the Effective Date 
pursuant to the procedures set forth in the Fee Procedures Orders as though the Effective Date 
had not occurred; provided that in no event shall any financial advisors or other professionals 
retained by the Creditors’ Committee be entitled to any additional success or transaction based 
fee after the Effective Date. Notwithstanding the foregoing, the appointment of the Bankruptcy 
Court-appointed fee examiner shall not apply to the reimbursement of fees and expenses 
pursuant to this Section 15.2.

  

15.3 Post-Confirmation Date Retention of Professionals.  

Upon the Effective Date, any requirement that professionals employed by the 
Reorganized Debtors comply with sections 327 through 331 of the Bankruptcy Code in seeking 
retention or compensation for services rendered after such date will terminate, and the 
Reorganized Debtors will be authorized to employ and compensate professionals in the ordinary 
course of business and without the need for Bankruptcy Court approval.

15.4 Effectuating Documents and Further Transactions.  
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Each of the Debtors and the Reorganized Debtors is authorized to execute, 
deliver, file or record such contracts, instruments, releases and other agreements or documents 
and take such actions as may be necessary or appropriate to effectuate, implement and further 
evidence the terms and conditions of this Plan and any notes or securities issued pursuant to this 
Plan.  

15.5 Exemption from Transfer Taxes.  

Pursuant to section 1146(a) of the Bankruptcy Code, (a) the issuance, transfer or 
exchange of notes, debentures or equity securities under this Plan; (b) the creation of any 
mortgage, deed of trust, lien, pledge or other security interest; (c) the making or assignment of 
any lease or sublease; or (d) the making or delivery of any deed or other instrument of transfer 
under this Plan, including, without limitation, merger agreements, agreements of consolidation, 
restructuring, disposition, liquidation or dissolution, deeds, bills of sale, and transfers of tangible 
property, will not be subject to any stamp tax or other similar tax.

15.6 Paid-in Capital of Corporate Reorganized Debtors.

On the Effective Date, after taking into account all of the transactions 
contemplated by this Plan (including, but not limited to, the cancellation of indebtedness 
pursuant to Section 5.8 of this Plan), the Paid-in Capital, as such term is defined in section 
1.80(j) of the Business Corporation Act of 1983, as amended, 805 ILCS 5/1.01, et seq.  (the 
“BCA”), of each corporate Reorganized Debtor shall, pursuant to Section 9.20(a)(2) of the BCA, 
be reduced to the following amounts (such reduced amounts to be referred to individually and 
collectively as the “Article XIII Paid-in Capital Amount” and “Article XIII Paid-in Capital 
Amounts,” respectively):  (i) in the case of Reorganized Tribune, its Paid-in Capital shall be 
reduced to the aggregate par value, if any, of Reorganized Tribune’s issued shares of capital 
stock plus such amounts as are recorded on Reorganized Tribune’s financial statements as paid-
in capital and additional paid-in capital under its fresh start accounting in accordance with 
Generally Accepted Accounting Principles, and (ii) in the case of each other corporate 
Reorganized Debtor, its Paid-in Capital shall be reduced to the aggregate par value, if any, of 
each such other Reorganized Debtor’s issued shares of capital stock plus such amounts as are 
recorded on each such other Reorganized Debtor’s financial statements as paid-in capital and 
additional paid-in capital under its fresh start accounting in accordance with Generally Accepted 
Accounting Principles.  The amount required to reduce the Paid-in Capital of each corporate 
Reorganized Debtor to its Article XIII Paid-in Capital Amount shall be treated as a reduction in 
Paid-in Capital under Section 9.20(a)(2) of the BCA.  Notwithstanding anything to the contrary, 
this Section 15.6 shall only apply to capital stock of Reorganized Tribune and each corporate 
Reorganized Debtor that is contemplated to be issued pursuant to this Plan.

In any document required to be filed with the Illinois Secretary of State’s office 
on or after the Effective Date and on or before the date the Article XIII Paid-in Capital Amounts 
are finally recorded on each corporate Reorganized Debtor’s financial statements in accordance 
with the preceding paragraph, such reduction shall be made by good faith determination of the 
Article XIII Paid-in Capital Amounts as of the close of business on the Effective Date, after 
taking into account all of the transactions contemplated by this Plan (including but not limited to, 
the cancellation of indebtedness pursuant to Section 5.8 of this Plan).  If such good faith 
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determination differs from the Article XIII Paid-in Capital Amounts as finally recorded on any 
Reorganized Debtor’s financial statements, a statement of correction will be filed on Form BCA 
1.15 to correct such good faith determination, together with supporting documentation, which 
shall consist of a copy of the Reorganized Debtor’s fresh start accounting certified financial 
statements.  The Reorganized Debtors shall not be required to file Form BCA 1.35, unless the 
Reorganized Debtors report a correction in apportionment in Form BCA 1.15.  Such corrections 
to Reorganized Debtors’ paid-in capital shall occur without interest or penalties, provided that 
Form BCA 1.15 (and Form BCA 1.35, if applicable) is submitted for filing no later than 30 days 
after the date on which the Reorganized Debtor’s fresh start accounting financial statements, as 
of the Effective Date, are first certified.

For purposes of this Section 15.6, the term “corporate” refers to a corporation as 
defined in Sections 1.80(a) or (b) of the BCA.

15.7 Payment of Statutory Fees.  

All fees payable pursuant to section 1930 of title 28 of the United States Code, as 
determined by the Bankruptcy Court at the Confirmation Hearing, shall be paid on the Effective 
Date.

15.8 Amendment or Modification of this Plan.  

Subject to section 1127 of the Bankruptcy Code and, to the extent applicable, 
sections 1122, 1123 and 1125 of the Bankruptcy Code and other applicable provisions of this 
Plan, the Proponents may alter, amend or modify this Plan or the Exhibits at any time prior to or 
after the Confirmation Date but prior to the substantial consummation of this Plan, but only by a 
writing evincing the agreement of all Proponents to do so.  A Holder of a Claim or Interest that 
has accepted this Plan shall be deemed to have accepted this Plan as altered, amended or 
modified, if the proposed alteration, amendment or modification does not materially and 
adversely change the treatment of the Claim or Interest of such Holder.  Notwithstanding the 
foregoing, the Plan shall not be amended, supplemented or otherwise modified (including by 
operation of the Confirmation Order) in a manner materially adverse to the distributions to 
Holders of Bridge Loan Claims (whether in Cash or Litigation Trust Interests) or releases 
granted to the Holders of Bridge Loan Claims or in any other manner that is materially 
inconsistent with the Bridge Settlement Term Sheet without the express written consent of the 
Bridge Plan Proponents; provided, however, that the following modifications shall not be 
considered materially adverse to the Holders of Bridge Loan Claims or materially inconsistent 
with the Bridge Settlement Term Sheet: (a) modifications to the contents, control and/or 
operations of the Litigation Trust, so long as: (i) the Holders of Bridge Loan Claims’ percentage 
interests in the Litigation Trust are not altered and (ii) the priority of the Holders of Bridge Loan 
Claims’ interests and distribution rights, including in respect of any settlement, are unaffected, 
(b) generally applicable modifications to releases provided in the Plan and (c) to the extent 
required by the Bankruptcy Court, the provisions of Section 11.2.2 related to the Bridge Loan 
Agreement and Bridge Lenders.

15.9 Severability of Plan Provisions.  
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If any term or provision of this Plan is determined by the Bankruptcy Court to be 
invalid, void or unenforceable, the Bankruptcy Court, at the request of the Proponents will have 
the power to alter and interpret such term or provision to make it valid or enforceable to the 
maximum extent practicable, consistent with the original purpose of the term or provision held to 
be invalid, void or unenforceable, and such term or provision will then be applicable as altered or 
interpreted.  Notwithstanding any such holding, alteration or interpretation, the remainder of the 
terms and provisions of this Plan will remain in full force and effect and will in no way be 
affected, impaired or invalidated by such holding, alteration, or interpretation.  The Confirmation 
Order will constitute a judicial determination and will provide that each term and provision of 
this Plan, as it may have been altered or interpreted in accordance with the foregoing, is valid 
and enforceable pursuant to its terms.

15.10 Successors and Assigns.  

This Plan shall be binding upon and inure to the benefit of the Debtors and their 
respective successors and assigns, including, without limitation, the Reorganized Debtors.  The 
rights, benefits and obligations of any entity named or referred to in this Plan shall be binding on, 
and shall inure to the benefit of, any heir, executor, administrator, successor or assign of such 
entity.

15.11 Revocation, Withdrawal or Non-Consummation.  

Each of the Proponents reserve the right to revoke or withdraw its support for this 
Plan as to any or all of the Debtors prior to the Confirmation Date and to file subsequent plans of 
reorganization.  If the Proponents revoke or withdraw this Plan as to any or all of the Debtors, or 
if confirmation or consummation as to any or all of the Debtors does not occur, then, with 
respect to such Debtors, (a) the Plan shall be null and void in all respects, (b) any settlement or 
compromise embodied in the Plan (including the fixing or limiting to an amount certain any 
Claim or Interest or Class of Claims or Interests), assumption or rejection of executory contracts 
or leases affected by the Plan, and any document or agreement executed pursuant to the Plan 
shall be deemed null and void and (c) nothing contained in the Plan shall (i) constitute a waiver 
or release of any Claims by or against, or any Interests in, such Debtors or any other Person, (ii) 
prejudice in any manner the rights of such Debtors or any other Person or (iii) constitute an 
admission of any sort by the Debtors or any other Person.  If the Plan is revoked or withdrawn 
prior to the Effective Date, all parties’ rights are hereby reserved with regard to the LBO-Related 
Causes of Action.

15.12 Notice.  

To be effective, all notices, requests and demands to or upon the Debtors or the 
Reorganized Debtors shall be in writing and, unless otherwise expressly provided herein, shall be 
deemed to have been duly given or made when actually delivered or, in the case of notice by 
facsimile or electronic transmission, when received and telephonically confirmed, addressed as 
follows:

Debtors or Reorganized Debtors: 
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Tribune Company
435 Michigan Avenue 
Chicago, Illinois 60611 
Facsimile: (312) 222-4206 
Attn: Chief Legal Officer 

With a copy to:

Counsel to the Debtors and Reorganized Debtors:
Sidley Austin LLP 
One South Dearborn Street 
Chicago, Illinois 60603 
Facsimile: (312) 853-7036 
Attn: Jessica C.K. Boelter

Cole Schotz Meisel Forman & Leonard, P.A. 
500 Delaware Avenue, Suite 1410 
Wilmington, Delaware 19801 
Facsimile: (302) 652-3117 
Attn: J. Kate Stickles

And, if prior to the Effective Date, to the following additional parties:

Counsel to the Official Committee of Unsecured Creditors:
Chadbourne & Parke LLP
30 Rockefeller Plaza
New York, New York 10112
Fax (212) 541-5369
Attn:  David M. LeMay

Landis Rath & Cobb LLP
919 Market Street, Suite 1800
Wilmington, Delaware 19801
Fax (302) 467-4450
Attn: Adam G. Landis

Counsel to Oaktree and Angelo Gordon:
Jones Day
555 South Flower Street, Fiftieth Floor
Los Angeles, California 90071
Telecopier:  (213) 489-3939
Attn:  Bruce Bennett

Young Conaway Stargatt & Taylor, LLP 
Rodney Square; 1000 North King Street
Wilmington, Delaware 19899 0391
Telecopier: (302) 571-1253
Attn:  Robert S. Brady 

Co-Counsel to Angelo Gordon:
Wilmer Cutler Pickering Hale & Dorr LLP
399 Park Avenue
New York, New York 10022
Telecopier:  (212) 230-8888
Attn:  Andrew Goldman

Counsel to JPMorgan:
Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, New York 10017
Telecopier:  (212) 701-5800
Attn:  Damian S. Schaible

Richards Layton & Finger
One Rodney Square
920 North King Street
Wilmington, Delaware 19801
Telecopier: (302) 651-7701
Attn: Mark Collins
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15.13 Governing Law.  

Except to the extent that the Bankruptcy Code, the Bankruptcy Rules or other 
Federal law is applicable, or to the extent that an exhibit or schedule to this Plan or the relevant 
document provide otherwise, the rights and obligations arising under this Plan shall be governed 
by, and construed and enforced in accordance with, the laws of the State of Delaware, without 
giving effect to the principles of conflicts of law of such jurisdiction.

15.14 Tax Reporting and Compliance.  

The Reorganized Debtors are hereby authorized, on behalf of each of the Debtors, 
to request an expedited determination under section 505 of the Bankruptcy Code of the tax 
liability of any of the Debtors for all taxable periods ending after the Petition Date through, and 
including, the Effective Date.

15.15 Exhibits and Appendices.  

All Exhibits and appendices to this Plan are incorporated and are a part of this 
Plan as if set forth in full herein.

15.16 Reservation of Rights.  

Except as expressly set forth herein, this Plan shall have no force and effect unless 
the Bankruptcy Court has entered the Confirmation Order.  The filing of this Plan, any statement 
or provision contained in this Plan, or the taking of any action by the Debtors in furtherance of 
seeking confirmation of this Plan shall not be and shall not be deemed to be an admission or 
waiver of any rights of the Debtors with respect to the Holders of Claims and Interests.

15.17 Notice of the Effective Date.

On or before ten (10) Business Days after occurrence of the Effective Date, the 
Reorganized Debtors shall mail or cause to be mailed to all holders of Claims and Interests a 
Notice that informs such holders of (a) entry of the Confirmation Order; (b) the occurrence of the 
Effective Date; (c) the assumption and rejection of executory contracts and unexpired leases 
pursuant to this Plan, as well as the deadline for the filing of Claims arising from such rejection; 
(d) the deadline established under this Plan for the filing Claims pursuant to Section 9.2; (e) the 
procedures for changing an address of record pursuant to Section 7.6.2 of this Plan; and (f) such 
other matters as the Reorganized Debtor deems to be appropriate.



Dated: July 19, 2012 

TRIBUNE COMPANY (for itself and on behalf of 
the other Debtors, as Debtors and Debtors in 
Possession, and the Guarantor Non-Debtors and 
Non-Guarantor Non-Debtors) 

" 
i,; " 

:. ,,-,' . i'l 

!i "\ j\ i '\ \ _ / t--r=.' ;" 
By: 'Oonal<n. Liebentritt ' 
Title: Chief Restructuring Officer, Tribune 



Date:  July 19, 2012

THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS OF TRIBUNE COMPANY, ET AL.
Warner Bros., solely in its capacity as Co-Chair of 
the Creditors’ Committee and not in its individual 
capacity

/s/ Wayne M. Smith_
By: Wayne M. Smith
Title: Vice President, Senior Litigation & Chief 
Patent Counsel



Date:  July 19, 2012

OAKTREE CAPITAL MANAGEMENT, L.P. 
on behalf of certain funds and accounts it manages

/s/ Ken Liang
By:  Mr. Ken Liang
Title: Managing Director

/s/ Edgar Lee
By:  Mr. Edgar Lee
Title: Senior Vice President



Date:  July 19, 2012

ANGELO, GORDON & CO., L.P. 
on behalf of certain funds and managed accounts

/s/ Gavin Baiera

By: Gavin Baiera
Title: Authorized Signatory



Date: July 19,2012 

JPMORGAN CHASE BANK, N.A. 

By: , ~I'I 
Name: Marina S. Levin 

Title: Executive Director 



A TT ACHMENT B(2) 



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re

TRIBUNE COMPANY, et al.,1

                              Debtors.

)
)
)
)
)

Chapter 11
Case No. 08-13141 (KJC)
Jointly Administered

FOURTH AMENDED JOINT PLAN OF REORGANIZATION FOR TRIBUNE COMPANY AND ITS 
SUBSIDIARIES PROPOSED BY THE DEBTORS, THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS, OAKTREE CAPITAL MANAGEMENT, L.P., ANGELO, GORDON & CO., L.P., AND 

JPMORGAN CHASE BANK, N.A. (AS MODIFIED JUNE 18,JULY 19, 2012) 

SIDLEY AUSTIN LLP 
James F. Conlan
Bryan Krakauer
Kevin T. Lantry
Jessica C.K. Boelter
One South Dearborn Street
Chicago, IL  60603
Telecopier:  (312) 853-7036

COLE, SCHOTZ, MEISEL, FORMAN & LEONARD, P.A.
Norman L. Pernick (No. 2290)
J. Kate Stickles (No. 2917)
Patrick J. Reilley (No. 4451)
500 Delaware Avenue, Suite 1410
Wilmington, DE  19801
Telecopier:  (302) 652-3117

Counsel For Debtors and Debtors In Possession and Certain Non-Debtor Affiliates

CHADBOURNE & PARKE LLP
Howard Seife
David M. LeMay
30 Rockefeller Plaza
New York, New York 10112
Telecopier:  (212) 541-5369

LANDIS RATH & COBB LLP
Adam G. Landis
919 Market Street, Suite 1800
Wilmington, Delaware 19801
Telecopier:  (302) 467-4450

ZUCKERMAN SPAEDER LLP
Graeme W. Bush
James Sottile
1800 M Street, N.W., Suite 1000
Washington, D.C.  20036
Telecopier:  (202) 822-8106

Counsel For the Official Committee of Unsecured Creditors

JONES DAY
Bruce Bennett
James O. Johnston
Joshua M. Mester
555 South Flower Street, Fiftieth Floor
Los Angeles, California 90071
Telecopier:  (213) 489-3939

YOUNG CONAWAY STARGATT & TAYLOR, LLP 
Robert S. Brady (No. 2847)
M. Blake Cleary (No. 3614)
Rodney Square; 1000 North King Street
Wilmington, Delaware 19801 
Telecopier: (302) 571-1253

Counsel For Oaktree Capital Management, L.P. and Angelo, Gordon & Co., L.P.

WILMER CUTLER PICKERING HALE & 
DORR LLP
Andrew Goldman
399 Park Avenue
New York, New York 10022
Telecopier:  (212) 230-8888

Co-Counsel For Angelo, Gordon & Co, L.P.

DAVIS POLK & WARDWELL LLP
Donald S. Bernstein
Damian S. Schaible
450 Lexington Avenue
New York, New York 10017
Telecopier:  (212) 701 5800

RICHARDS LAYTON & FINGER
Mark Collins
One Rodney Square
920 North King Street
Wilmington, Delaware 19801
Telecopier: (302) 651-7701

Counsel For JPMorgan Chase Bank, N.A.

DATED: June 18,July 19, 2012

                                                
1  The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are listed on the next 

page.  



30

1.1.233 Tribune means Tribune Company, a Debtor in the Chapter 11 Cases.

1.1.234 Tribune Entities means, collectively, the Debtors and the Subsidiary 
Non-Debtors.

1.1.235 Tribune Interest means any shares of Old Common Stock, preferred stock 
or other instrument evidencing an ownership interest in Tribune, whether or not transferable, and 
any options, warrants (including, without limitation, the EGI-TRB LLC Warrants), calls, rights, 
puts, awards, commitments, repurchase rights, unvested or unexercised stock options, unvested 
common stock, unvested preferred stock or any other agreements of any character related to the 
Old Common Stock, but does not include the Securities Litigation Claims.

1.1.236 Trust Loan means a new term loan in an aggregate principal amount of 
$20 million to be made by Reorganized Tribune to the Litigation Trust.

1.1.237 Trust Loan Agreement means the credit agreement for the Trust Loan 
between Reorganized Tribune, as lender, and the Litigation Trust, as borrower, filed with the 
Bankruptcy Court on June 18,19, 2012 [D.I._____ 11836] (as amended, restated, supplemented or 
otherwise modified from time to time).

1.1.238 Trust Loan Preference means one hundred percent (100%) of the Net 
Litigation Trust Proceeds to be applied to repay the Trust Loan in accordance with the terms of the 
Trust Loan Agreement after the Parent GUC Trust Preference has been paid in full until the Trust 
Loan has been satisfied in full in accordance with the terms of the Trust Loan Agreement.  For the 
avoidance of doubt, Net Litigation Trust Proceeds shall be calculated net of amounts held in the 
Expense Fund (as defined in the Litigation Trust Agreement), and as set forth in the Trust Loan 
Agreement, the Litigation Trustee shall have no obligation to make any distributions on account of 
(i) the Parent GUC Trust Preference or (ii) the Trust Loan Preference unless the Expense Fund has 
a balance of $25 million in Cash as of the date of any such proposed distribution and will maintain 
such a balance after the making of any such distribution.

1.1.239 Unimpaired means with respect to a Claim or Interest that such Claim or 
Interest is not Impaired including, without limitation, as a result of being Reinstated under this 
Plan.

1.1.240 Valuation Expert has the meaning set forth in Section 13.2.2 of this Plan.

1.1.241 Voting Deadline means the deadlines established by the Bankruptcy 
Court for returning Ballots.

1.1.242 Wilmington Trust means Wilmington Trust Company, not personally but 
solely in its capacity as successor indenture trustee under the PHONES Notes Indenture.

1.2 Rules of Interpretation.  

For purposes of this Plan, unless otherwise provided herein: (a) whenever from the 
context it is appropriate, each term, whether stated in the singular or the plural, will include both 
the singular and the plural; (b) unless otherwise provided in this Plan, any reference in this Plan to 
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by, and construed and enforced in accordance with, the laws of the State of Delaware, without 
giving effect to the principles of conflicts of law of such jurisdiction.

15.14 Tax Reporting and Compliance.  

The Reorganized Debtors are hereby authorized, on behalf of each of the Debtors, 
to request an expedited determination under section 505 of the Bankruptcy Code of the tax liability 
of any of the Debtors for all taxable periods ending after the Petition Date through, and including, 
the Effective Date.

15.15 Exhibits and Appendices.  

All Exhibits and appendices to this Plan are incorporated and are a part of this Plan 
as if set forth in full herein.

15.16 Reservation of Rights.  

Except as expressly set forth herein, this Plan shall have no force and effect unless 
the Bankruptcy Court has entered the Confirmation Order.  The filing of this Plan, any statement or 
provision contained in this Plan, or the taking of any action by the Debtors in furtherance of 
seeking confirmation of this Plan shall not be and shall not be deemed to be an admission or waiver 
of any rights of the Debtors with respect to the Holders of Claims and Interests.

15.17 Notice of the Effective Date.

On or before ten (10) Business Days after occurrence of the Effective Date, the 
Reorganized Debtors shall mail or cause to be mailed to all holders of Claims and Interests a 
Notice that informs such holders of (a) entry of the Confirmation Order; (b) the occurrence of the 
Effective Date; (c) the assumption and rejection of executory contracts and unexpired leases 
pursuant to this Plan, as well as the deadline for the filing of Claims arising from such rejection; (d) 
the deadline established under this Plan for the filing Claims pursuant to Section 9.2; (e) the 
procedures for requesting notice of the matters subject to Sections 5.17.8 and 5.17.9 of this Plan 
and other matters; (f) the procedures for changing an address of record pursuant to Section 7.6.2 of 
this Plan; and (gf) such other matters as the Reorganized Debtor deems to be appropriate.



Dated: June 18,July 19, 2012

TRIBUNE COMPANY (for itself and on behalf of 
the other Debtors, as Debtors and Debtors in 
Possession, and the Guarantor Non-Debtors and 
Non-Guarantor Non-Debtors)

                                        __________________
By: Donald J. Liebentritt
Title:  Chief Restructuring Officer, Tribune



Date:  June 18,July 19, 2012

THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS OF TRIBUNE COMPANY, ET AL.
Warner Bros., solely in its capacity as Co-Chair of 
the Creditors' Committee and not in its individual 
capacity

________________
By:   Wayne M. Smith
Title: Vice President, Senior Litigation & Chief 
Patent Counsel



Date:  June 18,July 19, 2012

OAKTREE CAPITAL MANAGEMENT, L.P. 
on behalf of certain funds and accounts it manages

                            
By:  Mr. Ken Liang
Title: Managing Director

                           
By:  Mr. Edgar Lee
Title: Senior Vice President



Date:  June 18,July 19, 2012

ANGELO, GORDON & CO., L.P. 
on behalf of certain funds and managed accounts

By:_                                         _________________

Title:__Authorized Signatory__________________



Date:  June 18,July 19, 2012

JPMORGAN CHASE BANK, N.A.

By: ___________________________ 

Name:  Marina S. Levin

Title:    Executive Director



ATTACHMENT C(1) 



Appendix A 
Filed Subsidiary Debtors 

 
I. Non-Guarantor Debtors 

 
Debtor Number Debtor Name 

2.  435 Production Company 

3.  Baltimore Newspaper Networks, Inc. 

4.  Candle Holdings Corporation 

5.  Channel 20, Inc. 

6.  Chicago Avenue Construction Company 

7.  Chicago River Production Company 

8.  Chicago Tribune Newspapers, Inc. 

9.  Chicago Tribune Press Service, Inc. 

10.  ChicagoLand Microwave Licensee, Inc. 

11.  Direct Mail Associates, Inc. 

12.  ForSaleByOwner.com Referral Services, LLC 

13.  Fortify Holdings Corporation 

14.  GreenCo, Inc. 

15.  Heart & Crown Advertising, Inc. 

16.  Hoy, LLC 

17.  InsertCo, Inc. 

18.  JuliusAir Company II, LLC 

19.  JuliusAir Company, LLC 

20.  Los Angeles Times International, Ltd. 

21.  Los Angeles Times Newspapers, Inc. 

22.  Magic T Music Publishing Company 

23.  NBBF, LLC 

24.  Neocomm, Inc. 

25.  Newscom Services, Inc. 

26.  Newspaper Readers Agency, Inc. 

27.  North Michigan Production Company 

28.  North Orange Avenue Properties, Inc. 

29.  Oak Brook Productions, Inc. 

30.  [Reserved] 

31.  Sentinel Communications News Ventures, Inc. 



Debtor Number Debtor Name 

32.  Shepard’s Inc. 

33.  Signs of Distinction, Inc. 

34.  The Other Company LLC 

35.  Times Mirror Land and Timber Company 

36.  Times Mirror Payroll Processing Company, Inc. 

37.  Times Mirror Services Company, Inc. 

38.  Towering T Music Publishing Company 

39.  Tribune Broadcasting News Network, Inc., n/k/a 
Tribune Washington Bureau Inc. 

40.  Tribune Entertainment Production Company 

41.  Tribune Finance Service Center, Inc. 

42.  Tribune License, Inc. 

43.  Tribune Network Holdings Company 

44.  Tribune Publishing Company 

45.  ValuMail, Inc. 

46.  Virginia Community Shoppers, LLC 

47.  WATL, LLC 

48.  WCWN LLC 

49.  WLVI Inc. 

 
II. Guarantor Debtors 
 

Debtor Number Debtor Name 

50.  5800 Sunset Productions Inc. 

51.  California Community News Corporation 

52.  Channel 39, Inc. 

53.  Channel 40, Inc. 

54.  Chicago Tribune Company 

55.  Chicagoland Publishing Company 

56.  Chicagoland Television News, Inc. 

57.  Courant Specialty Products, Inc. 

58.  Distribution Systems of America, Inc. 

59.  Eagle New Media Investments, LLC 

60.  Eagle Publishing Investments, LLC 

61.  forsalebyowner.com corp. 



Debtor Number Debtor Name 

62.  Forum Publishing Group, Inc. 

63.  Gold Coast Publications, Inc. 

64.  Homeowners Realty, Inc. 

65.  Homestead Publishing Company 

66.  Hoy Publications, LLC 

67.  Internet Foreclosure Service, Inc. 

68.  KIAH Inc. 

69.  KPLR, Inc. 

70.  KSWB Inc. 

71.  KTLA Inc. 

72.  KWGN Inc. 

73.  Los Angeles Times Communications LLC 

74.  New Mass. Media, Inc. 

75.  Orlando Sentinel Communications Company 

76.  Patuxent Publishing Company 

77.  Southern Connecticut Newspapers, Inc. 

78.  Star Community Publishing Group, LLC 

79.  Stemweb, Inc. 

80.  Sun-Sentinel Company 

81.  The Baltimore Sun Company 

82.  The Daily Press, Inc. 

83.  The Hartford Courant Company 

84.  The Morning Call, Inc. 

85.  TMLH 2, Inc. 

86.  TMLS I, Inc. 

87.  TMS Entertainment Guides, Inc. 

88.  Tower Distribution Company 

89.  Tribune Broadcast Holdings, Inc. 

90.  Tribune Broadcasting Company 

91.  Tribune Broadcasting Holdco, LLC 

92.  Tribune California Properties, Inc. 

93.  Tribune CNLBC, LLC 

94.  Tribune Direct Marketing, Inc. 

95.  Tribune Entertainment Company 



Debtor Number Debtor Name 

96.  Tribune Finance LLC 

97.  Tribune Los Angeles, Inc. 

98.  Tribune Manhattan Newspaper Holdings, Inc. 

99.  Tribune Media Net, Inc. 

100.  Tribune Media Services, Inc. 

101.  Tribune New York Newspaper Holdings, LLC 

102.  Tribune NM, Inc. 

103.  Tribune Television Company 

104.  Tribune Television Holdings, Inc. 

105.  Tribune Television New Orleans, Inc. 

106.  Tribune Television Northwest, Inc. 

107.  Virginia Gazette Companies, LLC 

108.  WDCW Broadcasting, Inc. 

109.  WGN Continental Broadcasting Company 

110.  WPIX, Inc. 

111.  WCCT, Inc. (f/k/a WTXX, Inc.) 
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Appendix A
Filed Subsidiary Debtors

I. Non-Guarantor Debtors

Debtor Number Debtor Name

2. 435 Production Company

3. Baltimore Newspaper Networks, Inc.

4. Candle Holdings Corporation

5. Channel 20, Inc.

6. Chicago Avenue Construction Company

7. Chicago River Production Company

8. Chicago Tribune Newspapers, Inc.

9. Chicago Tribune Press Service, Inc.

10. ChicagoLand Microwave Licensee, Inc.

11. Direct Mail Associates, Inc.

12. ForSaleByOwner.com Referral Services, LLC

13. Fortify Holdings Corporation

14. GreenCo, Inc.

15. Heart & Crown Advertising, Inc.

16. Hoy, LLC

17. InsertCo, Inc.

18. JuliusAir Company II, LLC

19. JuliusAir Company, LLC

20. Los Angeles Times International, Ltd.

21. Los Angeles Times Newspapers, Inc.

22. Magic T Music Publishing Company

23. NBBF, LLC

24. Neocomm, Inc.

25. Newscom Services, Inc.

26. Newspaper Readers Agency, Inc.

27. North Michigan Production Company

28. North Orange Avenue Properties, Inc.

29. Oak Brook Productions, Inc.

30. Publishers Forest Products Co. of Washington[Reserved]

31. Sentinel Communications News Ventures, Inc.



Debtor Number Debtor Name

32. Shepard’s Inc.

33. Signs of Distinction, Inc.

34. The Other Company LLC

35. Times Mirror Land and Timber Company

36. Times Mirror Payroll Processing Company, Inc.

37. Times Mirror Services Company, Inc.

38. Towering T Music Publishing Company

39. Tribune Broadcasting News Network, Inc., n/k/a Tribune 
Washington Bureau Inc.

40. Tribune Entertainment Production Company

41. Tribune Finance Service Center, Inc.

42. Tribune License, Inc.

43. Tribune Network Holdings Company

44. Tribune Publishing Company

45. ValuMail, Inc.

46. Virginia Community Shoppers, LLC

47. WATL, LLC

48. WCWN LLC

49. WLVI Inc.

II. Guarantor Debtors

Debtor Number Debtor Name

50. 5800 Sunset Productions Inc.

51. California Community News Corporation

52. Channel 39, Inc.

53. Channel 40, Inc.

54. Chicago Tribune Company

55. Chicagoland Publishing Company

56. Chicagoland Television News, Inc.

57. Courant Specialty Products, Inc.

58. Distribution Systems of America, Inc.

59. Eagle New Media Investments, LLC

60. Eagle Publishing Investments, LLC

61. Forsalebyowner.com corp.



Debtor Number Debtor Name

62. Forum Publishing Group, Inc.

63. Gold Coast Publications, Inc.

64. Homeowners Realty, Inc.

65. Homestead Publishing Company

66. Hoy Publications, LLC

67. Internet Foreclosure Service, Inc.

68. KIAH Inc.

69. KPLR, Inc.

70. KSWB Inc.

71. KTLA Inc.

72. KWGN Inc.

73. Los Angeles Times Communications LLC

74. New Mass. Media, Inc.

75. Orlando Sentinel Communications Company

76. Patuxent Publishing Company

77. Southern Connecticut Newspapers, Inc.

78. Star Community Publishing Group, LLC

79. Stemweb, Inc.

80. Sun-Sentinel Company

81. The Baltimore Sun Company

82. The Daily Press, Inc.

83. The Hartford Courant Company

84. The Morning Call, Inc.

85. TMLH 2, Inc.

86. TMLS I, Inc.

87. TMS Entertainment Guides, Inc.

88. Tower Distribution Company

89. Tribune Broadcast Holdings, Inc.

90. Tribune Broadcasting Company

91. Tribune Broadcasting Holdco, LLC

92. Tribune California Properties, Inc.

93. Tribune CNLBC, LLC

94. Tribune Direct Marketing, Inc.

95. Tribune Entertainment Company



Debtor Number Debtor Name

96. Tribune Finance LLC

97. Tribune Los Angeles, Inc.

98. Tribune Manhattan Newspaper Holdings, Inc.

99. Tribune Media Net, Inc.

100. Tribune Media Services, Inc.

101. Tribune New York Newspaper Holdings, LLC

102. Tribune NM, Inc.

103. Tribune Television Company

104. Tribune Television Holdings, Inc.

105. Tribune Television New Orleans, Inc.

106. Tribune Television Northwest, Inc.

107. Virginia Gazette Companies, LLC

108. WDCW Broadcasting, Inc.

109. WGN Continental Broadcasting Company

110. WPIX, Inc.

111. WCCT, Inc. (f/k/a WTXX, Inc.)
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Appendix B 
Subsidiary Non-Debtors 

 
I. Non-Guarantor Non-Debtors 
 

Entity Name 

Multimedia Insurance Company 

Fairfax Media, Incorporated 

Professional Education Publishers International (Africa) Pty. Ltd. 

TMS Entertainment Guides Canada Corp. 

Tribune DB, LLC 

Tribune DQ, LLC 

Tribune Employee Lease Company LLC 

Tribune Hong Kong, Ltd. 

Tribune Media Services, BV 

Tribune Receivables, LLC 

Tribune Sports Network Holdings, LLC 

Blue Lynx Media, LLC (f/k/a Tribune Technology, LLC) 

Tribune WFPT, LLC 

 
II. Guarantor Non-Debtors 
 

Entity Name 

Tribune (FN) Cable Ventures, Inc. 

Tribune Interactive, Inc. 

Tribune ND, Inc. 

Tribune National Marketing Company 
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Appendix C 
Collective Bargaining Agreements 

 
The Baltimore Sun Company 

1. Agreement, dated as of July 21, 2008, between The Baltimore Sun 
Company and the Washington-Baltimore Newspaper Guild. 

2. Agreement, dated as of January 1, 2005, between The Baltimore Sun 
Company and the Baltimore Mailers’ Union Local No. 888, Baltimore, Maryland, 
affiliated with the International Brotherhood of Teamsters. 

3. Agreement, dated as of April 21, 2006, by and between The Baltimore sun 
Company and the Graphics Communications Conference of the International 
Brotherhood of Teamsters Local No. 582. 

4. Contract, dated as of May 1, 2005, between The Baltimore Sun Company 
and the Baltimore Newspaper Graphic communications Union Local No. 31, a 
subordinate Union to the Graphics Communications Conference of the International 
Brotherhood of Teamsters. 

5. Agreement, dated as of January 1, 2008, between The Baltimore Sun 
Company and Truck Drivers, Helpers, Taxicab Driers and Garage Employees and Airport 
Employees Local Union No. 355 Baltimore, Maryland affiliated with the International 
Brotherhood of Teamsters. 

Chicago Tribune Company 

1. Agreement, dated as of October 1, 2005, between the Chicago Tribune 
Company and Progressive Lodge No. 125 of the International Association of Machinists, 
AFL-CIO. 

2. Agreement, dated as of November, 2009, by and between the Chicago 
Tribune Company and the Chicago Web Printing Pressmen’s Union No. 7, a subordinate 
union of the Graphics Communications International Union. 

3. Agreement, dated as of September 18, 2008, between Chicago Tribune 
Company and Newspaper, Magazine, Periodical Salesmen, Drivers, Pressmen, Division 
Men, District Managers, Checker, Vendors, Handlers, and Electronic Media Workers 
Union Local No. 706 affiliated with I.B. of T., C., W. and H. of A. 

KTLA, Inc. 

1. Agreement, dated as of August 1, 2007, between KTLA, Inc. and 
International Alliance of Theatrical Stage Employees and Moving Picture Machine 
Operators of the United States and Canada. 



2. Agreement, dated as of September 1, 2008, between American Federation 
of Television and Radio Artists Los Angeles Local (AFTRA) and Television Station 
KTLA. 

3. Agreement, dated as of August 1, 2004 between the Alliance of Motion 
Picture and Television Producers, Inc. and International Brotherhood of Electrical 
Workers Local Union 40. 

Los Angeles Times Communications LLC 

1. Agreement, dated as of December 11, 2008, between Los Angeles Times 
Communications, LLC and Graphics Communications Conference, a subordinate of the 
International  

The Morning Call, Inc. 

1. Agreement, dated as of May 29, 2007, between The Morning Call and the 
Graphic Communications Conference of the International Brotherhood of Teamsters, 
Local 4C. 

WGN Continental Broadcasting Company 

1. Agreement, dated as of April 1, 2009, between Radio Station WGN and 
Radio and Television Broadcast Engineers Local Union Number 1220 of the 
International Brotherhood of Electrical Workers. 

2. Agreement, dated as of July 1, 2008, between WGN Television and Radio 
and Television Broadcast Engineers Local Union Number 1220 of the International 
Brotherhood of Electrical Workers. 

3. Agreement, dated as of July 1, 2008, between WGN Television and 
Newswriters Local Union Number 1220 of the International Brotherhood of Electrical 
Workers. 

4. Agreement, dated as of April 1, 2009, by and between the American 
Federation of Television and Radio Artists (“AFTRA”) and WGN-TV. 

5. Agreement, dated as of June 1, 2008, between Television Station WGN 
and Theatrical Stage Employees Union, Local No. 2 of International Alliance of 
Theatrical Stage Employees and Moving Picture Technicians, Artists and Allied Crafts of 
the United States and Canada. 

6. Agreement, dated as of June 2, 2008, between WGN-TV and the 
International Union of Operating Engineers, Local 399, affiliated with A.F. of L. – C.I.O. 
and C.F. of L. 



Tribune Television Company 

1. Agreement, dated as of January 1, 2010, by and between WPHL and Local 
Union #98 of the International Brotherhood of Electrical Workers, AFL-CIO. 

WPIX, Inc. 

1. Agreement, dated as of October 21, 2005, between the Directors Guild of 
America, Inc. and WPIX, Inc. 

2. Agreement, dated as of April 1, 2008, between WPIX, Inc. and Theatrical 
Protective Union No. One, and the International Alliance of Theatrical Stage Employees 
and Moving Picture Technicians, Artists and Allied Crafts of the United States, its 
Territories and Canada. 

3. Agreement, dated as of November 2005, between WPIX, Inc. and Local 
Union 1212 of the International Brotherhood of Electrical Workers, AFL-CIO. 

4. Agreement, dated as of October 2005, between the American Federation 
of Television and Radio Artists and WPIX, Inc. 

5. Agreement, dated as of July 23, 2009, between the Newspaper Guild of 
New York, a local (No. 31003) of The Newspaper Guild/C.W.A., (AFL-CIO) and WPIX, 
Inc. 
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PLAN EXHIBIT 1.1.122 

INTERCOMPANY CLAIMS SETTLEMENT 

This Exhibit is subject to all of the provisions of the Plan including, without limitation, Section 
15.8, pursuant to which the Proponents have reserved the right, subject to section 1127 of the 
Bankruptcy Code and, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy 
Code, to alter, amend or modify the Plan or the Exhibits at any time prior to or after the 
Confirmation Date but prior to the substantial consummation of the Plan. 

46429/0001-8516683vt 



EXIDBIT 1.1.122 

INTERCOMP-ANY CLAIMS SETTLEMENT AGREEMENT! 

TIDS INTERCOMPANY CLAIMS SETTLEMENT AGREEMENT (this "Agreement") 
is entered into as of this U day of[ ],2011, by and among Tribune Company, a 
Delaware corporation ("Tribune") and the Tribune subsidiaries party hereto (the "Specified 
Subsidiaries") (all of the foregoing collectively referred to as the "Parties" or in the singular as a 
"fru:\x") . 

RECITALS 

WHEREAS, on December 8, 2008 (the "Petition Date"), Tribune and certain of its 
subsidiaries filed voluntary petitions for relief and commencing cases (the "Bankruptcy Cases") 
under Chapter 11 of the United States Bankruptcy Code in the United States Bankruptcy Court 
for the District of Delaware (the "Bankruptcy Court"); 

WHEREAS, the Bankruptcy Cases are being jointly administered by the Bankruptcy 
Court; 

WHEREAS, prior to the commencement of the Bankruptcy Cases, Tribune and/or one or 
more of the Specified Subsidiaries entered into various intercompany arrangements and 
transactions pursuant to which (i) the Specified Subsidiaries accounting systems, as of the 
Petition Date, stated that certain amounts were owing to the Specified Subsidiaries by Tribune in 
the amounts set forth in Schedule I hereto (collectively, the "Initial Tribune Payables"), (ii) 
Tribune accounting systems, as of the Petition Date, stated that certain amounts were owing to 
Tribune by the Specified Subsidiaries in the amounts set forth in Schedule II hereto (collectively, 
the "Initial Tribune Receivables") and (iii) the Specified Subsidiaries accounting systems as of 
the Petition Date, stated that certain amounts were owing to the Specified Subsidiaries by other 
Specified Subsidiaries in the amounts set forth in Schedule III hereto (collectively, the "Initial 
Specified Subsidiary Claims" and together with the Initial Tribune Payables and the Initial 
Tribune Receivables, the "Initial Claims"); 

WHEREAS, following the commencement of the Bankruptcy Cases, the Debtors' legal 
and financial advisors were directed to engage, with the full cooperation of the Parties, in a 
comprehensive review and analysis of the Initial Claims and the intercompany arrangements and 
transactions underlying the Initial Claims (the "Intercompany Claims Analysis") in order to 
detennine what amount of the Initial Claims should be Allowed Claims, realizing, among other 
things, that the Allowance or Disallowance of such Claims may impact value potentially 
available for distribution to each of the Debtors' creditors and stockholders; 

I The fonn and substance of this Agreement is subject to review, modification, approval and execution by Tribune 
and each of the Specified Subsidiaries. This Exhibit is also subject to all of the provisions of the Plan including, 
without limitation, Section 15.8, pursuant to which the Proponents have reserved the right, subject to section 1127 of 
the Bankruptcy Code and, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy Code, to alter, 
amend or modii)< the Plan or the Exhibits at any time prior to or after the Confinnation Date but prior to the 
substantial consummation of the Plan. 



WHEREAS, fDllDwing the cDnclusiDn Df the In~rc.Dmpany Claims Analysis, the 
DebtDrs' financial advisDrs, with the input Df the DebtDrs' legal advisDrs, (i) recDmmended that 
certain efthe Initial Claims be Allowed Claims and that the remainder efthe Initial Claims be 
DisallDwed Claims and (ii) advised as to. certain impacts such AllDwance and Disallewance 
cDuld pDtentially have upDn recDveries by VariDUS different creditor censtituencies frem Tribune 
and Dther DebtDrs; 

WHEREAS, the cDnclusiens and recDmmendatiDns ef the Intercempany Claims 
Analysis cDnducted by the DebtDrs' legal and financial advisDrs as to. the AllDwance Dfthe 
intercDmpany claims are summarized in Exhibit A attached hereto.; 

WHEREAS, the Parties have cDnsidered the recDmmendatiDn and advice resulting frem 
the IntercDmpany Claims Analysis (as to. which an expert repert has Dr will be filed with the 
Bankruptcy CDurt by Tribune's financial advisDrs Dn February 8, 2011) and, to' the extent 
reflected in the attached Schedules and this Agreement, have decided to' accept such advice and 
implement the resulting AllDwance Df Claims; and 

WHEREAS, the Parties desire to. memDrialize their agreement as to. (i) the aggregate 
amount ef each ef the Specified Subsidiaries' Initial Tribune Payables that will be Allowed 
Claims (the "Tribune Payables Allowed Claim Ameunt"), (ii) the aggregate amDunt Df each Df 
the Specified Subsidiaries' Initial Tribune Receivables that will be AllDwed Claims (the 
"Tribune Receivables Allowed Claim Amount"), and (iii) the aggregate ameunt ef each ef the 
Specified Subsidiaries' Initial Specified Subsidiary Claims that will be Allewed Claims (the 
"Specified Subsidiary AHowed Claim Amount"). . 

NOW, THEREFORE, in consideration efthe feregDing, the mutual prDmises 
hereinafter set ferth and other gDod and valuable consideration, the receipt and sufficiency Df 
which are hereby acknDwledged, the Parties hereto, intending legally to be bDund, hereby 
covenant and agree as fDHows, subject to the required approvals efthe Bankruptcy CDurt. 

1. ALLOWED CLAIM AMOUNTS 

1.1 AllDwed' Claim Amounts. The Parties acknDwledge and agree that: 

(a) the Tribune Payables Allowed Claim AmDunt Df each Specified 
Subsidiary shall be the ameunt set forth oppDsite the name Df such Specified Subsidiary 
on Schedule I attached hereto.; 

(b) the Tribune Receivables Allowed Claim Amount of each Specified 
Subsidiary shall be the amount set forth opposite the name ef such Specified Subsidiary 
en Schedule II attached hereto.; and 

(c) the Specified Subsidiary Allewed Cillim Ameunt of each Specified 
S\lbsidiary shall be the amount set ferth epp,?site the name ef such Specified Subsidiary 
Dn Schedule III attached hereto.. 

1.2 Final Reselution. The Parties hereto. acknowledge and agree that this 
Agreement is intended to. cDnstitute a final resolution ef any and all disputes respecting the 
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Allowance of intercompany claims between and among Tnburte and the Specified Subsidiaries. 
The intercompany claims shall be Allowed Claims to the extent set forth herein, and the amount 
of such Allowed Claims are being used in connection with the Plan for the purposes of 
calculating the allocation of value among Tribune and Specified Subsidiaries. No specific 
distributions on account of intercompany claims is otherwise anticipated pursuant to the Plan. 

2. REPRESENTATIONS AND WARRANTIES 

2.1 Representations and Warranties of Tribune. Tribune hereby represents 
and warrants to the Specified Subsidiaries as follows: 

(a) Tribune is duly incorporated, validly existing and in good standing 
under the laws of the jurisdiction of the State of Delaware, and has the requisite power 
and authority (subject to and after giving effect to the Required Approval) to execute and 
deliver this Agreement and to perform its obligations hereunder, and it has taken all 
necessary action to authorize such execution, delivery and performance (subject to and 
after giving effect to the Required Approval). 

(b) This Agreement has been duly executed and delivered by Tribune 
and constitutes a legal, valid and binding obligation of Tribune enforceable in accordance 
with its terms, subject to the Required Approval. , 

2.2 Representations and Warranties of the Specified Subsidiaries. Each 
Specified Subsidiary hereby represents and warrants to Tribune and each other Specified 
Subsidiary as follows: 

(a) Such Specified Subsidiary is duly organized, validly existing and 
in good standing under the laws of the jurisdiction of its organization, and has the 
requisite power and authority (subject to and after giving effect to the Required 
Approval) to execute and deliver this Agreement and to perform its obligations 
hereunder, and it has taken all necessary action to authorize such execution, delivery and 
performance (subject to and after giving effect to the Required Approval). 

(b) This Agreement has been duly executed and delivered by such 
Specified Subsidiary and constitutes a legal, valid and binding obligation of it 
enforceable in accordance with its terms, subject to the Required Approval. 

3. REQUIRED APPROVAL 

3. I Required Approval. The terms of this Agreement are subject to and 
conditioned upon receipt of the Approval Order (as hereinafter defmed) from the Bankruptcy 
Court (the "Required Approval"). Tribune and the Specified Subsidiaries shall seek to obtain the 
Required Approval in connection with confirmation of the Plan. Except as otherwise provided 
for herein or as the Parties may otherwise agree, this Agreement shall become effective on, and 
only upon, entry of an order by the Bankruptcy Court approvirig this Agreement (the "Approval 
Order") and the Plan becoming effective (the "Effective Date"), provided that the Approval 
Order remains in full force and effect on the date the Plan becomes effective. 
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4. MISCELLANEOUS PROVISIONS 

4.1 Definitions. Capitalized terms not otherwise defined herein shall have the 
meanings set forth in the Plan. The "Plan" means the First Amended Joint Plan of 
Reorganization for Tribune Company and its Subsidiaries Proposed by the Debtors, the Official 
Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon, and 
Co., L.P., and JPMorgan Chase Bank, N.A., dated December 8, 2010, as it may be amended or 
modified from time to time with the consent of the Parties hereto. 

4.2 Counternarts. This Agreement may be executed and delivered by the 
Parties in multiple counterparts, no one of which needs be signed by all Parties, each of which 
shall be deemed to be an original but all which together shall constitute but one and the same 
agreement. It is the intent of the Parties that the copy signed by any Party shall be fully 
enforceable against said Party. 

4.3 Entire Agreement. This Agreement, together with the schedules hereto 
and any other documents executed in connection herewith, constitutes the entire agreement 
concerning the subject matter hereof, and it supersedes any prior or contemporaneous 
representations, statements, understandings or agreements concerning the subject matter of this 
Agreement. ' 

4.4 Amendments. This Agreement may not be modified, amended or 
terminated except by written agreement executed by all of the Parties. 

4.5 Successors and Assigns. On the Effective Date, the terms of this 
Agreement shaH be binding on and inure to the benefit of the Parties and their respective 
successors and assigns. 

4.6 Headings. The headings of the sections of this Agreement are for 
convenience and reference only and shall not affect the construction of this Agreement. 

4.7 Schedules. All schedules attached hereto are by this reference deemed to 
be a part of this Agreement for all purposes 

4.8 Judicial Inte'l'retation. Should any provision of this Agreement require 
judicial interpretation, it is agreed that a court interpreting or construing the same shall not apply 
a presumption that the terms hereof shall be more strictly construed against any Party by reason 
of the rule of construction that a document is to be construed more strictly against the party who 
itself or through its agent prepared the same, it being agreed that all Parties have participated in 
the preparation of this Agreement. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties hereto have each executed and delivered this 
Agreement as of the day and year first written above. 

TRIBUNE COMPANY 

By: _____________ _ 

Name: 
Title: Authorized Person 

Signature Page to Intercompany Claims Settlement Agreement 



435 PRODUCTION COMPANY 
5800 SUNSET PRODUCTIONS INC. 
BALTIMORE NEWSPAPER NETWORKS, INC. 
CALIFORNIA COMMUNITY NEWS 

CORPORATION 
CANDLE HOLDINGS CORPORATION 
CHANNEL 20, INC. 
CHANNEL 39, INC. 
CHANNEL 40, INC. 
CHICAGO AVENUE CONSTRUCTION COMPANY 
CHICAGO RIVER PRODUCTION COMPANY 
CHICAGO TRIBUNE COMPANY 
CHICAGO TRlBUNE NEWSPAPERS, INC. 
CHICAGO TRIBUNE PRESS SERVICE, INC. 
CHICAGOLAND MICROWAVE LICENSEE, INC. 
CHICAGOLAND PUBLISHING COMPANY 
CHICAGOLAND TELEVISION NEWS, INC. 
COURANT SPECIALTY PRODUCTS, INC. 
DIRECT MAIL ASSOCIATES, INC. 
DISTRIBUTION SYSTEMS OF AMERICA, INC. 
EAGLE NEW MEDIA INVESTMENTS, LLC 
EAGLE PUBLISHING INVESTMENTS, LLC 
FORSALEBYOWNER.COM CORP. 
FORTIFY HOLDINGS CORPORATION 
FORUM PUBLISHING GROUP, INC. 
GOLD COAST PUBLICATIONS, INC. 
GREENCO, INC. 
HEART & CROWN ADVERTISING, INC. 
HOMEOWNERS REALTY, INC. 
HOMESTEAD PUBLISHING CO. 
HOY PUBLICATIONS, LLC 
HOY,LLC 
INSERTCO, INC. , 
INTERNET FORECLOSURE SERVICE, INC. , , 
KlAHINC.· '. . 
KPLR,INC. 
KSWBINC. 
KTLAINC. 
KWGNINC. 
LOS ANGELES TIMES COMMUNICATIONS LLC 
LOS ANGELES TIMES INTERNATIONAL, LTD. 
LOS ANGELES TIMES NEWSPAPERS, INC. 
NEOCOMM, INC. 
NEW MASS. MEDIA, INC. 
NEWSCOM SERVICES, INC. 
NEWSPAPER READERS AGENCY, INC. 
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NORTH MICIDGAN PRODUCTION COMPANY 
NORTH ORANGE AVENUE PROPERTIES, INC. 
OAK BROOK PRODUCTIONS, INC. 
ORLANDO SENTINEL COMMUNICATIONS 

COMPANY 
PATUXENT PUBLISHING COMPANY 
PUBLISHERS FOREST PRODUCTS CO. OF 

WASHINGTON 
SENTINEL COMMUNICATIONS NEWS 

VENTURES, INC. 
SHEPARD'S INC. 
SIGNS OF DISTINCTION, INC. 
SOUTHERN CONNECTICUT NEWSPAPERS, INC. 
STAR COMMUNITY PUBLISHING GROUP, LLC 
STEMWEB, INC. 
SUN·SENTINEL COMPANY 
THE BALTIMORE SUN COMPANY 
THE DAILY PRESS, INC. 
THE HARTFORD COURANT COMPANY 
THE MORNING CALL, INC. 
TIMES MIRROR LAND AND TIMBER COMPANY 
TIMES MIRROR PAYROLL PROCESSING . , , 

COMPANY, INC. 
TMLSI,INC. 
TMS ENTERTAINMENT GUIDES, INC. 
TOWER DISTRIBUTION COMPANY 
TOWERING T MUSIC PUBLISHING COMPANY 
TRIBUNE BROADCAST HOLDINGS, INC. 
TRIBUNE BROADCASTING COMPANY 
TRIBUNE CALIFORNIA PROPERTIES, INC. 
TRIBUNE DIRECT MARKETING, INC. 
TRIBUNE ENTERTAINMENT COMPANY 
TRIBUNE ENTERTAINMENT PRODUCTION 

COMPANY 
TRIBUNE FINANCE SERVICE CENTER, INC. 
TRIBUNE FINANCE, LLC 
TRIBUNE INTERACTIVE, INC. 
TRIBUNE LICENSE, INC. 
TRIBUNE MEDlA NET,INC. 
TRIBUNE MEDIA SERVICES, INC. 
TRIBUNE NETWORK HOLDINGS COMPANY 
TRIBUNE NEW YORK NEWSPAPER HOLDINGS, 

LLC' , 
TRIBUNE PUBLISHING COMPANY 
TRIBUNE RECEIVABLES, LLC 
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TRIBUNE TELEVISION COMPANY 
TRIBUNE TELEVISION HOLDINGS, INC. 
TRIBUNE TELEVISION NEW ORLEANS, INC. 
TRIBUNE TELEVISION NORTHWEST, INC. 
TRIBUNE WASmNGTON BUREAU INC. 
V ALUMAIL, INC. 
VIRGINIA COMMUNITY SHOPPERS, LLC 
VIRGINIA GAZETTE COMPANIES, LLC 
WATL,LLC 
WCCT,INC. , 
WCWNLLC 
WDCW BRO~CASTING, INC. 
WGN CONTINENTAL BROADCASTING 

COMPANY 
WLVIINC. 
WPIX,INC. 

By:, ____________________________ __ 

Name: 
Title: Authorized Person 
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MULTIMEDIA INSURANCE COMPANY 
RIVERW ALK CENTER I JV 
TMS ENTERTAINMENT GUIDES CANADA CORP 
TRIBUNE (FN) CABLE VENTURES, INC. 
TRIBUNE CNLBC, LLC 
TRIBUNE DB, LLC 
TRIBUNE DQ, LLC 
TRIBUNE HONG KONG LTD. 
TRIBUNE MEDIA SERVICES B.V. 
TRIBUNE NATIONAL MARKETING COMPANY 
TRIBUNE ND, INC. 
TRIBUNE SPORTS NETWORK HOLDINGS, LLC 
TRIBUNE WFPT, LLC 

By: _____________ _ 

Name: 
Title: Authorized Person 
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Assumptions Relating to Intercompany Claims 

Debtors and their advisors have reviewed the Intercompany Claims as reflected in their books and 

records at the Petition Date In order to determine an appropriate estimate of Allowed Intercompany 

Claims. The Intercompany Claims are comprised of hundreds of thousands of Individual transactions 

over the history of Debtors. The review ofthese claims included a focus on (i) the most significant 

amounts that arose in the five years preceding the Petition Date and (il) amounts related to large, 

"one time" transactions. In addition, due to the pre petition debt structure that creates distinctions 

between Guarantor Subsidiary Debtors (and Guarantor Subsidiary Non-Debtors), Non-Guarantor 

Subsidiary Debtors, and Tribune, the review also focused on claims amongst these groups. The review 

resulted in the Identification of certain categories of transactions, which were then assessed from both a 

financial and a legal perspective and an assessment was then made ofthe likelihood that each category 

would be found to be an Allowable Claim. The results ofthat analysis are set forth on the attached 

spreadsheet. A summary of the basis for each ofthe assessments is set forth below. 

General Notes 

• As more fully discussed in the Motion of the Debtors for an Order (I) Approving Cash 

Management Systems, (II) Authorizing Use of Prepetition Bank Accounts and Business Forms, 

(III) Waiving the Requirements of 11 U.S.C. 34S(b) on an Interim Basis, and (IV) Granting 

Superprlorlty Expense Status to Postpetltlon Intercompany Transactions, Intercompany Claims 

between and amongst Debtors arise In the normal course of business due to the operation of 

the centralized cash management system, the processing of centrally billed expenses such as 

insurance and benefit programs, allocation of corporate expenses, and funding of capital calls or 

losses at subsidiaries or investments. 

• Intercompany balances related to Tribune, Tribune Finance Service Center ("FSC"), and Tribune 

Publishing ("TPUB") have been netted for purposes of analyzing and determining the estimate of 

Allowed Intercompany Claims. As noted In the Final Order (I) Approving Cash Management 

Systems, (II) Authorizing Use of Prepetitlon Bank Accounts and Business Forms, and (III) Granting 

Superprlorlty Expense Status to Postpetltlon intercompany Transactions (the "Final Cash 

Management Order"), FSC and TPUB have a "disbursement agent" relationship In which they 

make payments to vendors on behalf of other Tribune Entities. These payments are drawn off 

of bank accounts owned by Tribune. For technical reasons, the Company's accounting system 

records Intercompany transactions between FSC and TPUB, the other Tribune Entities on whose 

behalf the payment Is being made, and Tribune whose bank account is funding the payment. 

For purposes of determining the estimate of Allowed Intercompany Claims these transactions 

are treated as having occurred directly between the those other Tribune Entities and Tribune. 

• Immediately prior to the Petition Date, Tribune transferred approximately $368.8 million In cash 

from its concentration and investment accounts at JPMorgan Chase Bank, N.A. and Bank of 

America, N.A. to new investment accounts at Fidelity Investments Institutional Services 

Company held by (i) Chicago Tribune Company and WGN Continental Broadcasting Company 



(which became Flied Subsidiary Debtors on December 8, 2008), (II) Tribune CNLBC (which 

became a Filed Subsidiary Debtor on October 12, 2009), and (Iii) Tribune Interactive, Inc. (which 

is a Guarantor Subsidiary Non-Debtor). These transfers were done in order to Implement 

certain business objectives, Including the preservation of liquidity and the continued availability 
\ . 

of funding for subsidiary operations. These Intercompany transfers were appropriately 

accounted for on the books and records of Tribune and its subsidiaries. For purposes of 

calculating distributions to Holders of Allowed Claims against and Interests In the Debtors, the 

aforementioned $368.8 million has been deemed to have been returned to Tribune and the 

associated intercompany transactions reversed. 

Claims of Guarantor Subsidiaries Against Tribune Company 

• Goodwill Write-Off: The Company wrote off approximately $2.9 billion of newspaper goodwill in 
the 2nd quarter of 2008 with the expense recorded at TPUB and the reduction to the asset at 
each of the main publishing entities. This transaction resulted in $2.9 billion of payables from 
Tribune to the publishing entities. In reviewing this transaction, Debtors and their advisors 
concluded that there was a very high likelihood that the resulting Intercompany Claims would be 
disallowed as there was no compelling legal or financial reason for an Intercompany Claim to 
have arisen as a result ofthls transaction. 

• Newsday Transaction: The Company contributed the assets of its Newsday business to a 
partnership and received a distribution of approx. $0.6 billion during 2008. These funds were 
received at Tribune ND, a Guarantor Subsidiary, and transferred to Tribune, resulting In a 
payable from the Tribune to Tribune ND. In reviewing this transaction, Debtors and their 
advisors weighed ordinary course arguments against arguments that the transfer would be 
recharacterized as a dividend or a return of capital ~nd concluded that the likelihood of the 
resulting Intercompany Claim being an Allowed Intercol)lpany Claim would be between 40% and 
60%. 

• Eagle Transaction: The payable from Tribune to Eagle New Media Investments Increased by 
$220 million and to Eagle Publishing increased by $384 million at the time the Tribune preferred 
stock held by these two entitles was retired In December 2007. In reviewing this transaction, 
Debtors and their adVisors weighed arguments that the transfer would be recharacterlzed as a 
dividend or a return of capital, particularly in light of the fact that the transaction involved 
equity of the parent, versus ordinary course arguments and concluded that the probability of 
the resulting Intercompany Claim being an Allowed Intercompany Claim would be between 20% 
and 40%. 

• Tribune Receivables LLC ("TREe') Financing: In 2008, the Company created an accounts 
receivable securitization facility under which certain operating subsidiaries sold their accounts 
receivable to Tribune which In turn sold the receivables to TREC, a special purpose entity (and a 
Non-Debtor Non-Guarantor) which used the receivables as security for certain borrowings. The 
sale of the receivables from the subSidiaries to Tribune created an Intercompany payable of 
approximately $0.5 billion. In reviewing this transaction, Debtors and their advisors weighed the 
documented nature of this transaction against arguments that the transfer might be re
characterized as a dividend or a return of capital and concluded that the probability of the 
resulting Intercompany Claim being an Allowed Intercompany Claim would be between 70% and 
90%. 

• Operations: As noted above, many Intercompany Claims between Debtors arise in the ordinary 
course of business. After adjusting for the above items, Debtors believe that the material 
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portion of the remaining claims relate to ordinary course activities. As more fully discussed In 
the Brief of the Debtors to the Examiner, the Debtors weighed arguments on the validity of 
these claims and concluded that the probability ofthe resulting Intercompany Claim being an 
Allowed Intercompany Claim would be between 65% and 85%. \ 

Claims of Tribune Company Against Guarantor Subsidiaries 

• Management Fees: Tribune charges a management fee to its subsidiaries based on actual costs 
incurred for corporate level activities (Including providing management, legal, accounting, 
treasury, risk management, and other services) plus a 10% mark-up. These fees are first charged 
to intermediate holding or management companies and from there on to the Individual 
operating entities. In reviewing the $106 million of Intercompany Claims specifically Identified 
as arising from management fees, the Debtors and their advisors weighed ordinary course 
arguments, potentially mitigated by arguments concerning the appropriateness of the 10 
percent mark-up and concluded that the probability of the resulting Intercompany Claim being 
an Allowed Intercompany Claim would be between 95% and 100%. 

• Interest on Intercompany Payables: Tribune charges interest on Its intercompany receivables 
(as do the subsidiaries charge such interest for receivables from Tribune) at a rate set annually 
to approximate the Company's third party borrowing cost. In reviewing the $595 million of 
Intercompany Claims arising from intercompany Interest', the Debtors and their advisors 
weighed ordinary course and market basis forthe Interest rate arguments against the fact that 
some portion of the interest may have related to underlying claims that would not be found to 
be allowed claims and concluded that the probability of the resulting Intercompany Claim being 
an Allowed Intercompany Claim would be between 65% and 85%. 

• Funding of los Angeles Times International ltd. ("LAW') Intercompany Note: Historically, 
transactions between LATI and certain subsidiaries were memorialized by formal intercompany 
notes. The process associated with the notes was such that all aspects associated with the 
notes other than the funding from LATI to the borrowing subsidiary were handled through 
capital transactions that did not result in additional Intercompany balances. As disclosed In 
footnote 106 to the Fact Statement, these notes were retired as part of Step One of the 
leveraged ESOP Transactions. However, certain transactions associated with the notes (i.e. 
payment of principal and interest) were, at certain times, accounted for through other 
intercompany accounts rather than as capital transactions and these account balances survived 
the retirement of the notes. The Debtors and their advisors reviewed these associated balances 
Including this particular balance of $162 million (as well as the balance described In last footnote 
to the attached Debtors' Analysis of the Intercom~any; Claims), took Into consideration the 
manner In which these activities had typically been accounted for and the fact that the notes 
had been retired as part of Step One, and concluded that the probability of the resulting 
Intercompany Claims being Allowed Intercompany Claims would be 0 to 5%. 

• Funding of Investments: Tribune periodically advanced money to one or more of its subsidiaries 
to make acquisitions and/or to make an investment in a jOint venture. Debtors identified 
approximately $520 million In Intercompany Claims associated with specific acquisitions or 
relating to entitles which principally hold investments. In reviewing these claims, Debtors and 
their advisors weighed ordinary course arguments against arguments that such claims should be 

'There are other portions of Intercompany Claims related to Interest that were not specifically identified which are 
included In the estimate of claims resulting from Operations, which has the same probability of being an allowed 
claim. 
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recharacterized as contributions of capital and concluded that the probability of the resulting 
Intercompany Claim being an Allowed Intercompany Claim would be between 60% and 80%. 

• Tribune Broadcasting Company ("TBC"I Dividend Accounting: In reviewing this potential claim 
for $230 million arising from accounting for an intercompany dividend In a way that did not 
parallel the movement of cash, the Debtors and their advisors weighed arguments that a 
dividend (being a capital movement) would not be expected to result In a claim and concluded 
that the probability of the resulting Intercompany Claim being an Allowed Intercompany Claim 
would be between 0% and 10%. 

• Operations: As noted above, many Intercompany Claims between Debtors arise In the ordinary 
course of business. After adjusting for the above items, Debtors believe that the material 
portion of the remaining claims relate to ordinary course activities. As more fully discussed in 
the Brief of Debtors to the Examiner, Debtors weighed arguments on the validity of these 
claims and concluded that the probability of the resulting Intercompany Claim being an Allowed 
Intercompany Claim would be between 65% and 85%. 

Claims Arising from Affiliate Receipt of Cash 

Claims arising from Affiliate Receipt of Cash relate to entitles whose third party revenue is received by 
an affiliated legal entity, typically as a matter of administrative convenience. In Debtors' analysis, the 
claims of Tribune against these entities are reversed as Is a corresponding amount between these 
entities and their affiliate and the affiliate and Tribune. 
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Debtors' Analysis of Intercompany Claims 
($ in millions) 

Estimated % Allowed Estimated Allowed Claims 
Initial Claim Low Mid High Low Mid High 

Claims of Guarantor Subsidiaries Against Tribune Company (a) 
Goodwill Write-Off $ 2,911.3 0% 0% 0% $ - $ - $ -
Newsday Transaction 589.2 40% 50% 60% 235.7 294.6 353.5 
Eagle Transaction 605.1 20% 30% 40% 121.0 181.5 242.1 
TREC Facility 477.2 70% 80% 90% 334.0 381.7 429.4 
Operations 6,887.8 65% 75% 85% 4,477.1 5,165.8 5,854.6 

Subtotal $ 11,470.5 $ 5,167.8 $ 6,023.7 $ 6,879.6 
Other (b) 10.5 0.0 0.0 

Subtotal $ 5,178.2 $ 6,023.7 $ 6,879.6 

Claims Arising from Affiliate Receipt of Cash (See Detail Below) (572.0) (503.0) (433.8) 
Total Estimate of Allowed Claims $ 4,606.2 $ 5,520.7 $ 6,445.8 
% Allowed 40% 48% 56% 

Claims ofTrlbune Company Against Guarantor Subsidiaries (a) 
Management Fees $ 106.4 100% 98% 95% $ 106.4 $ 103.8 $ 101.1 
Interest on Intercompany Payables 615.9 85% 75% 65% 523.5 461.9 40004 
Funding of LATllntercompany Note 162.0 5% 3% 0% 8.1 4.1 -
Funding of Investments 516.3 80% 70% 60% 413.1 361.4 309.8 
TBC Dividend Accounting 230.0 10% 5% 0% 23.0 11.5 -
Operations 1,830.1 8S% 75% 65% 1,555.6 1,372.5 1,189.5 

Subtotal $ 3,460.8 $ 2,629.7 $ 2,315.2 $ 2,000.8 
Other (b) 96.0 75.2 63.7 

Subtotal $ 2,725.7 $ 2,390.4 $ 2,064.5 

Claims Arising from Affiliate Receipt of Cash (See Detail Below) (572.0) (503.0) (433.8) 
Total Estimate of Allowed Claims $ 2,153.7 $ 1,887.4 $ 1,630.6 
% Allowed 62% 55% 47% 

Claims Arising from Affiliate Receipt of Cash (Detail) (e) Affiliate 

Gold Coast Publications, Inc. $ 166.1 $ 140.7 $ 123.8 $ 106.7 Sun Sentinel 
Homestead Publishing Company 89.7 76.0 66.8 57.6 Baltimore Sun 
Patuxent Publishing Company 141.9 123.3 108.4 93.5 Baltimore Sun 
Star Community Publishing, LLC 273.8 232.0 204.0 176.0 Tribune ND 

$ 671.6 $ 572.0 $ 503.0 $ 433.8 

Notes: 

(a) Claim amounts based on the Debtors. books and records adjusting for the netting of intercompany balances of Tribune Company ("Tribune"), 
Tribune Finance Service Center ("FSC"), and Tribune Publishing Company ("TPUB"), for purposes of Intercompany Claims only. All references to 
Tribune herein take account this netting of claims. 
(b) Amounts are rounded. Certain adjustments cause entities to "flip" from a payable to receivable position which results in a slight difference in 
actual results. 
(c) Claims arising from Affiliate Receipt of Cash relate to entities whose third party revenue is received by an affiliated legal entity. The claims of 
Tribune against these entities are reversed as is a corresponding amount between these entities and their affiliate and the affiliate and Tribune. 

- In addition to the above adjustments to claims between Tribune and Guarantor Subsidiaries, $4.9 billion of claims against Tribune and various 
GUarantor and Non-Guarantor Subsidiaries by Los Angeles Times International ("LAll") that are the residual of certain notes that were 
extinguished in June 2007, have been eliminated. 
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Notes: 
1. Initial Tribune Payables ilnd Tribune Payables Allowed Claim Amounts of zero are excluded. 
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TRIBUNE RECEIVABLES ALLOWED CLAIM AMOUNT 

~ 
l./nltlal Tribune Receivables and TrIbune Receivables Allowed Claims Amounts"of zero ife excluded. 
2. The Tribune ReceIvable Allowed Claim Amount Is greater than the In1t'lal Tribune Receivable 

In certain cases as a result of the treatment of certain balances that originally reduced the Initial 
Tribune Receivable (or caused It to be a receivable of the SubSidiary from Tribune). 
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SCHEDULE III 
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1. Specified subsldilry pllrs with In Initial Spedfled Subsldllry Cilim and Spedfled Subsidllry Allowed Claim Amount of zero Ire excluded. 
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PLAN EXHIBIT 1.1.154 

NEW WARRANT AGREEMENT 

This Exhibit is subject to all ofthe provisions of the Plan including, without limitation, Section 
15.8, pursuant to which the Proponents have reserved the right, subject to section 1127 of the 
Bankruptcy Code and, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy 
Code, to alter, amend or modify the Plan or the Exhibits at any time prior to or after the 
Confirmation Date but prior to the substantial consummation of the Plan. 
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WARRANT AGREEMENT1

between

TRIBUNE COMPANY

and

[WARRANT AGENT],

as Warrant Agent

Warrants to Purchase Shares of 

Class A Common Stock or Class B Common Stock

Dated as of [_________]

                                               
1 This Exhibit is subject to all of the provisions of the Plan including, without limitation, Section 
15.8, pursuant to which the Proponents have reserved the right, subject to section 1127 of the 
Bankruptcy Code and, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy 
Code, to alter, amend or modify the Plan or the Exhibits at any time prior to or after the 
Confirmation Date but prior to the substantial consummation of the Plan.
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THIS WARRANT AGREEMENT (this “Warrant Agreement”), dated as of [_________], 
is made by and between Tribune Company, a Delaware corporation (the “Company”), and 
[Warrant Agent], a [Jurisdiction/Entity], as warrant agent (the “Warrant Agent”).

W I T N E S S E T H :

WHEREAS, the Company proposes to issue warrants (the “Warrants”) to purchase Class 
A Common Stock (as defined below) or Class B Common Stock (as defined below), at the 
Warrant holders’ election, pursuant to the Fourth Amended Joint Plan of Reorganization for 
Tribune Company and its Subsidiaries Proposed by the Debtors, the Official Committee of 
Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & Co., L.P., and 
JPMorgan Chase Bank, N.A. (the “Plan”), under chapter 11 of title 11 of the United States Code, 
as amended (the “Bankruptcy Code”), as confirmed pursuant to the order, dated [Date of 
Confirmation Order], of the United States Bankruptcy Court for the District of Delaware, and 
the terms and conditions of this Warrant Agreement; 

WHEREAS, the initial Warrants are being issued in an offering in reliance on the 
exemption afforded by section 1145 of the Bankruptcy Code from the registration requirements 
of the Securities Act (as defined below) and of any applicable state securities or “blue sky” laws; 
and

WHEREAS, the Company has requested the Warrant Agent to act on behalf of the 
Company, and the Warrant Agent is willing so to act, in connection with the issuance, division, 
transfer, exchange and exercise of Warrants pursuant to the terms and conditions of this Warrant 
Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein 
set forth, the parties hereto agree as follows:

1. Definitions.  As used in this Warrant Agreement, the following capitalized terms 
have the respective meanings set forth below:

“Bankruptcy Code” shall have the meaning specified in the recitals hereto.

“Business Day” means any day that is not a Saturday or Sunday or a day on which banks 
are required or permitted to be closed in the State of New York.

“Cashless Exercise” shall have the meaning set forth in Section 4.1.

“Cashless Exercise Ratio” shall have the meaning set forth in Section 4.1.

“Class A Common Stock” means the Class A Common Stock, par value $0.001 per 
share, of the Company.

“Class B Common Stock” means the Class B Common Stock, par value $0.001 per share, 
of the Company.

“Common Stock” means the Class A Common Stock and the Class B Common Stock.
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“Communications Act” means the Communications Act of 1934, as amended.

“Company” shall have the meaning specified in the preamble hereof.

“Current Market Price” as of any date, with respect to a share of Class A Common Stock 
or Class B Common Stock, as applicable, shall be deemed to be the average of the closing prices 
for the ten consecutive Trading Days ending on the Trading Day immediately preceding such 
date on the principal national securities exchange on which the shares of Class A Common Stock 
or Class B Common Stock, as applicable, are listed or admitted to trading or, if not listed or 
admitted to trading on any national securities exchange, the average of the reported bid and 
asked prices during such ten Trading Day period in any over-the-counter quotation system 
selected by the Company or, if the shares of Class A Common Stock or Class B Common Stock, 
as applicable, are not then publicly traded, the Current Market Price shall be determined 
reasonably and in good faith by the Board of Directors of the Company.

“Definitive Warrant” means a Warrant represented by a Warrant Certificate, in definitive, 
fully registered form. 

“DTC” means The Depository Trust Company or any successor clearing and settlement 
depositary.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exercise Price” shall be equal to $0.001 per share of Common Stock, as such price may 
be adjusted pursuant to Section 6. 

“Expiration Date” means the twentieth anniversary of the Effective Date.  After the 
Expiration Date, the Warrants will become void and of no value.

“FCC” means the Federal Communications Commission and any successor governmental 
agency.

“Federal Communications Laws” means any law administered or enforced by the FCC, 
including, without limitation, the Communications Act, and regulations thereunder, pertaining to 
the ownership and/or operation or regulating the business activities of (x) any television or radio 
station, daily newspaper, cable television system or other medium of mass communications or 
(y) any provider of programming content to any such medium.

“FINRA” means the Financial Industry Regulatory Authority.

“Officer” means the Chief Executive Officer, President, any Vice-President, the 
Treasurer, any Assistant Treasurer, the Secretary or any Assistant Secretary of the Company.  

“Other Property” shall have the meaning set forth in Section 6.3.

“Person” means any individual, sole proprietorship, partnership, joint venture, trust, 
incorporated organization, association, corporation, limited liability company, limited liability 
partnership, institution, public benefit corporation, entity or government (whether federal, state, 



- 3 -

county, city, municipal or otherwise, including, without limitation, any instrumentality, division, 
agency, body or department thereof).

“Plan” shall have the meaning specified in the recitals hereto.

“regulations” means not only regulations but rules, published policies and published 
controlling interpretations by an administrative agency or body empowered to administer a 
statutory provision of the Federal Communications Laws.

“Securities Act” means the Securities Act of 1933, as amended.

“Trading Day” means (i) if the applicable security is listed on the New York Stock 
Exchange, a day on which trades may be made thereon or (ii) if the applicable security is listed 
or admitted for trading on the NYSE Amex LLC, the NASDAQ Global Select Market, the 
NASDAQ Global Market or other national securities exchange or market, a day on which the 
NYSE Amex LLC, the NASDAQ Global Select Market, the NASDAQ Global Market or such 
other national securities exchange or market, respectively, is open for business or (iii) if the 
applicable security is not so listed, admitted for trading or quoted, any Business Day. 

“Transaction” shall have the meaning set forth in Section 6.3.

“Transfer Agent” shall have the meaning set forth in Section 4.2.

“Warrants” shall have the meaning specified in the recitals hereto, and shall include all 
Warrants issued upon registration of transfer, division or combination of, or in substitution for, 
any thereof.  

“Warrant Agent” shall have the meaning specified in the preamble hereof and shall 
include any successor Warrant Agent hereunder.

“Warrant Agent’s Principal Office” means the principal office of the Warrant Agent at 
[Insert Address of Warrant Agent Principal Office] (or such other office of the Warrant Agent 
or any successor thereto hereunder acceptable to the Company as set forth in a written notice 
provided to the Company and the registered holders of the Warrants).

“Warrant Agreement” shall have the meaning specified in the preamble hereof.

“Warrant Certificate” means any certificate representing Warrants, substantially in the 
form set forth in Exhibit A attached hereto.

“Warrant Price” means an amount equal to (i) the number of shares of Common Stock 
being purchased upon exercise of a Warrant pursuant to Section 4.1, multiplied by (ii) the 
Exercise Price.

“Warrant Register” shall have the meaning set forth in Section 3.2. 

“Warrant Registrar” shall have the meaning set forth in Section 3.2.
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Capitalized terms not defined herein have the meanings ascribed to them in the Plan.

2. Appointment of Warrant Agent.  The Company hereby appoints the Warrant 
Agent to act as agent for the Company in accordance with the instructions set forth in this 
Warrant Agreement, and the Warrant Agent hereby accepts such appointment.

3. Issuance; Registration; Form and Execution of Warrants.

3.1. Issuance.  Subject to the provisions of this Agreement and the Plan, (i) on 
the Effective Date, the Company shall issue, in book-entry form, Warrants to purchase an 
aggregate of [Insert Aggregate Number of Warrants to be Issued ] shares of Common Stock to 
the parties set forth on Schedule A attached hereto and (ii) from and after the Effective Date and 
until 5:00 p.m., New York City time, on the Expiration Date, the Company may, from time to 
time, pursuant to Section C of Article 5 of the Amended and Restated Certificate of 
Incorporation of the Company, issue such additional Warrants, in book-entry form, as may be 
reasonably necessary solely to comply with Federal Communications Laws. The number of 
Warrants issued pursuant to this Warrant Agreement, the number of shares of Common Stock 
issuable upon exercise of such Warrants and the Exercise Price are all subject to adjustment 
pursuant to Section 6.

3.2.   Book-Entry Form and Registration.  Warrants will be issued in book-
entry form only.  Definitive Warrants will not be issued unless required by law or by the rules or 
procedures of any exchange, trading system, book-entry system or similar organization in which 
the Company may from time to time seek to have the Warrants included.  A register of the 
Warrants and of their transfer shall be maintained at the Warrant Agent’s Principal Office by the 
Warrant Agent (the “Warrant Register”). The Company hereby appoints the Warrant Agent to 
act as the registrar with respect to the Warrants (the “Warrant Registrar”).  The Warrant Register 
shall show the names and address of the registered holders of Warrants and the number of 
Warrants owned by each registered holder.  The Company and the Warrant Agent may deem and 
treat the person in whose name a Warrant or Warrants are registered in the Warrant Register as 
the absolute owner thereof for all purposes whatsoever, and neither the Company nor the 
Warrant Agent shall be affected by any notice to the contrary (other than notice of transfer in 
accordance with the terms hereof).

3.3. Form of Warrant Certificate. Each Warrant Certificate, if any, shall be in 
substantially the form set forth in Exhibit A hereto and shall have such insertions as are 
appropriate or required by this Warrant Agreement and may have such letters, numbers or other 
marks of identification and such legends and endorsements, stamped, printed, lithographed or 
engraved thereon, as the Company may deem appropriate and as are not inconsistent with the 
provisions of this Warrant Agreement, such as may be required to comply with this Warrant 
Agreement, any law or any rule of any securities exchange on which Warrants may be listed, and 
such as may be necessary to conform to customary usage.  The terms and provisions contained in 
any Warrant Certificate shall constitute, and are hereby expressly made, a part of this Warrant 
Agreement.  The Company and the Warrant Agent, by their execution and delivery of this 
Warrant Agreement, expressly agree to such terms and provisions and to be bound thereby.  
However, to the extent any provision of any Warrant Certificate conflicts with the express 
provisions of this Warrant Agreement, the provisions of this Warrant Agreement shall govern 
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and be controlling.  Each Warrant Certificate shall represent such of the outstanding Warrants as 
shall be specified therein and shall provide that it shall represent the number of outstanding 
Warrants from time to time endorsed thereon and that the number of outstanding Warrants 
represented thereby may from time to time be modified, as appropriate, to reflect exchanges and 
exercises.

3.4. Execution of Warrant Certificates.  An Officer shall sign any Warrant 
Certificate on behalf of the Company by manual or facsimile signature.  If the Officer whose 
signature is on a Warrant Certificate no longer holds that office at the time a Warrant Certificate 
is countersigned, the Warrant Certificate shall nevertheless be valid.  A Warrant Certificate shall 
not be valid until countersigned by the manual signature of the Warrant Agent.  The signature 
shall be conclusive evidence that a Warrant Certificate has been properly issued under this 
Warrant Agreement.

The Warrant Agent shall, upon a written order of the Company signed by an Officer, 
countersign Warrant Certificates for original issue up to the number stated in Section 3.1.  The 
Warrant Agent may appoint an agent acceptable to the Company to countersign Warrant 
Certificates.  Such an agent may countersign Warrant Certificates whenever the Warrant Agent 
may do so.  Each reference in this Warrant Agreement to a countersignature by the Warrant 
Agent includes a countersignature by such agent.  Such agent shall have the same rights as the 
Warrant Agent in dealing with the Company.

4. Exercise of Warrants.

4.1 Manner of Exercise.  

Subject to Section 4.5(c), from and after the Effective Date and until 5:00 p.m., 
New York City time, on the Expiration Date, a holder of Warrants may exercise such holder’s 
right to purchase shares of Common Stock (i)(x) by delivering on any Business Day to the 
Warrant Agent at the Warrant Agent’s Principal Office the Form of Election to Purchase 
attached as Exhibit B hereto duly completed and signed by such holder or holders thereof or by 
the duly appointed legal representative thereof or by a duly authorized attorney, such signature to 
be guaranteed by a bank or trust company, by a broker or dealer which is a member of FINRA or 
by a member of a national securities exchange and, in the case of Definitive Warrants, the holder 
thereof must surrender for exercise the Warrant Certificates representing such Definitive 
Warrants at the Warrant Agent’s Principal Office or, (y) in the case of any Warrants held by any 
Warrant holder through a direct or indirect DTC participant, by effecting exercise pursuant to the 
applicable DTC rules for warrant exercises, and in each case (ii) paying the Exercise Price for 
each share of Common Stock as to which such Warrants are being exercised, which may be 
made, at the option of the holder, (A) in United States dollars by certified or official bank check 
to the order of the Warrant Agent for the account of the Company, (B) by a Cashless Exercise (as 
defined below) or (C) by any combination of (A) and (B), at the Warrant Agent’s Principal 
Office. An exercising Warrant holder may elect at the time of exercise, by duly completing the 
Form of Election to Purchase, whether the shares of Common Stock for which such Warrant is 
being exercised will be for shares of Class A Common Stock, Class B Common Stock or a 
combination of Class A Common Stock and Class B Common Stock as set forth in the Form of 
Election to Purchase.
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A “Cashless Exercise” shall mean an exercise of a Warrant in accordance with the 
immediately following three sentences. To effect a Cashless Exercise, the holder of a Warrant 
may exercise a Warrant or Warrants without payment of the Exercise Price in cash by 
surrendering such Warrant or Warrants and, in exchange therefor, receiving such number of 
shares of Common Stock equal to the product of (1) that number of shares of Common Stock for 
which such Warrants are exercisable and which would be issuable in the event of an exercise 
with payment in cash of the Exercise Price and (2) the Cashless Exercise Ratio (as defined 
below). The “Cashless Exercise Ratio” shall equal a fraction, the numerator of which is the 
excess of the Current Market Price per share of Class A Common Stock or Class B Common 
Stock, as applicable, on the date of exercise over the Exercise Price per share of Common Stock 
as of the date of exercise and the denominator of which is the Current Market Price per share of 
Class A Common Stock or Class B Common Stock, as applicable, on the date of exercise. The 
“date of exercise” shall be the Trading Day upon which all of the requirements set forth in 
Section 4.1 are satisfied.

Upon surrender of a Definitive Warrant representing more than one Warrant in 
connection with any exercise thereof, the registered holder of such Warrants must specify the 
number of Warrants for which such Definitive Warrant is to be exercised. All provisions of this 
Warrant Agreement shall be applicable with respect to the exercise of a Definitive Warrant of 
less than the full number of Warrants represented thereby.  In the case that a registered holder of 
a Definitive Warrant shall exercise fewer than all Warrants evidenced thereby, a new Definitive 
Warrant evidencing the number of Warrants equivalent to the number of Warrants remaining 
unexercised shall be issued by the Warrant Agent to such holder of such Definitive Warrant or to 
his duly authorized successors or assigns following completion of the procedures set forth in this 
Section 4.1.  Except as provided in Section 6, no payment or adjustment shall be made on 
account of any distributions or dividends on the Common Stock where the record date for 
holders of Common Stock entitled to receive such distribution or dividend is a date prior to the 
date of exercise of a Warrant or such distribution or dividend is issued prior to the date of 
exercise of a Warrant.

4.2 Delivery of Common Stock.  Upon satisfaction of the requirements set forth in 
Section 4.1, the Warrant Agent shall requisition from the Company’s Common Stock transfer 
agent (the “Transfer Agent”) for issuance and delivery to or upon the written order of the holder 
of such Warrant or Warrants and in such name or names as such holder may designate, the share 
or shares of Common Stock issuable upon the exercise of the Warrant or Warrants. Subject to 
Section 4.5 and Section 6, upon receipt thereof, the Company shall, as promptly as practicable, 
and in any event within three Business Days thereafter, cause to be issued to such holder the 
aggregate number of whole shares of Common Stock issuable upon such exercise and deliver to 
such holder written confirmation that such shares have been duly issued and recorded on the 
books of the Company as hereinafter provided.  Shares of Common Stock will be issuable in 
book-entry form only unless at the time the Company is issuing shares of Common Stock in 
certificated form, in which case such holder shall have the right to obtain shares in certificated 
form.  The shares of Common Stock so issued shall be registered in the name of the Warrant 
holder or such other name as shall be designated in the Form of Election to Purchase delivered 
by the Warrant holder.  Subject to Section 4.5, such shares shall be deemed to have been issued 
and any person so designated to be named therein shall be deemed to have become the holder of 
record of such share or shares of Common Stock as of the Trading Day on which all of the 
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requirements set forth in Section 4.1 are satisfied.  Notwithstanding any other provision of this 
Agreement, the Company shall not be required to recognize the exercise of any Warrant acquired 
in violation of this Agreement or deliver shares of Common Stock to the holder of such Warrant 
upon such exercise.

The Warrants may be exercised in whole or in part, provided that any exercise in part 
shall be for a whole number of Warrants.

4.3 Payment of Taxes.  The Company shall pay all expenses and costs in 
connection with the initial issuance of the Warrants.  Each Warrant holder shall be responsible 
for any and all other taxes or other governmental charges imposed on such holder with respect to 
any subsequent issuance or delivery of Warrants or any transfer or exercise thereof.

4.4 Fractional Shares.  The Company shall not issue fractional shares of 
Common Stock upon exercise of any Warrant.  Whenever any distribution of Warrants 
exercisable into a fractional share of Common Stock would otherwise be called for, the actual 
distribution thereof shall be rounded as follows: (i) fractions of ½ or greater shall be rounded to 
the next higher whole number and (ii) fractions of less than ½ shall be rounded to the next lower 
whole number.

4.5 Restrictions on Exercise.  

(a) The Company may restrict the exercise by any Person of Warrants 
in the event the ownership or proposed ownership of shares of capital stock of the Company, 
either alone or in combination with other actual or proposed ownership of other shares of capital 
stock of the Company or shares of capital stock of any other Person, would (i) be inconsistent 
with, or in violation of, any provision of the Federal Communications Laws, (ii) materially limit 
or materially impair any existing business activity of the Company or any of its subsidiaries 
under the Federal Communications Laws, (iii) materially limit or materially impair under the 
Federal Communications Laws the acquisition of an attributable interest in a full-power 
television station, a full-power radio station or a daily newspaper (which, as used herein, shall 
mean “daily newspaper” within the meaning of the Federal Communications Laws) by the 
Company or any of its subsidiaries for which the Company or its subsidiary has entered into a 
definitive agreement with a third party or (iv) subject the Company or any of its subsidiaries to 
any regulation under the Federal Communications Laws having a material effect on the 
Company or any subsidiary of the Company to which the Company or any subsidiary of the 
Company would not be subject but for such ownership or proposed ownership.

(b) If the Company believes that the proposed ownership of shares of 
capital stock of the Company by any exercising holder of Warrants, or by such other Person as 
such holder may designate pursuant to Section 4.2, that has complied with the procedures set 
forth in Section 4.1 may (i) result in any inconsistency with or violation of the Federal 
Communications Laws as set forth in Section 4.5(a), including, without limitation, any 
inconsistency with or violation of Section 310(b) of the Communications Act or Section 73.3555 
of the FCC’s regulations as set forth in 47 C.F.R. 73.3555, (ii) materially limit or materially 
impair any existing business activity of the Company or any of its subsidiaries under the Federal 
Communications Laws, (iii) materially limit or materially impair under the Federal 
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Communications Laws the acquisition of an attributable interest in a full-power television 
station, a full-power radio station or a daily newspaper by the Company or any of its subsidiaries 
for which the Company or its subsidiary is considering entering into a definitive agreement with 
a third party, (iv) subject the Company or any of its subsidiaries to any regulation under the 
Federal Communications Laws having a material effect on the Company or any subsidiary of the 
Company to which the Company or any subsidiary of the Company would not be subject but for 
such proposed ownership or (v) be subject to FCC reporting requirements regarding such Person, 
such Person shall furnish promptly to the Company such information (including, without 
limitation, information with respect to its citizenship, ownership structure, and other ownership 
interests and affiliations) as the Company shall reasonably request.

(c) If (i) any Person from whom information is requested pursuant to 
Section 4.5(b) does not provide all the information requested by the Company completely and 
accurately in a timely manner or (ii) the Company shall conclude that the proposed ownership of 
a Warrant holder, or such other Person as such holder may designate, or that a stockholder’s 
exercise of any rights of ownership with respect to, shares of Common Stock, either alone or in 
combination with other existing or proposed ownership of shares of capital stock of any other 
Person, would result in (A) an inconsistency with or violation of the Federal Communications 
Laws, (B) a material limitation or material impairment of any existing business activity of the 
Company or any of its subsidiaries under the Federal Communications Laws, (C)  a material 
limitation or material impairment under the Federal Communications Laws of the acquisition of 
an attributable interest in a full-power television station, a full-power radio station or a daily 
newspaper by the Company or any of its subsidiaries for which the Company or its subsidiary 
has entered into a definitive agreement with a third party or (D) subjecting the Company or any 
of its subsidiaries to any regulation under the Federal Communications Laws having a material 
effect on the Company or any subsidiary of the Company to which the Company or any 
subsidiary of the Company would not be subject but for such ownership or proposed ownership, 
then in the case of either clause (i) or any provision of clause (ii) of this Section 4.5(c), the 
Company may (1) refuse to permit the exercise of all or any of the Warrants of such holder, (2) 
suspend those rights of Warrant ownership the exercise of which causes or could cause any 
situation described in any provision of clause (ii) of this Section 4.5(c) to occur, (3) condition the 
acquisition of shares of Common Stock on the prior consent of the FCC, to the extent such 
consent is required, and/or (4) exercise any and all appropriate remedies, at law or in equity, in 
any court of competent jurisdiction, against any such holder, with a view towards obtaining such 
information or preventing or curing any situation described in clause (ii) of this Section 4.5(c) to 
occur which would cause an inconsistency with or violation of the Federal Communications 
Laws.  Any such refusal to permit or suspension of rights with respect to the exercise of 
Warrants pursuant to clauses (1) and (2), respectively, of the immediately preceding sentence 
shall remain in effect until the earlier of the following to occur: (x) the requested information has 
been received and the Company has determined that such exercise will not result in an 
inconsistency with or violation of the Federal Communications Laws, (y) a binding 
determination that such exercise will not cause a violation of applicable law, including, without 
limitation, a declaratory ruling from the FCC under Section 1.2 of the rules of the FCC 
promulgated under the Communications Act (or any successor rule) has been obtained to the 
extent that the Company reasonably deems any such ruling to be necessary or (z)(A) the holder 
has provided an opinion in form and substance, and from counsel reasonably satisfactory to the 
Company that such exercise will not result in an inconsistency with or violation of the Federal 
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Communications Laws and (B) if the Company requests, an agreement from the holder 
reasonably satisfactory to the Company indemnifying the Company against losses in the event 
the exercise of the Warrant results in a violation of the Federal Communications Laws.

5. Transfer and Exchanges.

5.1. Transfer of Warrants.

(a) Subject to paragraph (b) of this Section 5.1, on any Business Day any Warrant 
or Warrants may be transferred, entitling the new Warrant holder to purchase a like number of 
shares of Common Stock as such holder transferring such Warrant or Warrants is entitled to 
purchase.  Any Warrant holder desiring to transfer any Warrant or Warrants shall make such 
request by written instruction of transfer, in form satisfactory to the Company and the Warrant 
Agent, duly executed by the registered holder thereof or by his, her or its legal representative or 
attorney, or, in the case of Warrants held by any registered holder through a direct or indirect 
participant in DTC, any transfer shall be effected through the applicable DTC rules for warrant 
transfers.  Additionally, in the case of Definitive Warrants, a Warrant holder may transfer a 
Definitive Warrant only upon surrender of such Definitive Warrant for registration of transfer.  
Thereupon the Warrant Agent shall record such transfer in the Warrant Register.

(b)  No Warrants may be sold, exchanged or otherwise transferred in violation of 
the Securities Act or state securities laws.  The Company and/or the Warrant Agent may require, 
as a condition to any sale, exchange or transfer of a Warrant, that the Warrant holder deliver to 
the Company and the Warrant Agent an opinion of counsel, which opinion of counsel shall be 
reasonably satisfactory to the Company, to the effect that such sale, exchange or transfer is made 
in compliance with the Securities Act and all applicable state securities laws or pursuant to an 
exempt transaction under the Securities Act and state securities laws.  The provisions of this 
paragraph (b) shall not apply to the exercise of any Warrant to the extent that the shares of 
Common Stock issued upon such exercise (and any unexercised portion of the Warrant so 
exercised) shall be issued to the same holder that exercised such Warrant.

(c)  Each Warrant holder acknowledges that each Warrant Certificate will bear 
such legends as the Company believes, based upon advice of its counsel, are advisable in light of 
the securities laws applicable to the Warrant Certificates and transfers thereof.

5.2. General Provisions Relating to Transfers and Exchanges.

(a) To permit registrations of transfers and exchanges, the Company 
shall execute and the Warrant Agent shall countersign, in accordance with the provisions of 
Section 3.4, any Warrant Certificates upon the Company’s order or at the Warrant Registrar’s 
request.

(b) No service charge shall be made to a Warrant holder for any 
registration of transfer or exchange, but the Company may require payment of a sum sufficient to 
cover any transfer tax or governmental charge payable in connection therewith.

(c) All Warrants issued upon any registration of transfer or exchange 
of Warrants shall be duly authorized, executed and issued Warrants for Common Stock, not 
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subject to any preemptive rights, and entitled to the same benefits under this Warrant Agreement, 
as the Warrants surrendered upon such registration of transfer or exchange.

(d) Prior to due presentment for the registration of a transfer of any 
Warrant, the Warrant Agent, and the Company may deem and treat the Person in whose name 
any Warrant is registered on the Warrant Register as the absolute owner of such Warrant for all 
purposes and neither the Warrant Agent nor the Company shall be affected by notice to the 
contrary.

5.3. Facsimile Submissions to Warrant Agent.  All instructions required to be 
submitted to the Warrant Registrar pursuant to this Section 5 to effect a registration of transfer or 
exchange may be submitted by facsimile or other electronic submission (such as email).

6. Adjustments.  The number of shares of Common Stock for which a Warrant is 
exercisable and the Exercise Price shall be subject to adjustment from time to time as set forth in 
this Section 6.

6.1. Stock Dividends, Subdivisions and Combinations.  If at any time the 
Company shall: (i) take a record of the holders of its Common Stock for the purpose of entitling 
them to receive a dividend payable in, or other distribution of, additional shares of Common 
Stock; (ii) subdivide its outstanding shares of Common Stock into a larger number of shares of 
Common Stock; or (iii) combine its outstanding shares of Common Stock into a smaller number 
of shares of Common Stock; then (a) the number of shares of Common Stock for which a 
Warrant is exercisable immediately after the occurrence of any such event shall be adjusted to 
equal the number of shares of Common Stock that a record holder of the same number of shares 
of Common Stock for which a Warrant is exercisable immediately prior to the occurrence of 
such event would own or be entitled to receive after the happening of such event and (b) the 
Exercise Price shall be adjusted to equal (1) the Exercise Price prior to such adjustment 
multiplied by the number of shares of Common Stock for which a Warrant is exercisable 
immediately prior to the adjustment divided by (2) the number of shares of Common Stock for 
which a Warrant is exercisable immediately after such adjustment.

6.2. Other Provisions Applicable to Adjustments under this Section.  The 
following provisions shall be applicable to the making of adjustments of the number of shares of 
Common Stock for which a Warrant is exercisable and the Exercise Price provided for in this 
Section 6:

(a) When Adjustments to Be Made.  The adjustments required by this 
Section 6 shall be made whenever and as often as any specified event requiring an adjustment 
shall occur, except that any adjustment of the number of shares of Common Stock for which a 
Warrant is exercisable that otherwise would be required may be postponed (except in the case of 
a subdivision or combination of shares of Common Stock, as provided for in Section 6.1) up to, 
but not later than the date of exercise if such adjustment either by itself or with other adjustments 
not previously made would result in an increase or decrease, as the case may be, of less than 1% 
of the shares of Common Stock for which a Warrant is exercisable immediately prior to the 
making of such adjustment.  Any adjustment representing a change of less than such minimum 
amount (except as aforesaid) which is postponed shall be carried forward and made as soon as 
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such adjustment, together with any other adjustments required by this Section 6 and not 
previously made, would result in a minimum adjustment or on the date of exercise.  For the 
purpose of any adjustment, any specified event shall be deemed to have occurred at the close of 
business on the date of its occurrence.

(b) Fractional Interests.  In computing adjustments pursuant to this 
Section 6 (but subject to Section 4.4), fractional interests in Common Stock shall be taken into 
account to the nearest 1/1000th of a share.

6.3. Reorganization, Reclassification, Merger, Consolidation or Sale of
Substantially all Assets of the Company.  If the Company (or any other Person, the stock or other 
securities of which are at the time receivable on the exercise of the Warrants) shall reorganize its 
capital or reclassify its capital stock or consolidate or merge with or into another Person or there 
shall occur any sale or conveyance to a third party of all or substantially all of the Company’s 
assets or any statutory share exchange (each such event hereinafter referred to as a 
“Transaction”), and pursuant to the terms of any such Transaction, the consideration to be paid 
or distributed to or otherwise received by the holders of Common Stock consists of shares of 
common stock of the surviving or resulting Person and/or any cash, shares of stock (not 
constituting common stock) or other securities or property of any nature whatsoever (including 
warrants or other subscription or purchase rights) (such non-common stock property hereinafter 
referred to as “Other Property”), then each holder of a Warrant shall have the right thereafter to 
receive, upon exercise of a Warrant, solely the number of shares of common stock of the 
surviving or resulting Person and/or such amount of Other Property receivable pursuant to such 
Transaction by a holder of the number of shares of Common Stock for which a Warrant is 
exercisable immediately prior to the effective time of such Transaction.  In the case of any 
Transaction of the type described in the preceding sentence, it shall be a condition precedent to 
consummation of the Transaction that (i) the surviving or resulting Person assume the due and 
punctual observance and performance of each and every covenant and condition of this Warrant 
Agreement and the Warrants to be performed and observed by the Company and all the 
obligations and liabilities hereunder, subject to such modifications as may be deemed appropriate 
(as determined by resolution of the Board of Directors of the Company) in order to provide for 
adjustments of shares of Common Stock for which a Warrant is exercisable which shall be as 
nearly equivalent as practicable to the adjustments provided for in this Section 6.3 and (ii) an 
Officer’s Certificate and Opinion of Counsel, each stating that the Transaction complies with the 
provisions of this Warrant Agreement, have been delivered to the Warrant Agent.  For purposes 
of this Section 6.3, “common stock of the surviving or resulting Person” shall include stock, 
limited liability company interests or other ownership interests, of such Person of any class 
which does not have a preference as to dividends or assets over any other class or series of stock, 
limited liability company interests or other ownership interests, of such Person and which is not 
subject to redemption and shall also include any evidences of indebtedness, shares of stock, 
limited liability company interests or other ownership interests or other securities which are 
convertible into or exercisable or exchangeable for any such stock, limited liability company 
interests or other ownership interests, either immediately or after the lapse of any prescribed time 
period or the occurrence of a specified event, and any warrants or other rights to subscribe for or 
purchase any such stock, limited liability company interests or other ownership interests.  The 
foregoing provisions of this Section 6.3 shall similarly apply to successive Transactions.
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7. Distributions.  The Company shall make a pro rata distribution, other than as 
provided in Section 6, to the holders of the Warrants concurrently with any distribution made to 
the holders of Common Stock in an amount equal to the aggregate number of shares of Common 
Stock issuable upon the exercise of Warrants outstanding multiplied by the aggregate amount of 
such distribution made to the holders of Common Stock and divided by the number of shares of 
Common Stock entitled to such distribution made to the holders of Common Stock, provided that 
no such distribution shall be made to holders of Warrants if (x) an FCC ruling, regulation or 
policy prohibits such distribution to holders of Warrants or (y) the Company’s FCC counsel 
opines that such distribution is reasonably likely to cause (i) the Company to violate any 
applicable FCC rules or regulations or (ii) any such holder of Warrants to be deemed to hold an 
attributable interest in the Company.  

8. Notice to Warrant Holders.  Whenever the number of shares of Common Stock 
for which a Warrant is exercisable or whenever the Exercise Price shall be adjusted pursuant to 
Section 6, the Company shall forthwith prepare a certificate setting forth, in reasonable detail, 
the event requiring the adjustment and the method by which such adjustment was calculated, 
specifying the number of shares of Common Stock for which a Warrant is exercisable and 
describing the number and kind of any other shares of stock, limited liability company interests, 
other ownership interests or Other Property for which a Warrant is exercisable, and any change 
in the Exercise Price, after giving effect to such adjustment or change.  The Company shall 
promptly cause a signed copy of such certificate to be delivered to the Warrant Agent in 
accordance with Section 15.2.  The Company shall keep at its office or agency designated by the 
Company pursuant to Section 13 copies of all such certificates and cause the same to be available 
for inspection at said office during normal business hours by any registered holder of Warrants 
or any prospective purchaser of a Warrant designated by a registered holder thereof.

9. No Impairment.  The Company shall not by any action, including, without 
limitation, amending its certificate of incorporation or through any reorganization, transfer of 
assets, consolidation, merger, dissolution, issuance or sale of securities or any other voluntary 
action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant 
Agreement or any Warrant Certificate.  Without limiting the generality of the foregoing, the 
Company will (i) not increase the par value of any shares of Common Stock receivable upon the 
exercise of a Warrant above the amount payable therefor upon such exercise immediately prior 
to such increase in par value and (ii) take all such action as may be necessary or appropriate in 
order that the Company may validly and legally issue fully paid and nonassessable shares of 
Common Stock upon the exercise of any Warrant.

10. Reservation and Authorization of Common Stock.  From and after the date hereof, 
the Company shall at all times reserve and keep available for issue upon the exercise of Warrants 
such number of its authorized but unissued shares of Common Stock as will be sufficient to 
permit the exercise in full of all outstanding Warrants.  All shares of Common Stock which shall 
be so issuable, when issued upon exercise of any Warrant and payment therefor in accordance 
with the terms of this Warrant Agreement and such Warrant, shall be duly and validly issued and 
fully paid and nonassessable, and not subject to preemptive rights.

11. Stock and Warrant Transfer Books.  The Company will not at any time, except 
upon dissolution, liquidation or winding up of the Company, close its stock transfer books or 
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Warrant transfer books so as to result in preventing or delaying the exercise or transfer of any 
Warrant.

12. Loss or Mutilation.  Upon receipt by the Company and the Warrant Agent from 
any registered holder of Warrants of evidence reasonably satisfactory to them of the ownership 
of and the loss, theft, destruction or mutilation of such holder’s Warrant Certificate and 
indemnity satisfactory to them, and in case of mutilation upon surrender and cancellation thereof, 
the Company will execute and the Warrant Agent will countersign and deliver in lieu thereof a 
new Warrant Certificate of like tenor and representing an equal number of Warrants to such 
holder; provided, in the case of mutilation, no indemnity shall be required if such Warrant 
Certificate in identifiable form is surrendered to the Company or the Warrant Agent for 
cancellation.

13. Office of Company.  As long as any of the Warrants remain outstanding, the 
Company shall maintain an office or agency (which may be the principal executive offices of the 
Company) where the Warrants may be presented for exercise, registration of transfer, division or 
combination as provided in this Warrant Agreement.  The Company shall initially maintain such 
an agency at the Warrant Agent’s Principal Office.

14. Warrant Agent.

14.1. Merger or Consolidation or Change of Name of Warrant Agent.  Any 
Person into which the Warrant Agent may be merged or with which it may be consolidated, or 
any Person resulting from any merger or consolidation to which the Warrant Agent shall be a 
party, or any Person succeeding to all or substantially all of the shareholder services business of 
the Warrant Agent, shall be the successor to the Warrant Agent hereunder without the execution 
or filing of any paper or any further act on the part of any of the parties hereto.  If, at the time 
such successor by merger or consolidation to the Warrant Agent shall succeed to the agency 
created by this Warrant Agreement, any Warrant Certificate shall have been countersigned but 
not delivered, any such successor to the Warrant Agent may adopt the countersignature of the 
predecessor Warrant Agent and deliver such Warrant Certificate so countersigned; and if at that 
time any Warrant Certificate shall not have been countersigned, any successor to the Warrant 
Agent may countersign such Warrant Certificate either in the name of the predecessor Warrant 
Agent or in the name of the successor Warrant Agent; and in all such cases Warrants shall have 
the full force provided in the Warrants and in this Warrant Agreement.  If at any time the name 
of the Warrant Agent shall be changed and at such time any Warrant Certificate shall have been 
countersigned but not delivered, the Warrant Agent may adopt the countersignatures under its 
prior name and deliver such Warrant Certificate so countersigned; and if at that time any of the 
Warrant Certificate shall not have been countersigned as provided in Section 3.4, the Warrant 
Agent may countersign such Warrant Certificate either in its prior name or in its changed name; 
and in all such cases such Warrant Certificate shall have the full force provided in such Warrant 
Certificate and in this Warrant Agreement.

14.2. Certain Terms and Conditions Concerning the Warrant Agent.  The 
Warrant Agent undertakes the express (and not implied) duties and obligations imposed by this 
Warrant Agreement upon the following terms and conditions, by all of which the Company and 
the holders of Warrants, by their acceptance of Warrants, shall be bound:
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(a) Correctness of Statements.  The statements contained herein and in 
the Warrants shall be taken as statements of the Company, and the Warrant Agent assumes no 
responsibility for the correctness of any of the same.  The Warrant Agent assumes no 
responsibility with respect to the distribution of the Warrants except as herein expressly 
provided.

(b) Breach of Covenants.  The Warrant Agent shall not be responsible 
for any failure of the Company to comply with any of the covenants contained in this Warrant 
Agreement or in the Warrants to be complied with specifically by the Company.

(c) Performance of Duties.  The Warrant Agent may execute and 
exercise any of the rights or powers hereby vested in it or perform any duty hereunder either 
itself or by or through its attorneys or agents (which shall not include its employees) and shall 
not be responsible for the misconduct or negligence of any agent appointed with due care.

(d) Reliance on Counsel.  The Warrant Agent may consult at any time 
with legal counsel satisfactory to it, and the Warrant Agent shall incur no liability or 
responsibility to the Company or to any holder of Warrants in respect of any action taken, 
suffered or omitted by it hereunder in good faith and in accordance with the opinion or the 
advice of such counsel provided that such counsel shall have been selected with due care.

(e) Compensation and Indemnification.  The Company agrees to pay 
to the Warrant Agent reasonable compensation for all services rendered by the Warrant Agent in 
the performance of this Warrant Agreement, to reimburse the Warrant Agent for all out-of-
pocket expenses, actually and reasonably incurred by the Warrant Agent in the performance of 
this Warrant Agreement and to indemnify the Warrant Agent and save it harmless against any 
and all liabilities, including judgments, costs and reasonable attorney’s fees, for anything done or 
omitted by the Warrant Agent in the performance of its duties and powers under this Warrant 
Agreement, except for such liabilities that arise as a result of the Warrant Agent’s negligence, 
willful misconduct or bad faith.

(f) Legal Proceedings.  The Warrant Agent shall be under no 
obligation to institute any action, suit or legal proceeding or to take any other action likely to 
involve expense unless the Company or one or more holders of Warrants shall furnish the 
Warrant Agent with reasonable security and indemnity for any costs and expenses that may be 
incurred, but this provision shall not affect the power of the Warrant Agent to take such action as 
the Warrant Agent may consider proper, whether with or without any such security or indemnity.  
All rights of action under this Warrant Agreement or under any of the Warrants may be enforced 
by the Warrant Agent without the possession of any of the Warrants or the production thereof at 
any trial or other proceeding relative thereto, and any such action, suit or proceeding instituted 
by the Warrant Agent shall be brought in its name as Warrant Agent, and any recovery of 
judgment shall be for the ratable benefit of the holders of Warrants, as their respective rights or 
interests may appear.

(g) Other Transactions in Securities of the Company.  Except as 
prohibited by law, the Warrant Agent and any stockholder, director, officer or employee of the 
Warrant Agent may buy, sell or deal in any of the Warrants or other securities of the Company or 
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become pecuniarily interested in any transaction in which the Company may be interested, or 
contract with or lend money to the Company or otherwise act as fully and freely as though it 
were not Warrant Agent under this Warrant Agreement.  Nothing herein shall preclude the 
Warrant Agent from acting in any other capacity for the Company or for any other Person.

(h) Liability of Warrant Agent.  The Warrant Agent shall act 
hereunder solely as agent, and its duties shall be determined solely by the provisions hereof.  The 
Warrant Agent shall not be liable for anything that it may do or refrain from doing in connection 
with this Warrant Agreement except for its own negligence, willful misconduct or bad faith.

(i) Reliance on Documents.  The Warrant Agent will not incur any 
liability or responsibility to the Company or to any holder of Warrants for any action taken in 
reliance on any notice, resolution, waiver, consent, order, certificate, or other paper, document or 
instrument reasonably believed by it to be genuine and to have been signed, sent or presented by 
the proper party or parties.

(j) Validity of Agreements.  The Warrant Agent shall not be under 
any responsibility in respect of the validity of this Warrant Agreement or the execution and 
delivery hereof (except the due execution and delivery hereof by the Warrant Agent) or in 
respect of the validity or execution of any Warrant (except its countersignature and delivery 
thereof); nor shall the Warrant Agent by any act hereunder be deemed to make any 
representation or warranty as to the authorization or reservation of any Common Stock (or other 
stock or other property) to be issued pursuant to this Warrant Agreement or any Warrant, or as to 
whether any Common Stock (or other stock or other property) will, when issued, be validly 
issued, fully paid and nonassessable, or as to the Warrant Price or the number or amount of 
Common Stock or other securities or other property issuable upon exercise of any Warrant.

(k) Instructions from Company.  The Warrant Agent is hereby 
authorized and directed to accept instructions with respect to the performance of its duties 
hereunder from an Officer, and to apply to such Officers for advice or instructions in connection 
with its duties, and shall not be liable for, any action taken or suffered to be taken by it in good 
faith in accordance with instructions of any such Officer or Officers.

14.3. Change of Warrant Agent.  The Warrant Agent may resign and be 
discharged from its duties under this Warrant Agreement by giving to the Company 30 days’ 
advance notice in writing.  The Warrant Agent may be removed by like notice to the Warrant 
Agent from the Company.  If the Warrant Agent shall resign or be removed or shall otherwise 
become incapable of acting, the Company shall appoint a successor to the Warrant Agent.  If the 
Company shall fail to make such appointment within a period of 30 days after such removal or 
after it has been notified in writing of such resignation or incapacity by the resigning or 
incapacitated Warrant Agent, then any holder of Warrants, may apply to a court of competent 
jurisdiction for the appointment of a successor to the Warrant Agent.  Pending the appointment 
of the successor warrant agent, the Company shall perform the duties of the Warrant Agent.  
After appointment, the successor warrant agent shall be vested with the same powers, rights, 
duties and responsibilities as if it had been originally named as Warrant Agent without further 
act or deed; provided, however, the former Warrant Agent shall be required to deliver and 
transfer to the successor warrant agent any property at the time held by it hereunder, and execute 



- 16 -

and deliver any further assurance, conveyance, act or deed necessary to facilitate succession. In 
the event of such resignation or removal, the successor warrant agent shall mail, first class, to 
each holder of Warrants, written notice of such removal or resignation and the name and address 
of such successor warrant agent. Failure to file any notice provided for in this Section 13.3, 
however, or any defect therein, shall not affect the legality or validity of the resignation or 
removal of the Warrant Agent or the appointment of the successor warrant agent, as the case may 
be.  

14.4. Disposition of Proceeds on Exercise of Warrants; Inspection of Records.  
The Warrant Agent shall account promptly to the Company with respect to Warrants exercised 
and concurrently pay to the Company in immediately available funds all amounts received by the 
Warrant Agent for the purchase of shares of Common Stock through the exercise of such 
Warrants.  The Warrant Agent shall, upon request of the Company from time to time, deliver to 
the Company such complete reports of registered ownership of the Warrants and such complete 
records of transactions with respect to the Warrants as the Company may request.  The Warrant 
Agent shall also make available to the Company for inspection by the Company’s agents or 
employees, from time to time as the Company may request, such original books of accounts and 
records maintained by the Warrant Agent in connection with the issuance and exercise of 
Warrants hereunder, such inspections to occur at the Warrant Agent’s Principal Office.  The 
Warrant Agent shall keep copies of this Warrant Agreement and any notices given or received 
hereunder available for inspection by the Company or the holders of Warrants at the Warrant 
Agent’s Principal Office.  The Company shall supply the Warrant Agent from time to time with 
such numbers of copies of this Warrant Agreement as the Warrant Agent may request.

14.5. Cancellation.  The Warrant Agent shall cancel all Warrant Certificates 
properly surrendered for exercise, exchange, substitution, or transfer.  The Warrant Agent shall 
destroy all cancelled Warrant Certificates and, if requested, deliver a certificate of such 
destruction to the Company.

14.6. Survival.  This Section 14 shall survive the resignation or removal of the 
Warrant Agent and the termination of this Warrant Agreement.

15. Miscellaneous.

15.1. Rights of Holders.  Holders of unexercised Warrants are not entitled to (i) 
receive notice of or vote at any meeting of the stockholders, (ii) consent to any action of the 
stockholders, (iii) exercise any preemptive right, or (iv) exercise any other right granted to 
stockholders of the Company, other than those rights set forth in this Warrant Agreement or a 
Warrant Certificate.

15.2. Notice Generally.  Any notice, demand, request, consent, approval, 
declaration, delivery or other communication hereunder to be made pursuant to the provisions of 
this Warrant Agreement shall be sufficiently given or made if in writing and either delivered in 
person with receipt acknowledged or sent by overnight courier, registered or certified mail, 
return receipt requested, postage prepaid or by facsimile, addressed as follows:
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If to any holder of a Warrant or holder of shares of Common Stock, at its last known 
address appearing on the Warrant Register of the Company maintained for such purpose.

If to the Company at:

Tribune Company
435 N. Michigan Avenue
Chicago, IL  60611
Attention: General Counsel
Telephone:  (312) 222-9100
Fax:  (312) 222-4206

If to the Warrant Agent at:

[Warrant Agent]
[Warrant Agent Address]
Attention:  [___________]
Telephone: [___________]
Fax: [___________]

or at such other address as may be substituted by notice given as herein provided.  The giving of 
any notice required hereunder may be waived in writing by the party entitled to receive such 
notice.  Every notice, demand, request, consent, approval, declaration, delivery or other 
communication hereunder shall be deemed to have been duly given or served on the date on 
which personally delivered, the first Business Day after delivery by overnight courier or 
facsimile, receipt acknowledged, or the third Business Day after deposit in the United States 
mail, whichever is earliest.

15.3. Successors and Assigns.  All covenants and provisions of this Warrant 
Agreement by or for the benefit of the Company or the Warrant Agent shall bind and inure to the 
benefit of their respective successors and assigns hereunder.

15.4. Supplements and Amendment.  This Warrant Agreement constitutes the 
entire agreement and supersedes all other prior agreements and understandings, both written and 
oral, among the parties and any holder of Warrants, or any of them, with respect to the subject 
matter hereof and may not be amended, except in a writing signed by both of the Company and 
the Warrant Agent.

The Company and the Warrant Agent may from time to time supplement or amend this 
Warrant Agreement (a) without the approval of any holders of Warrants in order to cure any 
ambiguity, manifest error or other mistake in this Warrant Agreement, or to correct or 
supplement any provision contained herein that may be defective or inconsistent with any other 
provision herein, or to make any other provisions in regard to matters or questions arising 
hereunder that the Company and the Warrant Agent may deem necessary or desirable (including 
any provision relating to legends or other notations the Company determines are required on any 
Warrant or Warrant Certificate and any provision necessary or desirable to comply with the 
policies or procedures of DTC) and that shall not materially and adversely affect, alter or change 
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the legal rights of the holders of the Warrants or (b) with the prior written consent of holders of 
the Warrants exercisable for a majority of the Common Stock then issuable upon exercise of the 
Warrants then outstanding; provided, however, that each amendment or supplement that 
decreases the Warrant Agent’s rights or increases its duties and responsibilities hereunder shall 
also require the prior written consent of the Warrant Agent.

15.5. Third-Party Beneficiaries.  All covenants and provisions of this Warrant 
Agreement shall inure to the benefit of each holder of Warrants from time to time of Warrants.

15.6. Severability.  Wherever possible, each provision of this Warrant 
Agreement shall be interpreted in such manner as to be effective and valid under applicable law, 
but if any provision of this Warrant Agreement shall be prohibited by or invalid under applicable 
law, such provision shall be ineffective to the extent of such prohibition or invalidity, without 
invalidating the remainder of such provision or the remaining provisions of this Warrant 
Agreement.

15.7. Headings.  The headings used in this Warrant Agreement are for the 
convenience of reference only and shall not, for any purpose, be deemed a part of this Warrant 
Agreement.

15.8. Governing Law.  This Warrant Agreement and the Warrants shall be 
governed by the laws of the State of Delaware, without regard to the provisions thereof relating 
to conflict of laws.

15.9. Counterparts.  This Warrant Agreement may be executed in any number of 
counterparts and each of such counterparts shall for all purposes be deemed to be an original, and 
all such counterparts shall together constitute but one and the same instrument.
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IN WITNESS WHEREOF, each of the Company and the Warrant Agent has caused this 
Warrant Agreement to be executed by its duly authorized officers as of the date first above 
written.

TRIBUNE COMPANY

By:
Name:  
Title:

[Warrant Agent]
As Warrant Agent

By:
Name:
Title:
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Exhibit A

[Form of Warrant Certificate]

WARRANT
TO PURCHASE CLASS A OR CLASS B COMMON STOCK

OF 
TRIBUNE COMPANY

Certificate No.: _______ Number of Warrants:________

Exercisable from and after the date hereof until 5:00 p.m., New York City time on 
the twentieth anniversary of the Effective Date (as defined in the Warrant Agreement) (the 
“Expiration Date”).

[INSERT FORM OF LEGEND, IF ANY, AS DIRECTED BY 
THE COMPANY FROM TIME TO TIME]

The sale, encumbrance or other disposition of the Warrants and any 
securities acquired upon exercise of the Warrants is subject to the provisions of the 
Warrant Agreement (as defined below), a copy of which may be available to any registered 
Holder or owner of a beneficial interest in a Warrant upon request to the Warrant Agent 
(or successor warrant agent) at the address provided in Section 15.2 of the Warrant 
Agreement or obtained from the Company without charge.  No registration or transfer of 
the securities issuable pursuant to the Warrant will be recorded on the books of the 
Company until such provisions have been complied with.

This Warrant Certificate certifies that __________, or its registered assigns, is the 
registered holder (“Holder”) of the number of Warrants set forth above expiring at 5:00 p.m., 
New York City time, on the Expiration Date (the “Warrants”) to purchase Class A Common 
Stock or Class B Common Stock (collectively, the “Common Stock”) of Tribune Company, a 
Delaware corporation (the “Company”).  Each Warrant entitles the Holder, upon exercise 
thereof, to purchase from the Company at any time from and after the date hereof until 5:00 p.m., 
New York City time, on the Expiration Date, one (1) share of Common Stock at the Exercise 
Price of $0.001 per share subject to adjustment and the other terms and conditions set forth 
herein and in the Warrant Agreement dated as of  [Insert Date of Warrant Agreement] (the 
“Warrant Agreement”) by and between the Company and [Warrant Agent], a 
[Jurisdiction/Entity], as warrant agent (the “Warrant Agent”).  Such purchase shall be payable in 
United States dollars by certified or official bank check to the order of the Warrant Agent for the 
account of the Company at the Warrant Agent’s Principal Office (as defined in the Warrant 
Agreement), or by Cashless Exercise (as defined in the Warrant Agreement), subject to the 
conditions set forth herein and in the Warrant Agreement.  The number of shares of Common 
Stock for which each Warrant is exercisable, and the Exercise Price, are subject to adjustment 
upon the occurrence of certain events as set forth in the Warrant Agreement.  Whenever the 
number of shares of Common Stock for which a Warrant is exercisable, or the Exercise Price, is 
adjusted pursuant to the Warrant Agreement, the Company shall prepare a certificate setting 
forth, in reasonable detail the event requiring the adjustment and the method by which such 
adjustment was calculated.  The Company shall promptly cause a signed copy of such certificate 
to be delivered to the Warrant Agent.



The exercise of each Warrant is subject to the restrictions set forth in Section 4.5
of the Warrant Agreement.

No Warrant may be exercised after 5:00 p.m., New York City time, on the 
Expiration Date, and to the extent not exercised by such time such Warrants shall be void.

Reference is hereby made to the further provisions of this Warrant Certificate set 
forth on the reverse side hereof, and such further provisions shall for all purposes have the same 
effect as though fully set forth at this place.

This Warrant Certificate is not valid unless countersigned by the Warrant Agent.

Capitalized terms used but not defined herein shall have the meanings ascribed to 
such terms in the Warrant Agreement.

THIS WARRANT CERTIFICATE SHALL BE GOVERNED BY THE LAWS 
OF THE STATE OF DELAWARE, WITHOUT REGARD TO THE PROVISIONS THEREOF 
RELATING TO CONFLICT OF LAWS.

In witness whereof, the undersigned, duly authorized officer of the Company has 
caused this Warrant Certificate to be signed as of this ___ day of ______________, ___.

TRIBUNE COMPANY

By:  __________________________________
Name: 
Title: 

COUNTERSIGNED:

[Warrant Agent]
as Warrant Agent

By:  __________________________________
Name:
Title:



[Form of Reverse of Warrant Certificate]

The Warrants evidenced by this Warrant Certificate are part of a duly authorized 
issue of Warrants expiring at 5:00 p.m., New York City time, on the Expiration Date, entitling 
the Holder, on exercise, to purchase shares of Common Stock of the Company, and are issued or 
to be issued pursuant to the Warrant Agreement, which Warrant Agreement is hereby 
incorporated by reference and made a part of this instrument and is hereby referred to for a 
description of the rights, limitation of rights, obligations, duties and immunities thereunder of the 
Warrant Agent, the Company and the holders of Warrants.  A copy of the Warrant Agreement 
may be obtained by the Holder hereof upon written request to the Company or the Warrant 
Agent at the addresses set forth below.

Warrants may be exercised by surrendering this Warrant Certificate, with the 
Election to Purchase set forth hereon properly completed and executed, together with payment of 
the Exercise Price by certified or official bank check payable to the order of the Warrant Agent 
for the account of the Company or by Cashless Exercise as provided in the Warrant Agreement.  
In the event that the number of Warrants exercised shall be less than the total number of 
Warrants evidenced hereby, there shall be issued to the Holder hereof or his duly authorized 
successors or assigns a new Warrant Certificate evidencing the number of Warrants not 
exercised.

The Warrant Agreement provides that the number of shares of Common Stock for 
which each Warrant is exercisable, and the price at which such shares may be purchased upon 
exercise of each Warrant, are subject to adjustment upon the occurrence of certain events as set 
forth in the Warrant Agreement. The Company shall not issue fractional shares of Common 
Stock upon the exercise of any Warrant, and the Company shall round fractions of less than ½ 
down to the nearest share of Common Stock as provided in the Warrant Agreement.

Warrant Certificates, when surrendered at the Warrant Agent’s Principal Office 
by the registered Holder thereof in person or by legal representative or attorney duly authorized 
in writing, may be exchanged, in the manner and subject to the limitations provided in the 
Warrant Agreement for another Warrant Certificate or Warrant Certificates of like tenor 
evidencing in the aggregate a like number of Warrants.

Upon due presentation for registration of transfer of this Warrant Certificate at the 
office of the Warrant Agent, a new Warrant Certificate or Warrant Certificates of like tenor and 
evidencing in the aggregate a like number of Warrants shall be issued to the transferee in 
exchange for this Warrant Certificate, subject to the limitations provided in the Warrant 
Agreement.

****
COMPANY: WARRANT AGENT:

Tribune Company [Warrant Agent]
435 N. Michigan Avenue [Insert Warrant Agent Address]

Chicago, IL  60611 [Insert Warrant Agent Address]
****



Exhibit B

[FORM OF]

ELECTION TO PURCHASE

The undersigned hereby irrevocably elects to exercise ____ Warrants, to purchase 
_____ shares of Class A Common Stock of Tribune Company, a Delaware corporation (the 
“Company”), and _____ shares of Class B Common Stock of the Company and herewith makes 
payment therefor, all at the price and on the terms and conditions specified in that certain 
Warrant Agreement dated [ ], 2012 (the “Warrant Agreement”) between the Company and [ ], 
as warrant agent, and requests that certificates for the shares of Class A Common Stock and/or 
Class B Common Stock hereby purchased (and any securities or other property issuable upon 
such exercise) be issued in and delivered to the name and address specified below.  

REQUEST FOR CASHLESS EXERCISE

□ Please check if the undersigned, in lieu of tendering the cash payment, as aforesaid, 
hereby requests the delivery of a number of shares of Class A Common Stock and/or 
Class B Common Stock equal to the number of shares of Common Stock for which such 
Warrants are exercisable and which would be issuable in the event of an exercise with 
payment in cash multiplied by the Cashless Exercise Ratio within the meaning of 
Section 4.1 of the Warrant Agreement.

Name

Address

Delivery Address (if different)

Social Security or Other Signature
Taxpayer Identification
Number of Holder 

(Name must conform in all respects to the name of the registered holder of the Warrant specified 
in the Warrant Register.)

Signature Guarantee:



Signature must be guaranteed by a bank or trust company, by a broker or dealer which is a 
member of FINRA or by a member of a national securities exchange with membership or 
participation in an approved signature guarantee medallion program.

NOTE:   The exercise of any Warrants held by any holder of Warrants through a direct or 
indirect DTC participant shall be effected through the applicable DTC rules for warrant 
exercises.

Defined terms used herein but not otherwise defined shall have the meaning ascribed to such 
terms in the Warrant Agreement.

****
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PLAN EXHIBIT 5.2 

RESTRUCTURING TRANSACTIONS 

This Exhibit is subject to all of the provisions of the Plan including, without limitation, Section 
15.8, pursuant to which the Proponents have reserved the right, subject to section 1127 of the 
Bankruptcy Code and, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy 
Code, to alter, amend or modifY the Plan or the Exhibits at any time prior to or after the 
Confirmation Date but prior to the substantial consummation of the Plan. 

46429/0001-8516683vl 



EXHIBIT 5.2 

Restructuring Transactions 

Pursuant to Section 5.2 of the Plan I , but subject to the limitations herein, on or prior to 
the Effective Date, any Debtor and, after the Effective Date, any Reorganized Debtor may enter 
into or undertake any Restructuring Transactions and may take such actions as may be 
determined by such Debtor or Reorganized Debtor to be necessary or appropriate to effect such 
Restructuring Transactions. This Exhibit 5.2 contains a list of the Restructuring Transactions to 
be consummated by the Debtors and their successors pursuant to Section 5.2 of the Plan for each 
of Tribune's primary business groups: (i) Broadcasting; (ii) Publishing; and (iii) Corporate/ 
Investments. The transaction lists are accompanied by (i) the current organizational chart for 
each business group and (ii) an organizational chart that sets forth the organizational structure of 
each business group after giving effect to the Restructuring Transactions. Parties should refer to 
Section 5.2 of the Plan, Section II.F.3 of the specific portion of the Disclosure Statement and the 
Confirmation Order for additional terms and conditions relating to the Restructuring 
Transactions. 

As permitted under the Plan, the Debtors presently anticipate that most, ifnot all, of the 
Restructuring Transactions described in this Exhibit 5.2 shall occur (I) subsequent to the entry of 
the Confirmation Order and the requisite FCC Approvals for the consummation of the Plan and 
of the Restructuring Transactions but (2) prior to the Effective Date. The consummation of any 
Restructuring Transactions prior to the Effective Date shall be conditioned upon the following, 
any of which may be waived by the Debtors and the Creditor Proponents: 

A. The Confirmation Order shall provide (i) that all converted Debtors and 
successors to the Debtors pursuant to the Restructuring Transactions shall be 
obligated with respect to any and all Claims against such predecessor Debtors, 
including any Loan Guaranty Claims, to the same extent as such predecessor 
Debtors, (ii) that all such converted Debtors and successors to the Debtors 
pursuant to the Restructuring Transactions shall be subject to any and all 
applicable Plan provisions respecting the relevant predecessor Debtors (including 
the discharge, release and injunction provisions), and (iii) for such other 
provisions as may be necessary in the Creditor Proponents' view to preserve the 
status quo of Loan Guaranty Claims through the Effective Date of the Plan, which 
provisions (i) through (iii) shall be acceptable to the Creditor Proponents; 

B. the Confirmation Order shall not have been stayed or reversed on appeal; and 

1 Capitalized terms used in this Exhibit 5.2 but not defined herein shall have the meanings ascribed to such terms in 
the Plan. 
2 This Exhibit 5.2 does not list any related transactions that may be consummated by (i) non-Debtors or (ii) 
Publishers Forest Products Company of Washington, as to which Debtor the Plan has been withdrawn. Publishers 
Forest Products Company of Washington intends to seek dismissal of its chapter II case and to commence 
dissolution proceedings under applicable state law prior to the Effective Date of the Plan. 



C. the Debtors must reasonably believe that the Effective Date shall occur within 
seven (7) calendar days from the date on which any such transactions are to 
become effective, provided that the formation of new shell entities shall not be 
subject to this subsection (C). 

Subject to Section 15.8 of the Plan, the Proponents reserve the right to supplement, 
modify or revise this Exhibit 5.2 at any time prior to the Effective Date and may determine 
subsequent thereto not to pursue any or all of the Restructuring Transactions. 



BROADCASTING TRANSACTIONS LIST 

Entity Transaction 
Merl!ers 

l. Tribune Broadcasting Holdco, LLC Merge with and into Tribune Broadcasting Company 
2. Chicago Land Microwave Licensee, Inc. Merge with and into Chicago land Television News, Inc. 
3. Tribune Network Holdings Company Merge with and into Tribune Broadcasting Company 
4. WATL, LLC Merge with and into Tribune Broadcasting Compan~ 
5. WCWN LLC Merge with and into WLVI Inc. 
6. WLVI Inc. Merge with and into Tribune Broadcasting Company 
7. Channel 20, Inc. Merge with and into Tribune Television Company 
8. North Michigan Production Company Merge with and into Tribune Entertainment Production 

Company 
9. 435 Production Company Merge with and into Tribune Entertainment Production 

Company 
10. Chicago River Production Company Merge with and into Tribune Entertainment Production 

Company 
11 . 5800 Sunset Productions Inc . Merge with and into Tribune Entertainment Production 

Company 
12. Tribune Entertainment Production Merge with and into Tribune Entertainment Company 

Company 
13. The Other Company LLC Merge with and into Tribune Broadcasting Company 

Conversions to Limited Liability Companies 
l. Tribune Broadcasting Company Convert into limited liability company named Tribune 

Broadcasting Company, LLC 
2. Chicago land Television News, Inc. Convert into limited liability company named Chicagoland 

Television News, LLC 
3. Tribune Entertainment Company Convert into limited liability company named Tribune 

Entertainment Company, LLC 
4. Towering T Music Publishing Company Convert into limited liability company named Towering T 

Music Publishing Company, LLC 
5. Magic T Music Publishing Company Convert into limited liability company named Magic T 

Music Publishing Company, LLC 
6. Oak Brook Productions, Inc. Convert into limited liability company named Oak Brook 

Productions, LLC 
7. Tribune Washington Bureau Inc. Convert into limited liability company named Tribune 

Washington Bureau, LLC 
8. Tower Distribution Company Convert into limited liability company named Tower 

Distribution Company, LLC 
9. KWGN Inc. Convert into limited liability company named KWGN, 

LLC 
10. KIAH Inc. Convert into limited liability company named KIAH, LLC 
11. WGN Continental Broadcasting Company Convert into limited liability company named WGN 

Continental Broadcasting Company, LLC 
12. WPIX, Inc. Convert into limited liability company named WPIX, LLC 
13. Tribune Television Northwest, Inc. Convert into limited liability company named Tribune 

Broadcasting Seattle, LLC 



Entity Transaction 
14. WCCT, Inc. (f/k/a WTXX Inc.) Convert into limited liability company named Tribune 

Broadcasting Hartford, LLC 
15. WDCW Broadcasting, Inc. Convert into limited liability company named WDCW, 

LLC 
16. Channel 39, Inc. Convert into limited liability company named WSFL, LLC 

1. 

2. 
3. 
4. 

1. 
2. 
3. 

1. 

2. 

3. 

l. 

Formation of New Entities 
Tribune Broadcasting Company, LLC ~ Form KTLA, LLC 
(f/k/a Tribune Broadcasting Company) ~ Form KSWB, LLC 

~ Form Tribune Broadcasting Indianapolis, LLC 
Tribune Broadcast Holdings, Inc. ~ Form KRCW, LLC 
Tribune Television Holdings, Inc. ~ Form WXMI, LLC 
Tribune Television Company ~ Form KDAF, LLC 

~ Form WPHL, LLC 
~ Form WPMT, LLC 
~ Form KTXL, LLC 

Mel1!er of Entities in lieu of Conversion to a Limited Liability Company3 
KTLA Inc. Merge with and into KTLA, LLC 
KSWB Inc. Merge with and into KSWB, LLC 
Channel 40, Inc. Merge with and into KTXL, LLC 

Intercompany Conveyance of Assets and Liabilities in Businesses 
Tribune Broadcast Holdings, Inc. ~ Convey assets and liabilities of the WTTV television 

station to Tribune Broadcasting Indianapolis, LLC 
~ Convey assets and liabilities of the KRCW television 

station to KRCW, LLC 
Tribune Television Holdings, Inc. ~ Convey assets and liabilities of the WXMI television 

station to WXMI, LLC 
~ Convey assets and liabilities of the KZJO television 

station to Tribune Broadcasting Seattle, LLC 
Tribune Television Company ~ Convey assets and liabilities of the WIIC television 

station to Tribune Broadcasting Hartford, LLC 
~ Convey assets and liabilities ofthe WXIN television 

station to Tribune Broadcasting Indianapolis, LLC 
~ Convey assets and liabilities of the KDAF television 

station to KDAF, LLC 
~ Convey assets and liabilities of the WPHL television 

station to WPHL, LLC 
~ Convey assets and liabilities of WPMT television 

station to WPMT, LLC 
Intercompany Conveyance of Equity Interests 

Tribune Broadcasting Company, LLC ~ Convey equity interest in Tribune Washington Bureau, 
LLC to Tribune Publishing Company, LLC 

3 The three entities listed are domiciled in jurisdictions that do not provide for conversion into a Delaware limited 
liability company or will be merged into a newly formed Delaware limited liability company in lieu of conversion 
due to other considerations. Each ofthese entities will be merged with and into a newly formed Delaware limited 
liability company. 



Entity Transaction 
Mereers of Television Entities Followin2 Conveyances 

1. Tribune Broadcast Holdings, Inc. Merge with and into Tribune Broadcasting Company, LLC 
2. Tribune Television Holdings, Inc. Merge with and into Tribune Broadcasting Company, LLC 
3. Tribune Television Company Merge with and into Tribune Broadcasting Company, LLC 
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PUBLISHING TRANSACTIONS LIST 

Entity Transaction 
Formation of New Entities 

l. Tribune Publishing Company ~ Form The Hartford Courant Company, LLC 
~ Form The Baltimore Sun Company, LLC 
~ Form The Morning Call, LLC 

2. Los Angeles Times Communications, LLC Form California Community News, LLC 
3. Tribune Media Services, Inc. Form TMS News and Features, LLC 

Intercompany Conveyance of Mastheads 
l. Tribune License, Inc. ~ Distribute Los Angeles Times masthead to Los 

Angeles Times Communications LLC 
~ Convey Hartford Courant masthead to The 

Hartford Courant Company, LLC 
~ Convey Baltimore Sun masthead to The Baltimore 

Sun Company, LLC 
~ Convey Morning Call masthead to The Morning 

Call, LLC 
~ Convey California Community News masthead to 

California Community News, LLC 
Intercompany Conveyance of Chica20 Maeazine 

l. Eagle New Media Investments, LLC Convey assets and liabilities of Chicago Magazine to 
Chicagoland Publishing Com pany 

Intercompany Conveyance of Syndication Business 
l. Tribune Media Services, Inc. Convey assets and liabilities of syndication business to 

TMS News and Features, LLC 

Mereers 
1. Tribune License, Inc. Me~&.e with and into Tribune Publishing Company 
2. Chicago A venue Construction Company Merge with and into Chicago Tribune Company 
3. Chicago Tribune Newspapers, Inc. Merge with and into Chicago Tribune Company 
4. Newspaper Readers Agency, Inc. Merge with and into Chicago Tribune Company 
5. Chicago Tribune Press Service, Inc. Merge with and into Chicago Tribune Company 
6. Tribune Los Angeles, Inc. Merge with and into Los Angeles Times 

Communications LLC 
7. Los Angeles Times Newspapers, Inc. Merge with and into Los Angeles Times 

Communications LLC 
8. Sentinel Communications News Ventures, Inc. Merge with and into Orlando Sentinel 

Communications Company 
9. Neocomm, Inc . Merge with and into Orlando Sentinel 

Communications Company 
10. North Orange Avenue Properties, Inc. Merge with and into Orlando Sentinel 

Communications Company 
II. Gold Coast Publications, Inc. Merge with and into Sun-Sentinel Company 
12. Forum Publishing Group, Inc. Merge with and into Sun-Sentinel Company 
13. Signs of Distinction, Inc. Merge with and into The Baltimore Sun Company 
14. Baltimore Newspa per Networks, Inc. Merge with and into Patuxent Publishing Company 
15. Patuxent Publishing Company Merge with and into Homestead Publishing Co. 



Entity Transaction 
16. Homestead Publishing Co. Merge with and into The Baltimore Sun Company 
17. Virginia Community Shoppers, LLC Merge with and into The Daily Press, Inc. 
IS. Virginia Gazette Companies, LLC Merge with and into The Daily Press, Inc. 
19. Tribune New York Newspaper Holdings, LLC Merge with and into Tribune Manhattan Newspaper 

Holdings, Inc. 
20. Tribune Manhattan Newspaper Holdings, Inc. Merge with and into Tribune ND, Inc. 
21. Hoy, LLC Merge with and into Star Community Publishing 

Group, LLC 
22. Star Community Publishing Group, LLC Merge with and into Distribution Systems of America, 

Inc. 
23 . Distribution Systems of America, Inc. Merge with and into Tribune ND, Inc. 
24. Tribune NM, Inc. Merge with and into Eagle New Media Investments, 

LLC 
25 . ValuMail, Inc. Merge with and into The Hartford Courant Company, 

LLC 
26. Direct Mail Associates, Inc. Merge with and into The Morning Call, Inc. 
27. New Mass. Media, Inc. Merge with and into Courant Specialty Products, Inc. 
2S. Courant Specialty Products, Inc. Merge with and into The Hartford Courant Company 
29. Heart & Crown Advertising, Inc. Merge with and into The Hartford Courant Company 
30. TMLH 2, Inc. Merge with and into The Hartford Courant Company 
3 1. TMLS I, Inc. Merge with and into Southern Connecticut 

Newspapers, Inc. 
32. Southern Connecticut Newspapers, Inc. Merge with and into Tribune Publishing Company 
33. InsertCo, Inc. Merge with and into Tribune Media Net, Inc. 
34. Newscom Services, Inc. Merge with and into Los Angeles Times International, 

Ltd. 
35. Homeowners Realty, Inc. Merge with and into Stemweb, Inc. 
36. forsalebyowner.com corp. Merge with and into Stem web, Inc. 
37. Eagle New Media Investments, LLC Merge with and into Tribune Publishing Company 

Conversions to Limited Liability Companies 
1. Chicagoland Publishing Company Convert into limited liability company named 

Chicago land Publishing Company, LLC 
2. Tribune Direct Marketing, Inc. Convert into limited liability company named Tribune 

Direct Marketing, LLC 
3. Sun-Sentinel Company Convert into limited liability company named Sun-

Sentinel Company, LLC 
4. Orlando Sentinel Communications Company Convert into limited liability company named Orlando 

Sentinel Communications Company, LLC 
5. The Daily Press, Inc. Convert into limited liability company named The 

Daily Press, LLC 
6. Tribune Publishing Company Convert into limited liability company named Tribune 

Publishing Company, LLC 
7. Tribune Media Net, Inc. Convert into limited liability company named Tribune 

365, LLC 
S. Tribune Media Services, Inc. Convert into limited liability company named Tribune 

Media Services, LLC 



E ntity Transaction 
9. TMS Entertainment Guides, Inc. Convert into limited liability company named TMS 

Entertainment Guides, LLC 
10. ForSaleByOwner.com Referral Services LLC Convert into Delaware limited liability company 

I. 

2. 
3. 

1. 
2. 

3. 
4. 

5. 
6. 
7. 

8. 

I. 

named ForSaleByOwner.com Referral Services LLC 
Formation of New Entities 

Tribune Publishing Company, LLC ~ Form Chicago Tribune Company, LLC 
~ Form forsalebyowner.com, LLC 

forsalebyowner.com, LLC Form Internet Foreclosure Service, LLC 
TMS News and Features, LLC Form Los Angeles Times International, LLC 

Merger of Entities in lieu of Conversion to a Limited Liability Company 4 
Chicago Tribune Company Merge with and into Chicago Tribune Company-, LLC 
The Baltimore Sun Company Merge with and into The Baltimore Sun Company, 

LLC 
The Morning Call, Inc. Merge with and into The Morning Call, LLC 
The Hartford Courant Company Merge with and into The Hartford Courant Company, 

LLC 
Stem web, Inc. Merge with and into forsalebyowner.com, LLC 
Internet Foreclosure Service, Inc. Merge with and into Internet Foreclosure Service, LLC 
California Community News Corporation Merge with and into California Community News, 

LLC 
Los Angeles Times International, Ltd. Merge with and into Los Angeles Times International, 

LLC 
Intercompany Conveyance of Equity Interests 

Tribune Company ~ Convey equity interest in Hoy Publications, LLC 
to Tribune Publishing Company, LLC 

~ Convey equity interest in The Daily Press, LLC to 
Tribune Publishing Company, LLC 

~ Convey equity interest in Los Angeles Times 
Communications LLC to Tribune Publishing 
Company, LLC 

~ Convey equity interest in Orlando Sentinel 
Communications Company, LLC to Tribune 
Publishing Company, LLC 

~ Convey equity interest in Sun-Sentinel Company, 
LLC to Tribune Publishing Company, LLC 

~ Convey equity interest in Tribune Hong Kong, Ltd. 
to Tribune Media Services, LLC 

~ Convey equity interest in NBBF, LLC to Tribune 
NO, LLC 

~ Convey equity interest in Tribune 365, LLC (f/k/a 
Tribune Media Net, Inc.) to Tribune Publishing 
Company, LLC 

4 The ten entities listed are domiciled in jurisdictions that do not provide for conversion into a Delaware limited 
liability company or will be merged into a newly formed Delaware limited liability company in lieu of conversion 
due to other considerations. Each of these entities will be merged with and into a newly formed Delaware limited 
liability company. 



Entity Transaction 
2. Tribune Media Services, LLC ~ Convey equity interest in TMS News and Features, 

LLC to Tribune Publishing Company, LLC 
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CORPORA TE/INVESTMENTS TRANSACTIONS LIST

Entity Transaction
Formation of New Entities

l. Tribune Company Form Tribune Investments, LLC
Mergers

l. Tribune California Properties, Inc. Merge with and into Tribune Investments, LLC
2. Candle Holdings Corporation Merge with and into Tribune Investments, LLC
3. Fortify Holdings Corporation Merge with and into Tribune Investments, LLC
4. Shepard's Inc. Merge with and into Tribune Investments, LLC
5. luliusAir Company LLC Merge with and into Tribune Investments, LLC
6. GreenCo, Inc. Merge with and into Tribune Investments, LLC
7. luliusAir Company II, LLC Merge with and into Tribune Investments, LLC
8. Eagle Publishing Investments, LLC Merge with and into Tribune Investments, LLC
9. Tribune Finance, LLC Merge with and into Tribune Investments, LLC
10. Tribune Finance Service Center, Inc. Merge with and into Tribune Investments, LLC
11. Times Mirror Services Company, Inc. Merge with and into Tribune Investments, LLC
12. Times Mirror Payroll Processing Company, Inc. Merge with and into Tribune Investments, LLC
13. Times Mirror Land and Timber Company Merge with and into Tribune Investments, LLC
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AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

TRIBUNE COMPANY1

Tribune Company (the “Corporation”), a corporation organized and existing by virtue of the 
General Corporation Law of the State of Delaware (as amended from time to time, the “DGCL”), 
DOES HEREBY CERTIFY AS FOLLOWS:

The date of the filing of its original Certificate of Incorporation with the Secretary of State of 
the State of Delaware was March 19, 1968.  This Amended and Restated Certificate of 
Incorporation was duly adopted in accordance with the provisions of Sections 242, 245 and 303 of 
the DGCL, and amends and restates, in their entirety, the provisions of the Corporation’s Certificate 
of Incorporation.  Provision for the making of this Amended and Restated Certificate of 
Incorporation is contained in the order of the United States Bankruptcy Court for the District of 
Delaware dated as of [__________], 2012 confirming the Fourth Amended Joint Plan of 
Reorganization for Tribune Company and its Subsidiaries Proposed by the Debtors, the Official 
Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & Co., 
L.P., and JPMorgan Chase Bank, N.A., filed pursuant to Section 1121(a) of chapter 11 of title 11 of 
the United States Code, as amended (the “Plan of Reorganization”).

The Corporation’s Certificate of Incorporation is hereby amended and restated so as to read 
in its entirety as follows:

1. Name. The name of the corporation is Tribune Company (the “Corporation”).  

2. Registered Office and Agent.  The registered office of the Corporation in the State of 
Delaware is located at 2711 Centerville Road, Suite 400, in the City of Wilmington, County of New 
Castle.  The name of its registered agent at such address is Corporation Service Company.

3. Nature of Business; Purpose.  The nature of the business or purpose to be conducted 
or promoted by the Corporation is to engage in any lawful act or activity for which corporations may 
be organized under the General Corporation Law of the State of Delaware (as amended from time to 
time, the “DGCL”).

4. Capital Stock.  The total number of shares of capital stock which the Corporation 
shall have authority to issue is [______] ([______]) shares, consisting of: (a) [______] ([______]) 
shares of Class A Common Stock, par value $0.001 per share (“Class A Common Stock”); (b) 
[______] ([______]) shares of Class B Common Stock, par value $0.001 per share (“Class B 

                                               
1 This Exhibit is subject to all of the provisions of the Plan including, without limitation, Section 15.8, pursuant to which the 
Proponents have reserved the right, subject to section 1127 of the Bankruptcy Code and, to the extent applicable, sections 
1122, 1123 and 1125 of the Bankruptcy Code, to alter, amend or modify the Plan or the Exhibits at any time prior to or after 
the Confirmation Date but prior to the substantial consummation of the Plan.
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Common Stock” and, together with the Class A Common Stock, the “Common Stock”); and (c) 
[______] ([______]) shares of preferred stock, par value $0.001 per share (the “Preferred Stock”), 
issuable in one or more series as hereinafter provided.  Pursuant to Section 1123(a)(6) of chapter 11 
of title 11 of the United States Code, as amended (the “Bankruptcy Code”), the Corporation shall 
not issue any non-voting capital stock of any class, series or other designation; provided, however, 
that the provisions of this sentence shall (i) have no further force or effect beyond what is required by 
Section 1123(a)(6) of the Bankruptcy Code and (ii) only have such force and effect to the extent and 
for so long as Section 1123(a)(6) of the Bankruptcy Code is in effect and applies to the Corporation. 
Shares of Class A Common Stock and Class B Common Stock which have been redeemed, 

repurchased or otherwise acquired by the Corporation, or which are converted into or exchanged for 
(whether by the holder thereof or by the Corporation) shares of any other class or series of capital 
stock of the Corporation (or warrants to acquire shares of capital stock of the Corporation), shall 
have the status of authorized and unissued shares of Class A Common Stock or Class B Common 
Stock, respectively, and may be reissued as shares of Class A Common Stock or Class B Common 
Stock, as the case may be.

A. Common Stock.  

(i) Class A Common Stock.

(a) Voting.  A holder of Class A Common Stock shall be entitled to one 
vote for each share of Class A Common Stock held by such holder of record on the books of the 
Corporation for all matters on which stockholders of the Corporation are entitled to vote.

(b) Conversion Rights for Class A Common Stock.  Subject to Section 
A(iii)(c) of this Article 4 and Article 5, each share of Class A Common Stock shall be convertible, at 
the option of the holder thereof, at any time after the date of issuance of such share into one fully 
paid and nonassessable share of Class B Common Stock; provided, however, that such conversion 
shall not be permitted if, following and after giving effect to such conversion, no shares of Class A 
Common Stock would remain issued and outstanding; provided, further, that any required approval 
from the Federal Communications Commission or any successor governmental agency (“FCC”) shall 
have been received prior to any such conversion.

(ii) Class B Common Stock.

(a) Voting.  Except as otherwise required by law or expressly provided in 
this Section A(ii), the holders of Class B Common Stock shall not be entitled to vote on any matter 
submitted to a vote of the stockholders of the Corporation, except: (1) a holder of Class B Common 
Stock shall be entitled to one vote per share of Class B Common Stock held by such holder on the 
books of the Corporation and the holders of Class B Common Stock shall be entitled to vote as a 
separate class on any amendment, alteration, change or repeal of any provision of this Amended and 
Restated Certificate of Incorporation that adversely affects the powers, preferences or special rights 
of the Class B Common Stock in a manner different from the adverse effect on the powers, 
preferences or special rights of the Class A Common Stock; and (2) the holders of Class B Common 
Stock shall be entitled to one vote per share of Class B Common Stock, voting together with the 
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holders of Class A Common Stock as a single class, on the following non-ordinary course 
transactions to the extent that any such transaction is submitted to a vote of the holders of Class A 
Common Stock: (A) any authorization of, or increase in the number of authorized shares of, any 
class of capital stock ranking pari passu with or senior to the Class A Common Stock or Class B 
Common Stock as to dividends or liquidation preference, including additional shares of Class A 
Common Stock or Class B Common Stock; (B) any amendment to this Amended and Restated 
Certificate of Incorporation or the Bylaws of the Corporation; (C) any amendment to any 
stockholders or comparable agreement; (D) any sale, lease or other disposition of all or substantially 
all of the assets of the Corporation through one or more transactions; (E) any recapitalization, 
reorganization, share exchange, consolidation or merger of the Corporation or its capital stock; (F) 
any issuance or entry into an agreement for the issuance of capital stock of the Corporation (or any 
rights, options, warrants or other securities exercisable or exchangeable for or convertible into 
capital stock of the Corporation), including any stock option or stock incentive plan; (G) any 
redemption, purchase or other acquisition by the Corporation of any of its capital stock (except for 
purchases from employees upon termination of employment); and (H) any liquidation, dissolution, 
distribution of all or substantially all of the assets or winding-up of the Corporation.

(b) Conversion Rights for Class B Common Stock.  Subject to Section 
A(iii)(c) of this Article 4 and Article 5, each share of Class B Common Stock shall be convertible, at 
the option of the holder thereof, at any time after the date of issuance of such share into one fully 
paid and nonassessable share of Class A Common Stock; provided, however, that any required 
approval of the FCC shall have been received prior to any such conversion.

(iii)  Provisions Applicable to All Common Stock.

(a)  General.  Except as otherwise expressly provided in this Amended and 
Restated Certificate of Incorporation or as otherwise required by law, all shares of Common Stock 
shall have identical powers, rights and privileges in each and every respect.  Except as otherwise 
provided by (1) the DGCL, (2) this Article 4 or (3) resolutions, if any, of the Board of Directors of 
the Corporation (the “Board of Directors”) fixing the relative powers, preferences and rights and the 
qualifications, limitations or restrictions of the Preferred Stock of any series, the entire voting power 
of the shares of the Corporation for the election of directors and for all other purposes shall be 
vested exclusively in the Common Stock as provided in this Article 4.  There shall be no cumulative 
voting.

(b) Dividends.  Subject to the prior rights and preferences, if any, 
applicable to shares of Preferred Stock, and subject to Article 5, the holders of Class A Common 
Stock and the holders of Class B Common Stock shall be entitled to participate ratably, on a share-
for-share basis as if all shares of Common Stock were of a single class, in such dividends, whether in 
cash, property, stock or otherwise, as may be declared by the Board of Directors from time to time 
out of assets or funds of the Corporation legally available therefor; provided, however, that any 
dividends payable in shares of Common Stock (or payable in rights to subscribe for or to purchase 
shares of Common Stock or securities or indebtedness convertible into or exercisable or 
exchangeable for shares of Common Stock) shall be declared and paid at the same rate on each class 
of Common Stock and dividends payable in shares of Class A Common Stock (or rights to subscribe 
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for or to purchase shares of Class A Common Stock or securities or indebtedness convertible into or 
exercisable or exchangeable for shares of Class A Common Stock) shall only be paid to holders of 
Class A Common Stock and dividends payable in shares of Class B Common Stock (or rights to 
subscribe for or to purchase shares of Class B Common Stock or securities or indebtedness 
convertible into or exercisable or exchangeable for shares of Class B Common Stock) shall only be 
paid to holders of Class B Common Stock.

(c)  Conversion.  To effect a conversion of Common Stock permitted by 
this Article 4, a holder of Common Stock shall deliver to the transfer agent for the Class A Common 
Stock or the Class B Common Stock, as the case may be, the certificate or certificates representing 
the shares of Common Stock to be converted, duly endorsed in blank or accompanied by duly 
executed proper instruments of conversion and transfer, or, in the case of shares held in book-entry 
form, deliver written notice to the transfer agent for the Class A Common Stock or the Class B 
Common Stock, as the case may be, with a copy to the Secretary of the Corporation at its principal 
corporate office, stating that such holder elects to convert such shares and stating the name or names 
of the person or persons in which the shares of Common Stock issued upon such conversion are to 
be issued (and setting forth the addresses of such persons), together with proper instruments of 
conversion and transfer in accordance with the procedures of the transfer agent and The Depository 
Trust Company or any successor depositary (“DTC”), as applicable.  Subject to Article 5, conversion 
shall be deemed to have been effected at the time and date when the conversion is reflected in the 
books of the transfer agent following compliance with the requirements described in the immediately 
preceding sentence, as applicable, with respect to the shares to be converted, and the person 
exercising such voluntary conversion (or, if the notice specifies another person to whom shares are to
be issued upon conversion, such other person) shall be deemed to be the holder of record of the 
number of shares of Common Stock issuable upon such conversion at such time; provided, however, 
that, if, as a result of such requested conversion, the holder seeking conversion or any other holder of
Common Stock would acquire or be deemed to hold an interest subject to FCC media ownership and 
qualifications reporting requirements (including without limitation an “attributable interest” in the 
Corporation within the meaning of Section 73.3555 of the FCC’s regulations as set forth in 47 
C.F.R. § 73.3555 or any successor rules or regulations), the conversion shall not become effective 
until the Corporation shall have requested and received, pursuant to Section B of Article 5, 
information sufficient in the Corporation’s reasonable judgment to determine whether to exercise its 
rights under Section C of Article 5 with respect to the conversion and the Corporation in its 
reasonable judgment has determined not to exercise such rights.  If a requested conversion would 
cause any holder other than the converting holder (“Other Holder”) to acquire or be deemed to hold 
an attributable interest in the Corporation under the Federal Communications Laws (as defined in 
Section A of Article 5), the Corporation shall have the discretion to convert shares of Class A 
Common Stock held by such Other Holders to Class B Common Stock but only to the extent 
reasonably necessary to ensure that such Other Holders will remain non-attributable in the 
Corporation, provided, however, that (1) each such Other Holder will be given prior written notice 
indicating the number of shares of such Other Holder’s Class A Common Stock that the Corporation 
proposes to convert to Class B Common Stock, (2) each such Other Holder will be given a 
reasonable opportunity to make a showing that such Other Holder may hold an attributable interest 
in the Corporation consistent with the Federal Communications Laws, (3) at the request of any such 
Other Holder, the proposed conversion to Class B Common Stock shall not be made with respect to 
such Other Holder if the showing required in the preceding clause (2) is made to the reasonable 
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satisfaction of the Corporation and (4) the Corporation shall have no other authority in the 
circumstances set forth in this subsection (c) to alter the Common Stock holdings of any such Other 
Holder without such Other Holder’s prior written consent.  As promptly as practicable following any 
holder’s conversion of shares of Common Stock as aforesaid, the Corporation shall (1) in the case of 
conversions of certificated Class A Common Stock or Class B Common Stock, issue and deliver to 
the converting holder, or to such holder’s transferee, as the case may be, one or more certificates (as 
such holder may request) evidencing the shares of Common Stock issuable upon such conversion and
if the certificates surrendered by the converting holder evidence more shares of Common Stock than 
the holder has elected to convert, one or more certificates (as such holder may request) evidencing 
the shares of Common Stock which have not been converted and (2) in the case of conversions of 
book-entry Class A Common Stock or Class B Common Stock, cause the transfer agent to effect 
(directly or through DTC) a book-entry deposit of the shares of Common Stock issuable upon such 
conversion to the converting holder, or to such holder’s transferee, as the case may be.  Subject to 
Article 5, in the case of certificated shares of Common Stock, after the conversion is reflected in the 
books of the transfer agent and pending the issuance and delivery of such certificates, the certificate 
or certificates evidencing the shares of Common Stock that have been surrendered for conversion 
shall be deemed to evidence the shares of Common Stock issuable upon such conversion.  Any 
dividends declared and not paid on shares of Common Stock prior to their conversion as provided 
above shall be paid, on the payment date, to the holder or holders entitled thereto on the record date 
for such dividend payment notwithstanding such conversion, and no holder of shares of Common 
Stock issued upon a conversion occurring after a record date for a declared and unpaid dividend shall 
be entitled to receive any payment of such dividend with respect to such shares of Common Stock.  
The Corporation shall at all times reserve and keep available out of its authorized but unissued shares 
of Class A Common Stock and Class B Common Stock, solely for the purpose of effecting the 
conversions provided for in this Article 4, such number of shares of Class A Common Stock and 
such number of shares of Class B Common Stock, respectively, as shall from time to time be 
sufficient to effect any conversion provided for in this Article 4 and shall take all such corporate 
action as may be necessary to assure that such shares of Class A Common Stock and such shares of 
Class B Common Stock shall be validly issued, fully paid and non-assessable upon such conversion.

(d)  Liquidation.  In the event of any voluntary or involuntary liquidation, 
dissolution, distribution of all or substantially all of the assets or winding-up of the Corporation, after 
all creditors of the Corporation shall have been paid in full and after payment of all sums, if any, 
payable in respect of Preferred Stock, if any, the holders of the Common Stock shall be entitled to 
share ratably, on a share-for-share basis as if all shares of Common Stock were of a single class, in all 
distributions of assets pursuant to such voluntary or involuntary liquidation, dissolution, distribution 
of all or substantially all of the assets or winding-up of the Corporation.  For purposes of this Section 
A(iii)(d), neither the merger or the consolidation of the Corporation into or with another entity, the 
conversion of the Corporation into another entity, the merger or consolidation of any other entity 
into or with the Corporation nor the sale, transfer or other disposition of all or substantially all of the 
assets of the Corporation shall be deemed to be a voluntary or involuntary liquidation, dissolution, 
distribution of all or substantially all of the assets or winding-up of the Corporation.

(e) Split, Subdivision or Combination.  If the Corporation shall in any 
manner split, subdivide or combine the outstanding shares of Class A Common Stock or Class B 
Common Stock, the outstanding shares of the other class of Common Stock shall be proportionally 
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split, subdivided or combined in the same manner and on the same basis as the outstanding shares of 
the class of Common Stock that has been so split, subdivided or combined.

B. Preferred Stock.  The Preferred Stock may be issued from time to time in one 
or more series.  The Board of Directors is hereby authorized to provide for the issuance of shares of 
Preferred Stock in such series and, by filing a certificate pursuant to the DGCL (each a “Preferred 
Stock Designation”), to fix from time to time the number of shares to be included in any such series 
and the designations, powers, preferences, and rights of the shares of each such series and the 
qualifications, limitations and restrictions thereof.  The authority of the Board of Directors with 
respect to each such series shall include, without limiting the generality of the foregoing, the 
determination of any or all of the following: (i) the number of shares of such series and the 
designation to distinguish the shares of such series from the shares of all other series; (ii) the voting 
powers, if any, of the holders of shares of such series and whether such voting powers are full or 
limited; (iii) the redemption rights, if any, applicable to such series, including, without limitation, the 
redemption price or prices, if any, to be paid for the shares of such series; (iv) whether dividends on 
such series, if any, will be cumulative or noncumulative, the dividend rate of such series, and the 
dates and preferences of dividends on such series; (v) the rights of the holders of shares of such 
series upon the voluntary or involuntary liquidation, dissolution or winding up of the affairs of, or 
upon any distribution of the assets of, the Corporation; (vi) whether the shares of such series shall be 
convertible into or exchangeable for shares of any other class or series of stock, or any other 
security, of the Corporation or any other entity, and, if so, the specification of such other class or 
series of stock or such other security, the conversion or exchange price or prices or rate or rates, any 
adjustments thereof, the date or dates at which such shares shall be convertible or exchangeable and 
all other terms and conditions upon which such conversion or exchange may be made; (vii) the right, 
if any, of holders of shares of such series to subscribe for or to purchase any securities of the 
Corporation or any other entity; (viii) the terms and amount of any sinking fund, if any, applicable to 
such series; and (ix) any other preferences or relative, participating, optional or other special rights, 
qualifications, limitations or restrictions thereof.  Shares of any series of Preferred Stock which have 
been redeemed (whether through the operation of a sinking fund or otherwise) or otherwise acquired 
by the Corporation, or which, if convertible or exchangeable, have been converted into or exchanged 
for shares of stock of any other class or classes or series or any other security shall have the status of 
authorized and unissued shares of Preferred Stock and may be reissued as a part of the series of 
which they were originally a part or may be reclassified and reissued as part of a new series of 
Preferred Stock to be issued from time to time as set forth above, all subject to the conditions or 
restrictions on issuance set forth in a Preferred Stock Designation providing for the issue of any 
series of Preferred Stock and to any filing required by law.

5. Stock Ownership and the Federal Communications Laws.

A. Restrictions on Stock Ownership or Transfer.  As contemplated by this Article 
5, the Corporation may restrict the ownership, conversion, or proposed ownership, of shares of 
capital stock of the Corporation by any person if such ownership, conversion or proposed ownership,
either alone or in combination with other actual or proposed ownership (including due to conversion) 
of shares of capital stock of any other person, would (i) be inconsistent with, or in violation of, any 
provision of the Federal Communications Laws (as hereinafter defined), (ii) materially limit or 
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materially impair any existing business activity of the Corporation or any of its subsidiaries under the 
Federal Communications Laws, (iii) materially limit or materially impair under the Federal 
Communications Laws the acquisition of an attributable interest in a full-power television station, a 
full-power radio station or a daily newspaper (which, as used herein, shall mean “daily newspaper” 
within the meaning of the Federal Communications Laws) by the Corporation or any of its 
subsidiaries for which the Corporation or its subsidiary has entered into a definitive agreement with a 
third party or (iv) subject the Corporation or any of its subsidiaries to any regulation under the 
Federal Communications Laws having a material effect on the Corporation or any subsidiary of the 
Corporation to which the Corporation or any subsidiary of the Corporation would not be subject but 
for such ownership, conversion or proposed ownership.  For purposes of this Article 5, the term 
“Federal Communications Laws” shall mean any law administered or enforced by the FCC, including, 
without limitation, the Communications Act of 1934, as amended (the “Communications Act”), and 
regulations thereunder pertaining to the ownership and/or operation or regulating the business 
activities of (a) any television or radio station, daily newspaper, cable television system or other 
medium of mass communications or (b) any provider of programming content to any such medium.  
The Corporation may, but is not required to, take any action permitted under this Article 5; and the 
grant of specific powers to the Corporation under this Article 5 shall not be deemed to restrict the 
Corporation from pursuing, alternatively or concurrently, any other remedy or alternative course of 
action available to the Corporation.

B. Requests for Information.  If the Corporation believes that the ownership or 
proposed ownership of shares of capital stock of the Corporation by any person (whether by reason 
of a change in such person’s ownership, a change in the number of shares outstanding overall or in 
any class, or for any other reason) may (i) result in any inconsistency with or violation of the Federal 
Communications Laws as set forth in Section A of this Article 5, including, without limitation, any 
inconsistency with or violation of Section 310(b) of the Communications Act or Section 73.3555 of 
the FCC’s regulations as set forth in 47 C.F.R. 73.3555, (ii) materially limit or materially impair any 
existing business activity of the Corporation or any of its subsidiaries under the Federal 
Communications Laws, (iii) materially limit or materially impair under the Federal Communications 
Laws the acquisition of an attributable interest in a full-power television station, a full-power radio 
station or a daily newspaper by the Corporation or any of its subsidiaries for which the Corporation 
or its subsidiary is considering entering into a definitive agreement with a third party, (iv) subject the 
Corporation or any of its subsidiaries to any regulation under the Federal Communications Laws 
having a material effect on the Corporation or any subsidiary of the Corporation to which the 
Corporation or any subsidiary of the Corporation would not be subject but for such ownership or 
proposed ownership or (v) be subject to FCC reporting requirements regarding such person, such 
person shall furnish promptly to the Corporation such information (including, without limitation, 
information with respect to its citizenship, ownership structure, and other ownership interests and 
affiliations) as the Corporation shall reasonably request.

C. Denial of Rights, Refusal to Transfer.  (i) If (a) any person from whom 
information is requested pursuant to Section B of this Article 5 does not provide all the information 
requested by the Corporation completely and accurately in a timely manner or (b) the Corporation 
shall conclude that a stockholder’s ownership, conversion, or proposed ownership of, or that a 
stockholder’s exercise of any rights of ownership with respect to, shares of capital stock of the 
Corporation, either alone or in combination with other existing or proposed ownership of shares of 
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capital stock of any other person, would result in (1) an inconsistency with or violation of the Federal 
Communications Laws, (2) a material limitation or material impairment of any existing business 
activity of the Corporation or any of its subsidiaries under the Federal Communications Laws, (3) a 
material limitation or material impairment under the Federal Communications Laws of the acquisition 
of an attributable interest in a full-power television station, a full-power radio station or a daily 
newspaper by the Corporation or any of its subsidiaries for which the Corporation or its subsidiary 
has entered into a definitive agreement with a third party or (4) subjecting the Corporation or any of 
its subsidiaries to any regulation under the Federal Communications Laws having a material effect on 
the Corporation or any subsidiary of the Corporation to which the Corporation or any subsidiary of 
the Corporation would not be subject but for such ownership or proposed ownership, then in the 
case of either clause (a) or any provision of clause (b) of this Section C(i), the Corporation may (A) 
refuse to permit the transfer to such proposed stockholder or conversion by such stockholder of 
shares of capital stock of the Corporation, (B) suspend those rights of stock ownership, the exercise 
of which causes or could cause any situation described in any provision of clause (b) of this Section 
C(i) to occur, (C) require the conversion of any or all shares of capital stock held by such 
stockholder into shares of any other class of capital stock in the Corporation with equivalent 
economic value (it being understood that for such purposes a share of Class A Common Stock and a 
share of Class B Common Stock are deemed to have an equivalent economic value), (D) require the 
exchange of any or all shares of capital stock held by such stockholder for warrants to acquire, at a 
nominal exercise price, the same number and class of shares of capital stock in the Corporation, (E) 
condition the acquisition (including due to conversion) of such shares of capital stock on the prior 
consent of the FCC, to the extent such consent is required, (F) to the extent that the remedies in the 
foregoing clauses (A) through (E) are not reasonably feasible, redeem any or all such shares of 
capital stock of the Corporation held by such stockholder in accordance with the terms and 
conditions set forth in Section C(ii) of this Article 5, and/or (G) exercise any and all appropriate 
remedies, at law or in equity, in any court of competent jurisdiction, against any such stockholder or 
proposed stockholder, with a view towards obtaining such information or preventing or curing any 
situation described in clause (a) or in any provision of clause (b) of this Section C(i); provided,
however, that, to the extent reasonably feasible without materially adversely affecting the ability of 
the Corporation to prevent or cure the situation described in clause (a) and/or (b) of this Section 
C(i), the Corporation shall use its good faith efforts (y) to cause any of the remedies listed in the 
preceding clauses (A) through (G) to be imposed on similarly situated persons or stockholders in a 
substantially similar manner and (z) to minimize the impact of the exercise of any such remedy on the 
interests in the Corporation of the subject stockholders or subject persons or other stockholders of 
the Corporation or other persons with an interest in the Corporation, subject in all cases to the 
primary goal of preventing or curing any situation described in clause (a) or any provision of clause 
(b) of this Section C(i); provided, further, that in the circumstances set forth in Section (A)(iii)(c) of 
Article 4 the only remedy available to the Corporation with respect to Other Holders will be the 
remedy set forth therein.  Any such refusal of transfer or suspension of rights pursuant to clause (A) 
or (B) of the immediately preceding sentence shall remain in effect until the requested information 
has been received and the Corporation has determined that such transfer, or the exercise of such 
suspended rights, as the case may be, will not result in any of the situations described in clause (a) or 
in any provision of clause (b) of this Section C(i).  

(ii) Without limiting the foregoing, the terms and conditions of redemption 
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pursuant to Section C(i)(F) of this Article 5 shall be as follows:

(a) the redemption price of any shares of capital stock of the Corporation 
to be redeemed pursuant to Section C(i)(F) of this Article 5 shall be equal to the Fair Market 
Value (as hereinafter defined) of such shares;

(b) the redemption price of such shares will be paid in cash;

(c) if less than all such shares are to be redeemed, the shares to be 
redeemed shall be selected in such manner as shall be determined by the Board of Directors in 
good faith, which may include selection first of the most recently purchased shares thereof, 
selection by lot or selection in any other manner determined by the Board of Directors in 
good faith;

(d) at least 15 days’ prior written notice of the Redemption Date (as 
hereinafter defined) shall be given to the record holders of the shares selected to be redeemed 
(unless waived in writing by any such holder); provided that the Redemption Date shall be the 
date on which written notice shall be given to record holders if the cash necessary to effect 
the redemption shall have been indefeasibly deposited in trust for the benefit of such record 
holders and is then subject to immediate payment to them upon surrender of the stock 
certificates or compliance with DTC policies and procedures for the redemption of book-
entry securities for their redeemed shares;

(e) from and after the Redemption Date, any and all rights of whatever 
nature in respect of the shares selected for redemption (including, without limitation, any 
rights to vote or participate in dividends declared on capital stock (including declared and 
unpaid dividends) of the same class or series as such shares), shall cease and terminate and 
the holders of such shares shall thenceforth be entitled only to receive the cash payable upon 
redemption; and

(f) such other terms and conditions as the Board of Directors shall 
determine in good faith.

(iii) For purposes of this Section C:

(a) “Fair Market Value” shall mean, with respect to a share of the 
Corporation’s capital stock of any class or series, the volume weighted average sales price for
such a share on the national securities exchange (if any) on which such capital stock is then 
listed during the 30 most recent days on which shares of stock of such class or series shall 
have been traded preceding the day on which notice of redemption shall be given pursuant to 
Section C(ii)(d) of this Article 5; provided, however, that if such shares of capital stock are 
not traded on any national securities exchange, Fair Market Value shall mean the average of 
the reported bid and asked prices in any over-the-counter quotation system selected by the 
Corporation during the 30 most recent days during which such shares were traded 
immediately preceding the day on which notice of redemption shall be given pursuant to 
Section C(ii)(d) of this Article 5, or if trading of such shares is not reported in any over-the-
counter quotation system, Fair Market Value shall be determined by the Board of Directors 
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in good faith; and provided, further, that “Fair Market Value” as to any stockholder who 
purchased such stockholder’s shares of capital stock within 120 days of a Redemption Date 
need not (unless otherwise determined by the Board of Directors) exceed the purchase price 
paid by such stockholder.

(b) “person” shall mean not only natural persons but partnerships (limited 
or general), associations, corporations, limited liability companies, joint ventures, trusts and 
other legal entities. 

(c) “Redemption Date” shall mean the date fixed by the Board of 
Directors for the redemption of any shares of capital stock of the Corporation pursuant to 
Section C(i)(F) of this Article 5 or the date specified in Section C(ii)(d) of this Article 5, as 
the case may be.

(d) “regulation” shall include not only regulations but rules, published 
policies and published controlling interpretations by an administrative agency or body 
empowered to administer a statutory provision of the Federal Communications Laws.

(iv) The Corporation shall instruct the Corporation’s transfer agent that the shares 
of capital stock of the Corporation are subject to the restrictions set forth in this Article 5 and such 
restrictions shall be noted conspicuously on the certificate or certificates representing such capital 
stock or, in the case of uncertificated securities, contained in the notice or notices sent as required by 
law or pursuant to the policies and procedures of DTC in the case of book-entry securities.

D. Authority of Board of Directors.  In the case of an ambiguity in the 
application of any of the provisions of this Article 5, including any definition used herein, the Board 
of Directors shall have the power to determine the application of such provisions with respect to any 
situation based on its reasonable belief, understanding or knowledge of the circumstances.  In the 
event this Article 5 permits any action by the Corporation but fails to provide specific guidance with 
respect to such action, the Board of Directors shall have the power to determine whether to take any 
action and the action to be taken (if any) so long as such action is not contrary to the provisions of 
this Article 5.  All such actions, calculations, interpretations and determinations which are done or 
made by the Board of Directors in good faith shall be conclusive and binding on the Corporation and 
all other persons for all other purposes of this Article 5.  The Board of Directors may delegate all or 
any portion of its powers under this Article 5 to a committee of the Board of Directors as it deems 
necessary or advisable and, to the fullest extent permitted by law, may exercise the authority granted 
by this Article 5 through duly authorized officers or agents of the Corporation.  Nothing in this 
Article 5 shall be construed to limit or restrict the Board of Directors in the exercise of its fiduciary 
duties under applicable law.

E. Reliance.  To the fullest extent permitted by law, the Corporation and the 
members of the Board of Directors shall be fully protected in relying in good faith upon any 
information provided by any person pursuant to this Article 5 (including, without limitation, Section 
B of this Article 5) and the information, opinions, reports or statements of the chief executive officer, 
the chief financial officer or the principal accounting officer of the Corporation and the Corporation’s 
legal counsel, independent auditors, transfer agent, investment bankers or other employees and 
agents in making any determinations and findings contemplated by this Article 5. The members of the 
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Board of Directors shall not be responsible for any good faith errors made in connection therewith.  
For purposes of determining the existence and identity of, and the amount of any shares of stock of 
the Corporation owned by any stockholder, the Corporation is entitled to rely on the existence or 
absence of filings of Schedule 13D or 13G under the Securities Exchange Act of 1934, as amended 
(or similar filings), as of any date, subject to its actual knowledge of the ownership of shares of stock 
of the Corporation.

F. Severability.  If any provision of this Article 5 or the application of any such 
provision to any person under any circumstance shall be held invalid, illegal or unenforceable in any 
respect by a court of competent jurisdiction, such invalidity, illegality or unenforceability shall not 
affect any other provision of this Article 5 or the application of such provision to any other person.

6. Board of Directors.

A. General.  (i) The business and affairs of the Corporation shall be managed by 
or under the direction of a Board of Directors.  The Board of Directors shall initially consist of seven 
directors and the number of directors constituting the Board of Directors shall thereafter be 
determined as set forth in the Bylaws of the Corporation.  The Board of Directors shall include, at all 
times, the chief executive officer of the Corporation (if any).  The initial members of the Board of 
Directors shall be designated in the manner and for the terms set forth in the Plan of Reorganization.

(ii) Subject to any rights of holders of any series of Preferred Stock to elect 
additional directors under specified circumstances, the directors shall be divided into three classes, 
designated Class I, Class II and Class III, excluding the director who is the chief executive officer of 
the Corporation.  Each class shall consist, as nearly as may be possible, of one-third of the total 
number of directors constituting the entire Board of Directors excluding the director who is the chief
executive officer of the Corporation.  Each director shall serve for a term ending on the date of the 
third annual meeting of stockholders next following the annual meeting at which such director was 
elected; provided that directors initially designated as Class I directors shall serve for a term ending 
on the date of the [2013] annual meeting, directors initially designated as Class II directors shall 
serve for a term ending on the [2014] annual meeting, and directors initially designated as Class III 
directors shall serve for a term ending on the date of the [2015] annual meeting.  Notwithstanding 
the foregoing, each director shall hold office until such director’s successor shall have been duly 
elected and qualified or until such director’s earlier death, resignation or removal.  In the event of 
any change in the number of directors, the Board of Directors shall apportion any newly created 
directorships among, or reduce the number of directorships in, such class or classes as shall equalize, 
as nearly as possible, the number of directors in each class.  In no event will a decrease in the number 
of directors shorten the term of any incumbent director.

(iii) There shall be no cumulative voting in the election of directors.

(iv) Vacancies on the Board of Directors resulting from death, resignation, 
removal or otherwise and newly created directorships resulting from any increase in the number of 
directors may be filled solely by a majority of the directors then in office (although less than a 
quorum) or by the sole remaining director, and each director so elected shall hold office for a term 
that shall coincide with the term of the Class to which such director shall have been elected; provided
that any vacancy on the Board of Directors resulting from the death, resignation, removal or 
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otherwise of any of the initial members of the Board of Directors designated by Oaktree Capital 
Management, L.P., Angelo, Gordon & Co., L.P. or JPMorgan Chase Bank, N.A. (each a “Creditor 
Proponent”) pursuant to the Plan of Reorganization may be filled solely by the Creditor Proponent(s) 
that designated such initial director, and each successor director so designated shall hold office for a 
term that shall coincide with the term of the Class to which such initial director shall have been 
designated. 

(v) Subject to the rights of holders of any series of Preferred Stock then 
outstanding with respect to directors appointed or elected by the holders of such series of Preferred 
Stock, no director may be removed from office by the stockholders except for cause with the 
affirmative vote of the holders of not less than a majority of the total voting power of all outstanding 
capital stock of the Corporation entitled to vote in the election of the directors of the Corporation 
generally, voting together as a single class.

(vi) If the number of directors is hereafter changed, any increase or decrease shall 
be apportioned among the classes so as to maintain the number of directors in each class as nearly 
equal as possible, except as may be expressly provided as to any directors who may be elected by the 
holders of any series of Preferred Stock.

B. Bylaws.  The Board of Directors shall have power to make, alter, amend, 
rescind or repeal any or all of the Bylaws of the Corporation. 

C. Written Ballot.  Election of directors need not be by written ballot unless the 
Bylaws of the Corporation so provide.

7. Personal Liability.  To the fullest extent permitted by law, a director of the 
Corporation shall not be personally liable to the Corporation or its stockholders for monetary 
damages for breach of fiduciary duty as a director.  If the DGCL is amended or any other law of the 
State of Delaware is adopted or amended to authorize corporate action further eliminating or limiting 
the personal liability of directors, then the liability of a director of the Corporation shall be eliminated 
or limited to the fullest extent permitted by the DGCL as so amended, or such other law of the State 
of Delaware.  Any repeal or modification of the foregoing provisions of this Article 7 by the 
stockholders of the Corporation or adoption of any provision of this Amended and Restated 
Certificate of Incorporation inconsistent with this Article 7 shall not adversely affect any right or 
protection of a director of the Corporation existing at the time of, or increase the liability of any 
director of the Corporation with respect to any acts or omissions of such director occurring prior to, 
such repeal, modification or adoption of any inconsistent provision.

8. Right to Indemnification. 

A. Right to Indemnification of Directors and Officers.  The Corporation shall 
indemnify and hold harmless, to the fullest extent permitted by law as it presently exists or may 
hereafter be amended, any person (an “Indemnified Person”) who was or is a party or is threatened 
to be made a party to or is otherwise involved in any threatened, pending or completed action, suit or 
proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the 
fact that such person, or a person for whom such person is the legal representative, is or was a 
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director or officer of the Corporation or, while a director or officer of the Corporation, is or was 
serving at the request of the Corporation as a director, officer, trustee, manager, employee or agent 
of another corporation or of a partnership, joint venture, limited liability company, trust, enterprise, 
nonprofit entity or other entity of any type, including service with respect to any employee benefit 
plan, whether the basis of such Proceeding is alleged action in an official capacity as a director or 
officer or in any other capacity while serving, at the request of the Corporation, as a director, officer, 
trustee, manager, employee or agent, against all liability and loss suffered and expenses (including 
attorneys’ fees) actually and reasonably incurred by such Indemnified Person in such Proceeding; 
provided that, as provided in the Plan of Reorganization, no such indemnification or reimbursement 
rights shall apply to any LBO-Related Causes of Action (as defined in the Plan of Reorganization) 
arising prior to December 8, 2008.  Notwithstanding the preceding sentence, except as otherwise 
provided in Section C of this Article 8, the Corporation shall be required to indemnify an Indemnified 
Person in connection with a Proceeding (or part thereof) commenced by or on behalf of such 
Indemnified Person only if the commencement of such Proceeding (or part thereof) by the 
Indemnified Person was authorized in advance by the Board of Directors.  The Corporation hereby 
agrees: (i) that it is the indemnitor of first resort (i.e., in the event any Indemnified Person has the 
right to receive indemnification from one or more sponsors, affiliates or third parties, the 
Corporation’s obligations to such Indemnified Person are primary); and (ii) that it shall be required to 
pay the full amount of expenses (including attorneys’ fees) actually and reasonably incurred by such 
Indemnified Person in connection with any Proceeding in advance of its final disposition as required 
by the terms of this Certificate of Incorporation, without regard to (A) any rights such Indemnified 
Person may have, or the exercise of any such rights by such Indemnified Person, against any other 
sponsors, affiliates or third parties or (B) any advance or payment made by such sponsors, affiliates 
or third parties on behalf of such Indemnified Person with respect to any claim for which such 
Indemnified Person is entitled to indemnification from the Corporation; and (iii) that it irrevocably 
waives, relinquishes and releases such sponsors or affiliates from any and all claims against such 
sponsors or affiliates for contribution, subrogation or any other recovery of any kind in respect 
thereof.

B. Prepayment of Expenses.  The Corporation shall pay the expenses (including 
attorneys’ fees) actually and reasonably incurred by an Indemnified Person in connection with any 
Proceeding in advance of its final disposition; provided, however, that, to the extent required by law, 
such payment of expenses in advance of the final disposition of the Proceeding shall be made only 
upon receipt of an undertaking by the Indemnified Person to repay all amounts advanced if it should 
be ultimately determined that the Indemnified Person is not entitled to be indemnified under this 
Article 8 or otherwise.

C. Claims by Indemnified Persons.  If a claim for indemnification or advancement 
of expenses under this Article 8 is not paid in full within 30 days after a written claim therefor by the 
Indemnified Person has been received by the Corporation (and any undertaking required under 
Section B of this Article 8), the Indemnified Person may file suit to recover the unpaid amount of 
such claim.  If successful in whole or in part in any such suit, or in a suit brought by the Corporation 
to recover an advancement of expenses, the Indemnified Person shall be entitled to be paid the 
expense of prosecuting or defending such claim.  In any such action the Corporation shall have the 
burden of proving that the Indemnified Person is not entitled to the requested indemnification or 
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advancement of expenses under applicable law.

D. Indemnification of Employees and Agents.  The Corporation may indemnify 
and advance expenses to any person who was or is made or is threatened to be made or is otherwise 
involved in any Proceeding by reason of the fact that such person, or a person for whom such person 
is the legal representative, is or was an employee or agent of the Corporation or, while an employee 
or agent of the Corporation, is or was serving at the request of the Corporation as a director, officer, 
trustee, manager, employee or agent of another corporation or of a partnership, joint venture, limited 
liability company, trust, enterprise, nonprofit entity or other entity of any type, including service with 
respect to any employee benefit plan, against all liability and loss suffered and expenses (including 
attorneys’ fees) reasonably incurred by such person in connection with such Proceeding. The 
ultimate determination of entitlement to indemnification of persons who are non-director or non-
officer employees or agents shall be made in such manner as is determined by the Board of Directors 
in its sole discretion.  Notwithstanding the foregoing sentence, the Corporation shall not be required 
to indemnify a person described therein in connection with a Proceeding initiated by or on behalf of 
such person if the Proceeding was not authorized in advance by the Board of Directors.

E. Advancement of Expenses of Employees and Agents.  The Corporation may 
pay the expenses (including attorneys’ fees) actually and reasonably incurred by an employee or 
agent in defending any Proceeding in advance of its final disposition on such terms and conditions as 
may be determined by the Board of Directors.

F. Non-Exclusivity of Rights.  The rights conferred on any person by this Article 
8 shall not be exclusive of any other rights which such person may have under the certificate of 
incorporation of the Corporation prior to the effectiveness of this Amended and Restated Certificate 
of Incorporation or have or hereafter acquire under any statute, provision of this Amended and 
Restated Certificate of Incorporation, bylaws, agreement, vote of stockholders or disinterested 
directors or otherwise.

G. Other Indemnification.  Except as provided in Article 8.A, the Corporation’s 
obligation under the provisions of this Article 8, if any, to indemnify any person who was or is 
serving at its request as a director, officer, trustee, manager, employee or agent of another 
corporation or of a partnership, joint venture, limited liability company, trust, enterprise, nonprofit 
entity or other entity of any type, including service with respect to any employee benefit plan, shall be
reduced by any amount such person collects as indemnification from such other corporation or such 
partnership, joint venture, limited liability company, trust, enterprise, nonprofit entity or other entity 
of any type; provided that no Indemnified Person shall have the obligation to reduce, offset, allocate, 
pursue or apportion any indemnification advancement, contribution or insurance coverage among 
multiple parties possessing such duties to such Indemnified Person prior to the Corporation’s 
satisfaction of its obligations under the provisions of this Article 8.

H. Insurance.  The Board of Directors may, to the full extent permitted by law as 
it presently exists, or may hereafter be amended from time to time, authorize an appropriate officer 
or officers to purchase and maintain, at the Corporation’s expense, insurance: (i) to indemnify the 
Corporation for any obligation which it incurs as a result of the indemnification of directors, officers, 
employees and agents under the provisions of this Article 8; and (ii) to indemnify or insure directors, 
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officers, employees and agents against liability in instances in which they may not otherwise be 
indemnified by the Corporation under the provisions of this Article 8.

I. Amendment or Repeal.  Any repeal or modification of the foregoing 
provisions of this Article 8, or adoption of any provision of this Amended and Restated Certificate of 
Incorporation inconsistent with this Article 8, shall not adversely affect any right or protection 
hereunder of any person in respect of any act or omission occurring prior to the time of such repeal, 
modification or adoption of any inconsistent provision.  The rights provided hereunder shall inure to 
the benefit of any Indemnified Person and such person’s heirs, executors and administrators.

9. Amendment of the Certificate of Incorporation.  Subject to Article 7 and Article 8, 
the Corporation reserves the right at any time from time to time to amend, alter, change or repeal any
provision contained in this Amended and Restated Certificate of Incorporation, and any other 
provisions authorized by the laws of the State of Delaware at the time in force that may be added or 
inserted, in the manner now or hereafter prescribed by law.  Subject to Article 7 and Article 8, all 
rights, preferences and privileges of whatsoever nature conferred upon stockholders, directors, 
officers or any other persons whomsoever by and pursuant to this Amended and Restated Certificate 
of Incorporation in its present form or as hereafter amended are granted subject to the right reserved 
in this Article 9.

10. DGCL Section 203.  The Corporation hereby expressly elects not to be governed by 
Section 203 of the DGCL.
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AMENDED AND RESTATED

BYLAWS

OF

TRIBUNE COMPANY1

(a Delaware corporation)

(As amended and in effect as of [_______], 2012)

Article I - OFFICES

Section 1.01.  Offices.  Tribune Company, a Delaware corporation (the “Corporation”), may have offices 
at such places both within and without the State of Delaware as the Board of Directors of the 
Corporation (the “Board of Directors”) may from time to time determine or the business of the 
Corporation may require.

Article II - MEETINGS OF STOCKHOLDERS

Section 2.01.  Annual Meeting.  Unless directors are elected by written consent in lieu of an annual 
meeting as permitted by the General Corporation Law of the State of Delaware (as amended from time 
to time, the “DGCL”), an annual meeting of the stockholders of the Corporation for the election of 
directors and for the transaction of such other business as may properly come before the meeting shall be 
held on such date and at such time as the Board of Directors shall designate and as may be stated in the 
notice of the annual meeting.  Stockholders may, unless the Amended and Restated Certificate of 
Incorporation of the Corporation (as it may be amended from time to time, the “Amended and Restated 
Certificate of Incorporation”) otherwise provides, act by written consent to elect directors; provided, 
however, that if such consent is less than unanimous, such action by written consent may be in lieu of 
holding an annual meeting only if all of the directorships to which directors could be elected at an annual 
meeting held at the effective time of such action are vacant and are filled by such action.  The first annual 
meeting of stockholders following the date on which all conditions to the consummation of the Fourth 
Amended Joint Plan of Reorganization for Tribune Company and its Subsidiaries Proposed by the 
Debtors, the Official Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, 
Gordon & Co., L.P., and JPMorgan Chase Bank, N.A., as amended, including exhibits and all 
supplements, appendices and schedules thereto filed pursuant to Section 1121(a) of chapter 11 of title 11 
of the United States Code and confirmed by an order of the United States Bankruptcy Court for the 
District of Delaware dated as of [__________], 2012 (the “Plan”) have been satisfied or waived as 
provided in Article X of the Plan, and all acts, events, terms and conditions contemplated under the Plan 

                                           
1 This Exhibit is subject to all of the provisions of the Plan including, without limitation, Section 15.8, pursuant to 
which the Proponents have reserved the right, subject to section 1127 of the Bankruptcy Code and, to the 
extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy Code, to alter, amend or modify the Plan or 
the Exhibits at any time prior to or after the Confirmation Date but prior to the substantial consummation of the 
Plan.
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to occur on the Effective Date as defined by the Plan have occurred (the “Effective Date”), shall be held 
no earlier than the first anniversary of the Effective Date.

Section 2.02.  Special Meeting.  Special meetings of the stockholders may be held upon call of a majority 
of the members of the Board of Directors or the Chairman of the Board and shall be called by the 
Secretary at the request in writing of holders of record of a majority of the outstanding shares of stock of 
the Corporation entitled to vote thereat.  The business transacted at a special meeting of the stockholders 
shall be limited to the purpose or purposes stated in the notice of the meeting.

Section 2.03.  Date, Time and Place of Meetings.  Meetings of the stockholders shall be held at such 
place, either within or without the State of Delaware, and on such date and at such time as the Board of 
Directors shall determine (or the Chairman of the Board in the absence of a designation by the Board of 
Directors.)  

Section 2.04.  Notice of Meetings, Adjournment.  Notice of the place, date and time of all meetings of 
the stockholders shall be given in accordance with this Section 2.04 and Article V, not less than 10 nor 
more than 60 days before the date on which the meeting is to be held, to each stockholder entitled to 
vote at such meeting, except as otherwise required by law.

When a meeting is adjourned to another place, date or time, notice need not be given of the adjourned 
meeting if the place, date and time thereof are announced at the meeting at which the adjournment is 
taken; provided, however, that if the date of any adjourned meeting is more than 30 days after the date 
for which the meeting was originally noticed, or if a new record date is fixed for the adjourned meeting, 
written notice of the place, date and time of the adjourned meeting shall be given in accordance with this 
Section 2.04 and Article V.  At any adjourned meeting, any business may be transacted which might have 
been transacted at the original meeting.

An affidavit of the mailing or other means of giving any notice of any stockholders’ meeting, executed by 
the Secretary, Assistant Secretary or any transfer agent of the Corporation giving the notice, shall be 
prima facie evidence of the giving of such notice.

Section 2.05.  Quorum.  The holders of a majority of the votes entitled to be cast by the shares of 
outstanding stock of the Corporation entitled to vote thereat, present in person or represented by proxy, 
shall constitute a quorum at all meetings of the stockholders for the transaction of business except as 
otherwise provided by law or by the Amended and Restated Certificate of Incorporation; provided that, 
if a separate class vote is required with respect to any matter, the holders of a majority of the outstanding 
shares of such class, present in person or represented by proxy, shall constitute a quorum of such class, 
and, except as otherwise provided by law or the Amended and Restated Certificate of Incorporation, the 
affirmative vote of a majority of shares of such class so present shall be the act of such class.  If, 
however, such quorum shall not be present or represented at any meeting of the stockholders, the 
chairman of the meeting or the stockholders holding a majority of the votes entitled to be cast thereat, 
present in person or represented by proxy, shall have the power to adjourn the meeting from time to 
time, without notice other than announcement at the meeting, until a quorum shall be present or 
represented.  At such adjourned meeting at which a quorum shall be present or represented any business 
may be transacted which might have been transacted at the meeting as originally notified.  If the 
adjournment is for more than 30 days, or if after the adjournment a new record date is fixed for the 
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adjourned meeting, a notice of the adjourned meeting shall be given in accordance with Section 2.04 and 
Article V to each stockholder of record entitled to vote at the meeting.

Section 2.06.  Action by Consent.  Unless otherwise provided in the Amended and Restated Certificate 
of Incorporation and subject to the proviso in the second sentence of Section 2.01, any action required to 
be taken at any annual or special meeting of stockholders, or any action which may be taken at any 
annual or special meeting of stockholders, may be taken without a meeting, without prior notice and 
without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the 
holders of outstanding shares of stock of the Corporation having not less than the minimum number of 
votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to 
vote thereon were present and voted and shall be delivered to the Corporation by delivery to its 
registered office in Delaware, its principal place of business, or an officer or agent of the Corporation 
having custody of the book in which proceedings of meetings of stockholders are recorded.  Delivery 
made to the Corporation’s registered office shall be by hand or by certified or registered mail, return 
receipt requested.  Prompt notice of the taking of the corporate action by stockholders without a meeting 
by less than unanimous written consent shall be given to those stockholders who have not consented in 
writing and who, if the action had been taken at a meeting, would have been entitled to notice of the 
meeting if the record date for such meeting had been the date that written consents signed by a sufficient 
number of stockholders to take the action were delivered to the Corporation as provided in this Section 
2.06.  

Every written consent shall bear the date of signature of each stockholder who signs the consent, and no 
written consent shall be effective to take the action referred to therein unless, within 60 days of the 
earliest dated consent delivered in the manner required by this Section 2.06 and the DGCL to the 
Corporation, written consents signed by a sufficient number of holders of shares of stock of the 
Corporation to take action are delivered to the Corporation by delivery to its registered office in 
Delaware, its principal place of business or an officer or agent of the Corporation having custody of the 
book in which proceedings of meetings of stockholders are recorded.  Delivery made to the 
Corporation’s registered office shall be by hand or by certified or registered mail, return receipt 
requested.

Section 2.07.  Stockholders Entitled to Vote; Record Date.  In order that the Corporation may determine 
the stockholders entitled to notice of any meeting of stockholders or any adjournment thereof, the Board 
of Directors may fix a record date, which record date shall not precede the date upon which the 
resolution fixing the record date is adopted by the Board of Directors, and which record date shall, 
unless otherwise required by law, not be more than 60 nor less than 10 days before the date of such 
meeting.  If the Board of Directors so fixes a date, such date shall also be the record date for determining 
the stockholders entitled to vote at such meeting unless the Board of Directors determines, at the time it 
fixes such record date, that a later date on or before the date of the meeting shall be the date for making 
such determination.  If no record date is fixed by the Board of Directors, the record date for determining 
stockholders entitled to notice of and to vote at a meeting of stockholders shall be at the close of 
business on the day next preceding the day on which notice is first sent (by mail, electronically or 
otherwise in accordance with these Bylaws) by the Corporation or, if notice is waived, at the close of 
business on the day next preceding the day on which the meeting is held.  A determination of 
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any 
adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date 
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for determination of stockholders entitled to vote at the adjourned meeting, and in such case shall also fix 
as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier 
date as that fixed for determination of stockholders entitled to vote in accordance herewith at the 
adjourned meeting. 

In order that the Corporation may determine the stockholders entitled to express consent to any action in 
writing without a meeting, the Board of Directors may fix a record date, which record date shall not 
precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, 
and which record date shall not be more than 10 days after the date upon which the resolution fixing the 
record date is adopted by the Board of Directors.  If no record date for determining stockholders entitled 
to express consent to any action in writing without a meeting is fixed by the Board of Directors, (i) when 
no prior action of the Board of Directors is required by law, the record date for such purpose shall be the 
first date on which a signed written consent setting forth the action taken or proposed to be taken is 
delivered to the Corporation in accordance with applicable law, and (ii) if prior action by the Board of 
Directors is required by law, the record date for such purpose shall be at the close of business on the day 
on which the Board of Directors adopts the resolution taking such prior action.

In order that the Corporation may determine the stockholders entitled to receive payment of any 
dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of 
any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of 
Directors may fix a record date, which shall not be more than 60 days prior to such action.  If no such 
record date is fixed, the record date for determining stockholders for any such purpose shall be at the 
close of business on the day on which the Board of Directors adopts the resolution relating thereto.

Section 2.08.  Order of Business at Annual Meetings.  At any annual meeting, such business (including 
nominations for election of directors) shall be conducted only if brought before such annual meeting by 
or at the direction of the Board of Directors or by any stockholder who is a stockholder of record on the 
date of the giving of the notice provided for in this Section 2.08 and on the record date for the 
determination of stockholders entitled to vote at such annual meeting, and who complies with the 
procedures set forth in this Section 2.08.

For business to be properly brought before an annual meeting by a stockholder, the business must be a 
proper subject for action by stockholders and the stockholder must give written notice to the Secretary in
accordance with this Section 2.08.  The stockholder’s notice must be received by the Secretary at the 
principal executive offices of the Corporation not more than 120 days and not less than 90 days in 
advance of the anniversary date of the immediately preceding annual meeting; provided, however, that in 
the event that the annual meeting is called for a date that is not within 30 days before or after such 
anniversary date or in the case of the first annual meeting held following the Effective Date, notice by the 
stockholder in order to be timely must be so received not later than the close of business on the 10th day 
following the day on which notice of the date of the annual meeting was first mailed or public disclosure 
of the date of the annual meeting was first made, whichever first occurs.  To be in proper written form, a 
stockholder’s notice to the Secretary shall set forth as to each matter the stockholder proposes to bring 
before the annual meeting the following: (i) a description of the business desired to be brought before the 
annual meeting, the reasons for conducting such business at the annual meeting and the complete text of 
any resolutions to be presented at the annual meeting; (ii) the name and address of the stockholder, as it 
appears on the Corporation’s books, and of the beneficial owner, if any, on whose behalf the business is 
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being brought; (iii) a representation that the stockholder is a holder of the Corporation’s voting stock 
and the class or series and number of shares of stock of the Corporation which are owned beneficially or 
of record by the stockholder or beneficial owner; (iv) any material interest of the stockholder or 
beneficial owner in such business; and (v) whether and the extent to which any hedging or other 
transaction or series of transactions has been entered into by or on behalf of, or any other agreement, 
arrangement or understanding (including any short position or any borrowing or lending of shares) has 
been made, the effect or intent of which is to mitigate loss to or manage risk or benefit of share price 
changes for, or to increase or decrease the voting power of, such stockholder or beneficial owner with 
respect to any share of stock of the Corporation (which information shall be updated by such stockholder 
and beneficial owner, if any, as of any record date of the annual meeting not later than 10 days after such 
record date of the annual meeting).  In the case of nomination(s) for election as a director, the 
stockholder’s notice must comply with the previous two sentences and shall also include (A) the name, 
age, business address and residence address of the nominee(s), (B) the principal occupation or 
employment of the nominee(s), (C) the class or series and number of shares of stock of the Corporation 
which are owned beneficially or of record by the nominee(s), (D) a description of all arrangements or 
understandings among the stockholder or such beneficial owner and the nominee(s), pursuant to which 
the nomination(s) are to be made by the stockholder or beneficial owner, (E) a representation that such 
stockholder intends to appear in person or by proxy at the annual meeting to nominate the nominee and 
(F) any other information relating to the nominee(s) that would be required to be disclosed in a proxy 
statement or other filings required to be made in connection with solicitations of proxies for election of 
directors pursuant to Section 14 of the Securities Exchange Act of 1934, as amended.  All notices of 
intent to make a nomination for election as a director shall be accompanied by the written consent of 
each nominee to serve as director of the Corporation if so elected.  Notwithstanding the foregoing 
provisions of this Section 2.08, a stockholder shall also comply with all applicable requirements of the 
Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder and 
the rules and regulations of the stock exchange (if any) on which any class of the Corporation’s common 
stock is then listed with respect to all matters set forth in this Section 2.08.  The chairman of the annual 
meeting shall, if the facts warrant, determine and declare that business (including any stockholder 
nominations for election as a director) not properly brought before the annual meeting in accordance 
with the provisions of this Section 2.08 shall not be transacted at the annual meeting.

At all meetings of the stockholders, the Chairman of the Board, or, in the Chairman of the Board’s 
absence, the Chief Executive Officer, President, or, in the absence of all of the aforementioned officers, 
the most senior Vice President (in accordance with Section 6.08), shall act as chairman of the meeting. 
The chairman of the meeting shall have the right and authority to prescribe such rules, regulations and 
procedures and to do all such acts and things as are necessary or desirable for the proper conduct of the 
meeting, including, without limitation, the establishment of procedures for the dismissal of business that 
is not a proper matter for stockholder action or not properly presented, the maintenance of order and 
safety, limitations on the time allotted to questions or comments on the affairs of the Corporation, 
restrictions on entry to such meeting after the time prescribed for the commencement thereof, the 
opening and closing of the voting polls, the adjournment of the meeting and the appointment of one or 
more inspectors to act at the meeting.

Section 2.09.  Proxies.  Every stockholder may authorize another person or persons to act for such 
stockholder by proxy in all matters in which a stockholder is entitled to participate, including waiving any 
notice of any meeting, voting or participating at a meeting.  No proxy shall be voted or acted upon after 
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three years from its date, unless the proxy provides for a longer period.  A duly executed proxy shall be 
irrevocable if it states that it is irrevocable, and if and only so long as it is coupled with an interest 
sufficient in law to support an irrevocable power.

Section 2.10.  Voting by Fiduciaries and Pledgors.  Persons holding stock in a fiduciary capacity shall be 
entitled to vote the shares so held, and persons whose stock is pledged shall be entitled to vote such 
shares, unless in the transfer by the pledgor on the books of the Corporation such pledgor has expressly 
empowered the pledgee to vote such shares, in which case only the pledgee or such pledgee’s proxy may 
represent said stock and vote thereon.

Section 2.11.  Method of Voting.  The vote at any election or upon any question at any meeting of 
stockholders need not be by written ballot, except as required by law.  Notwithstanding the immediately 
preceding sentence, the Board of Directors, in its discretion, or the officer of the Corporation presiding 
at a meeting of stockholders, in such officer’s discretion, may require that any votes cast at such meeting 
shall be cast by written ballot.  Except as otherwise provided by law, the Amended and Restated 
Certificate of Incorporation or these Bylaws, including the provisions for the election of directors in 
Section 3.03 and the voting procedures set forth in Section 2.05 with respect to a separate class vote, all 
matters shall be determined by a majority of the votes entitled to be cast by the shares of stock present in 
person or by proxy at the meeting and entitled to vote thereon.

Section 2.12.  Stockholders List.  A complete list of stockholders entitled to vote at any meeting of 
stockholders, for each class or series of stock entitled to vote and showing the address of each such 
stockholder and the number of shares registered in each such stockholder’s name, shall be open to the 
examination of any such stockholder, for any purpose germane to the meeting for a period of at least 10 
days prior to the meeting, (i) on a reasonably accessible electronic network, provided that, the 
information required to access such list is provided with the notice of meeting or (ii) during ordinary 
business hours, at the principal place of business of the Corporation.  The stockholders list shall also be 
kept at the place of the meeting during the whole time of the meeting and shall be open to the 
examination of any stockholder who is present and entitled to vote at such meeting.  This list shall 
presumptively determine the identity of the stockholders entitled to vote at the meeting and the number 
of shares of each class or series held by each of them.

Article III - DIRECTORS

Section 3.01.  Management of Business; Qualifications of Directors.  The business of the Corporation 
shall be managed by or under the direction of a Board of Directors.  Directors need not be stockholders 
or residents of the State of Delaware.  All directors of the Corporation will be in compliance with all 
applicable requirements of the Communications Act of 1934, as amended, and the rules and policies of 
the Federal Communications Commission.

Section 3.02.  Powers.  In addition to the powers and authority expressly conferred upon the Board of 
Directors by law, the Board of Directors may exercise all the powers of the Corporation and do all such 
lawful acts and things as may be done by the Corporation which are not in violation of law, or required 
to be exercised or done by the stockholders under applicable law, the Amended and Restated Certificate 
of Incorporation or these Bylaws.
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Section 3.03.  Number; Election; Tenure.  Except as may otherwise be provided in the Amended and 
Restated Certificate of Incorporation with respect to the rights of holders of any series of preferred stock 
of the Corporation, if any, to nominate and elect a specified number of directors in certain circumstances, 
the number of directors constituting the Board of Directors shall be not less than seven (7) nor more than 
nine (9) directors, the exact number of directors to be determined from time to time solely by resolution 
adopted by the affirmative vote of a majority of the entire Board of Directors.  Except as otherwise 
provided by the Amended and Restated Certificate of Incorporation, at each annual meeting of 
stockholders, directors shall be elected to succeed those directors whose terms then expire for a term 
ending on the date of the third annual meeting of stockholders next following the annual meeting at 
which such director was elected, subject to, and except as provided in, Sections 2.01 and 3.06.  
Notwithstanding the foregoing, each director elected shall hold office until his or her successor is elected 
and qualified or until his or her earlier death, resignation or removal.  The vote required for election of a 
director by the stockholders of the Corporation shall, except in a contested election, be the affirmative 
vote of a majority of the votes cast in favor of or against the election of a nominee at a meeting of 
stockholders.  A majority of the votes cast in an election of directors shall mean that the number of 
shares voted “for” a director’s election must exceed the number of votes cast “against” that director’s 
election and, unless otherwise provided by law, shares not present, “broker nonvotes” and shares voting 
“abstain” or “abstentions” shall not be counted as a vote cast either “for” or “against” a director’s 
election for purposes of determining whether a nominee for director has received a majority of the votes 
cast.  An election shall be considered contested if as of the record date for voting there are more 
nominees for election than positions on the Board of Directors to be filled by election at the meeting.  In 
a contested election, directors shall be elected by a plurality of the votes cast at a meeting of 
stockholders by the holders of shares entitled to vote in the election.  In any non-contested election of 
directors, any incumbent director nominee who receives a greater number of votes cast against his or her 
election than in favor of his or her election shall immediately tender his or her resignation, and the Board 
of Directors, excluding the nominee in question, shall decide whether to accept the resignation at the first 
regularly scheduled meeting of the Board of Directors following such meeting of stockholders.

Section 3.04.  Nomination of Directors.  Subject to any limitations stated in the Amended and Restated 
Certificate of Incorporation, and except as may otherwise be provided in the Amended and Restated 
Certificate of Incorporation with respect to the holders of preferred stock of the Corporation, if any, to 
nominate and elect a specified number of directors in certain circumstances, nominations for the election 
of directors may only be made by the Board of Directors or the applicable committee of the Board of 
Directors established in accordance with Section 4.08, as appropriate, or by any stockholder entitled to 
vote in the election of directors who complies with the notice procedures set forth in Section 2.08. 

Section 3.05.  Removal.  No director may be removed from office by the stockholders except for cause 
with the affirmative vote of the holders of a majority of the outstanding shares of stock of the 
Corporation entitled to vote in the election of directors of the Corporation generally, voting together as a 
single class, and the vacancies thus created may be filled in accordance with Section 3.06.

Section 3.06.  Vacancies and Increases.  Except as otherwise provided by the Amended and Restated 
Certificate of Incorporation, vacancies and newly created directorships resulting from any increase in the 
authorized number of directors shall be filled solely by a majority of the directors then in office, though 
less than a quorum, or by a sole remaining director.  Any director elected in accordance with the 
preceding sentence shall hold office for the remainder of the full term of the new directorship or the 
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vacancy and until such director’s successor shall have been elected and qualified or such director’s earlier 
death, resignation or removal.  If there are no directors in office, then an election of directors may be 
held in accordance with the DGCL.  Unless otherwise provided in the Amended and Restated Certificate 
of Incorporation, when one or more directors shall resign from the Board of Directors, effective at a 
future date, a majority of the directors then in office, including those who have so resigned, shall have 
the power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or 
resignations shall become effective, and each director so chosen shall hold office as provided in the filling 
of other vacancies.

Section 3.07.  Resignation.  Any director may resign effective upon giving written notice to the 
Chairman of the Board, the Chief Executive Officer, the President, the Secretary or the Board of 
Directors, unless the notice specifies a later time for the resignation to become effective.  If the 
resignation of a director is effective at a future time, following receipt of notice of the resignation in 
accordance with this Section 3.07, the Board of Directors may, in accordance with Section 3.06, elect a 
successor to take office when the resignation becomes effective.

Section 3.08.  Reliance upon Records.  Every director, and every member of any committee of the Board 
of Directors, shall, in the performance of his or her duties, be fully protected in relying in good faith upon 
the records of the Corporation and upon such information, opinions, reports or statements presented to
the Corporation by any of its officers or employees, or committees of the Board of Directors, or by any 
other person as to matters the director or member reasonably believes are within such other person’s 
professional or expert competence and who has been selected with reasonable care by or on behalf of the 
Corporation, including, but not limited to, such records, information, opinions, reports or statements as 
to the value and amount of the assets, liabilities and/or net profits of the Corporation, or any other facts 
pertinent to the existence and amount of surplus or other funds from which dividends might properly be 
declared and paid, or with which the Corporation’s stock might properly be purchased or redeemed.

Article IV - MEETINGS OF THE BOARD OF DIRECTORS

Section 4.01.  Meeting of Newly Elected Board of Directors.  The newly elected Board of Directors may 
meet at the place of the meeting at which such newly elected Board of Directors was elected, for the 
purpose of organization or otherwise, and no notice of such meeting to the newly elected directors shall 
be necessary in order to validly constitute the meeting, provided a quorum shall be present, or they may 
meet at such time and place as may be fixed by the consent in writing of all of the newly elected 
directors, or upon notice as provided in Section 4.05, or without notice as provided in Section 5.02.

Section 4.02.  Meetings.  Regular meetings of the Board of Directors may be held at such times as shall 
from time to time be determined by the Board of Directors by resolution or otherwise.  Special meetings 
of the Board of Directors shall be held only when called by the Chairman of the Board, Chief Executive 
Officer, President or any two directors.

Section 4.03.  Place of Meetings.  Except as otherwise provided in Section 4.01, meetings of the Board 
of Directors may be held at such place within or without the State of Delaware as shall be stated in the 
notice of meeting or waiver thereof or, in the case of a regular meeting of the Board of Directors, as 
determined by the Board of Directors by resolution or otherwise.  Any member or members of the Board 
of Directors or of any committee may participate in a meeting of the Board of Directors, or any such 
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committee, as the case may be, by means of a conference telephone or similar communications 
equipment by means of which all persons participating in the meeting can hear each other and such 
participation shall constitute presence in person at such meeting.

Section 4.04.  Quorum.  At all meetings of the Board of Directors, a majority of the total number of 
directors shall constitute a quorum for the transaction of business, and the act of a majority of the 
directors present at any meeting at which there is a quorum shall be the act of the Board of Directors, 
except as may be otherwise specifically provided by law or by the Amended and Restated Certificate of 
Incorporation.  If a quorum shall not be present at any meeting of the Board of Directors, then a majority 
of the directors present may adjourn the meeting from time to time to another date, place or time, 
without notice other than announcement at the meeting, until a quorum shall be present.

Section 4.05.  Board of Directors’ Notices.  At least forty-eight hours’ notice of each special meeting of 
the Board of Directors, stating the place, date and time for the meeting, shall be given to each director, 
by hand delivery to the recipient thereof, by depositing such notice in the mail, postage paid, by courier 
such as UPS, FedEx or Airborne Express, by telegram, mailgram, telex, telecopy, facsimile transmission, 
electronic mail, or other electronic transmission or other similar means of transmission or by personal 
communication either over the telephone or otherwise, except as otherwise provided in Section 5.02.  
Any such notice shall be addressed, where applicable, to such director at his or her last known address as 
the same appears on the books of the Corporation.  Notice of a meeting of the Board of Directors need 
not state the purpose or purposes thereof and shall be deemed given (i) when received by the director in 
the case of hand delivery or personal communication over the telephone or otherwise, (ii) three business 
days after depositing such notice in the mail in the case of delivery by mail, (iii) one business day after 
depositing such notice with a courier such as UPS, FedEx or Airborne Express (specifying next business 
day delivery) or (iv) when sent in the case of delivery by telegram, mailgram, telex, telecopy, facsimile 
transmission, electronic mail or other similar means of transmission.  Notice need not be given of regular 
meetings of the Board of Directors held at times fixed by resolution of the Board of Directors.

Section 4.06.  Director Action Without a Meeting.  Unless otherwise restricted by the Amended and 
Restated Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at 
any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all 
members of the Board of Directors or committee, as the case may be, consent thereto in writing (which 
may be by facsimile, telecopy, electronic mail or other electronic transmission), and the writing or 
writings are filed with the minutes of proceedings of the Board of Directors or committee.

Section 4.07.  Compensation and Expenses.  Directors may receive such compensation and expenses, 
including such compensation and expenses for attendance at meetings of the Board of Directors or any 
committee established in accordance with Section 4.08, as may be determined from time to time by the 
Board of Directors, provided that, nothing herein contained shall be construed to preclude any director 
from serving the Corporation in any other capacity and receiving compensation therefor.

Section 4.08.  Committees.  The Corporation hereby elects to be governed by Section 141(c)(2) of the 
DGCL.  The Board of Directors may designate one or more committees, each consisting of one or more 
directors.  The Board of Directors may designate one or more directors as alternate members of any 
committee, who may replace any absent member at any meeting of the committee.  In the absence or 
disqualification of a member of the committee, the member or members thereof present at any meeting 
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and not disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously 
appoint another member of the Board of Directors  to act at the meeting in place of any such absent or 
disqualified members.  Any such committee, to the extent permitted by law and to the extent provided in 
the resolution of the Board of Directors, shall have and may exercise all the powers and authority of the 
Board of Directors in the management of the business and affairs of the Corporation, and may authorize 
the seal of the Corporation to be affixed to all papers which may require it.  Unless the Board of 
Directors or such committee shall provide, the regular and special meetings of any such committee shall 
be governed by the provisions of this Article IV applicable to meetings and actions of the Board of 
Directors. 

Article V - NOTICES

Section 5.01.  Manner of Notices. Except as otherwise provided by law, the Amended and Restated
Certificate of Incorporation or these Bylaws, whenever notice is required to be given to any stockholder, 
director or member of any committee of the Board of Directors, such notice may be given by (i) personal 
delivery, (ii) depositing it, in a sealed envelope, in the United States mails, first class postage prepaid, 
addressed, (iii) delivering to a company for overnight or second day mail or delivery, (iv) delivering it to 
a telegraph company, charges prepaid, for transmission, or by transmitting it via telecopier or (v) any 
other reliable means permitted by applicable law (including, subject to this Section 5.01, electronic 
transmission) to such stockholder, director or member, either at the address of such stockholder, director 
or member as it appears on the records of the Corporation or, in the case of such a director or member, 
at his or her business address; and such notice shall be deemed to be given at the time when it is thus 
personally delivered, deposited, delivered or transmitted, as the case may be.  Such requirement for 
notice shall also be deemed satisfied, except in the case of stockholder meetings, if actual notice is 
received orally or by other writing by the person entitled thereto as far in advance of the event with 
respect to which notice is being given as the minimum notice period required by law or these Bylaws.

Without limiting the foregoing, any notice to stockholders given by the Corporation pursuant to these 
Bylaws shall be effective if given by a form of electronic transmission consented to by the stockholder to 
whom the notice is given.  Any such consent shall be revocable by the stockholder by written notice to 
the Corporation and shall also be deemed revoked if (i) the Corporation is unable to deliver by electronic 
transmission two consecutive notices given by the Corporation in accordance with such consent and (ii) 
such inability becomes known to the Secretary or an Assistant Secretary, if any, of the Corporation, the 
transfer agent or other person responsible for the giving of notice; provided, however, that the 
inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.  
Notice given by a form of electronic transmission in accordance with these Bylaws shall be deemed 
given: (A) if by facsimile telecommunication, when directed to a number at which the stockholder has 
consented to receive notice; (B) if by electronic mail, when directed to an electronic mail address at 
which the stockholder has consented to receive notice; (C) if by a posting on an electronic network, 
together with separate notice to the stockholder of such specific posting, upon the later of such posting 
and the giving of such separate notice; or (D) if by another form of electronic transmission, when 
directed to the stockholder.

Section 5.02.  Waivers.  Whenever any notice is required to be given under applicable requirements of 
law or pursuant to the Amended and Restated Certificate of Incorporation or of these Bylaws, a waiver 
thereof in writing, signed by the person or persons entitled to said notice, whether before or after the 
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time of the event for which notice is to be given, shall be deemed equivalent thereto.  Neither the 
business nor the purpose of any meeting need be specified in such a waiver.  Attendance by a director or
stockholder at a meeting shall constitute a waiver of notice of such meeting except when the director or 
stockholder attends a meeting for the express purpose of objecting, at the beginning of the meeting, to 
the transaction of any business on the ground that the meeting has not been lawfully called or convened.

Article VI - OFFICERS

Section 6.01.  General.  The officers of the Corporation shall be chosen by the Board of Directors and 
shall be a President, Secretary and Treasurer.  The Board of Directors may elect a Chief Executive 
Officer, a Chief Operating Officer, a Chief Financial Officer, one or more Vice Presidents and one or 
more Assistant Secretaries and Assistant Treasurers.  The Board of Directors at its first meeting and 
after each annual meeting of stockholders shall choose a President, a Secretary and a Treasurer and shall 
choose a Chairman of the Board.  The Board of Directors may appoint such other officers and agents as 
it shall deem necessary who shall hold their offices for such terms and shall exercise such powers and 
perform such duties as shall be determined from time to time by the Board of Directors.  Any number of 
offices may be held by the same person, unless the Amended and Restated Certificate of Incorporation or 
these Bylaws otherwise provide.  The officers of the Corporation may sign certificates of shares for the 
Corporation as may be directed by the Board of Directors in accordance with Section 7.01.  All officers 
of the Corporation will be in compliance with all applicable requirements of the Communications Act of 
1934, as amended, and the rules and policies of the Federal Communications Commission.

Section 6.02.  Term; Removal; Vacancy.  Each officer of the Corporation shall hold office until such 
officer’s successor is chosen and qualified or such officer’s earlier death, resignation or removal.  Any 
officer elected or appointed by the Board of Directors may be removed at any time by the affirmative 
vote of a majority of the Board of Directors with or without cause.  Any vacancy occurring in any office 
of the Corporation may be filled by the Board of Directors. 

Section 6.03.  The Chairman of the Board.  The Chairman of the Board, if there be a Chairman of the 
Board, shall preside at all meetings of the stockholders, of the Board of Directors and of the executive 
committee, if any, and shall have such other powers and duties as the Board of Directors may from time 
to time prescribe.  The Chairman of the Board may execute contracts in the name of the Corporation and 
may sign any policies, deeds, mortgages, bonds, contracts, or other instruments which the Board of 
Directors have authorized to be executed except in cases where the signing and execution thereof shall 
be expressly delegated by the Board of Directors or by these Bylaws to some other officer or agent of 
the Corporation, or shall be required by law to be otherwise signed or executed.

Section 6.04.  The Chief Executive Officer.  The Chief Executive Officer of the Corporation shall direct 
the general affairs of the Corporation except as otherwise prescribed by the Board of Directors.  In the 
absence of the Chairman of the Board, the Chief Executive Officer shall preside at all meetings of the 
stockholders, of the Board of Directors and of the executive committee, if any, and shall designate the 
acting Secretary for such meetings to take the minutes thereof for delivery to the Secretary.  The Chief 
Executive Officer may sign any policies, deeds, mortgages, bonds, contracts, or other instruments which 
the Board of Directors have authorized to be executed except in cases where the signing and execution
thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other officer 
or agent of the Corporation, or shall be required by law to be otherwise signed or executed, appoint and 
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discharge agents and employees of the Corporation, and in general, shall perform all duties incident to 
the office of Chief Executive Officer.

Section 6.05.  The Chief Operating Officer.  The Chief Operating Officer, if any, shall exercise all the 
powers and perform the duties of the office of the chief operating officer and in general have overall 
supervision of the operations of the Corporation.  The Chief Operating Officer shall, when requested, 
counsel with and advise the other officers of the Corporation and shall perform such other duties as the 
Board of Directors or the Chief Executive Officer or the President may from time to time determine.

Section 6.06.  The Chief Financial Officer.  The Chief Financial Officer, if any, shall exercise all the 
powers and perform the duties of the office of the chief financial officer and in general have overall 
supervision of the financial operations of the Corporation.  The Chief Financial Officer shall, when 
requested, counsel with and advise the other officers of the Corporation and shall perform such other 
duties as the Board of Directors or the Chief Executive Officer or the President may from time to time 
determine.

Section 6.07.  The President.  The President along with the Chief Executive Officer of the Corporation 
shall direct the general affairs of the Corporation except as otherwise prescribed by the Board of 
Directors.  The President may sign any policies, deeds, mortgages, bonds, contracts, or other instruments 
which the Board of Directors have authorized to be executed except in cases where the signing and 
execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some 
other officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed, 
appoint and discharge agents and employees of the Corporation, and in general, shall perform all duties 
incident to the office of President.  In the absence of the Chief Executive Officer or in the event of such 
person’s inability or refusal to act, the President, if there be any, shall perform the duties of the Chief 
Executive Officer, and when so acting, shall have all the powers of and be subject to all the restrictions 
upon the Chief Executive Officer.

Section 6.08.  The Vice Presidents.  In the absence of the Chief Executive Officer or President or in the 
event of such persons’ inability or refusal to act, the Vice President, if there be any (or in the event there 
be more than one Vice President, the Vice Presidents in the order designated, or in the absence of any 
designation, then in the order of their election), shall perform the duties of the Chief Executive Officer or 
President, as the case may be, and when so acting, shall have all the powers of and be subject to all the 
restrictions upon the Chief Executive Officer or President, as the case may be.  The Vice Presidents shall 
perform such other duties and have such other powers as the Board of Directors may from time to time 
prescribe. 

Section 6.09.  The Secretary.  The Secretary shall attend all meetings of the Board of Directors and all 
meetings of the stockholders and record all the proceedings of the meetings of the Corporation and of 
the Board of Directors in a book to be kept for that purpose and shall perform like duties for the 
standing committees when required.  The Secretary shall give, or cause to be given, notice of all 
meetings of the stockholders and special meetings of the Board of Directors, and shall perform such 
other duties as may be prescribed by the Board of Directors, Chief Executive Officer or President, under 
whose supervision the Secretary shall be.  The Secretary shall have custody of the corporate seal of the 
Corporation and the Secretary, or an Assistant Secretary, shall have authority to affix the same to any 
instrument requiring it and when so affixed, it may be attested by the Secretary’s signature or by the 



13

signature of such Assistant Secretary.  The Board of Directors may give general authority to any other 
officer to affix the seal of the Corporation and to attest the affixing by such officer’s signature. 

Section 6.10.  The Assistant Secretary.  The Assistant Secretary, if any, or if there be more than one, the 
Assistant Secretaries in the order determined by the Board of Directors (or if there be no such 
determination, then in the order of their election) shall, in the absence of the Secretary or in the event the 
Secretary is not able or refuses to act, perform the duties and exercise the powers of the Secretary and 
shall perform such other duties and have such other powers as the Board of Directors may from time to 
time prescribe.

Section 6.11.  The Treasurer.  The Treasurer shall have custody of the corporate funds and securities of 
the Corporation.  The Treasurer shall deposit all monies and valuables in the name and to the credit of 
the Corporation with such depositories as may be designated by the Board of Directors or the Chief 
Financial Officer.  The Treasurer shall disburse the funds of the Corporation as may be ordered by the 
Board of Directors, shall render to the Chief Executive Officer, the President, the Chief Financial Officer 
or the Board of Directors, whenever they request it, an account of all transactions and of the financial 
condition of the Corporation, and shall have such other powers and perform such other duties as may be 
prescribed by the Board of Directors, the Chief Executive Officer or the Chief Financial Officer.

Section 6.12.  The Assistant Treasurer. The Assistant Treasurer, if any, or if there shall be more than 
one, the Assistant Treasurers in the order determined by the Board of Directors (or if there be no such 
determination, then in the order of their election), shall, in the absence of the Treasurer or in the event 
the Treasurer is not able or refuses to act, perform the duties and exercise the powers of the Treasurer 
and shall perform such other duties and have such other powers as the Board of Directors may from time 
to time prescribe. 

Article VII - CERTIFICATES OF STOCK; UNCERTIFICATED SHARES

Section 7.01.  Stock Certificates.  The shares of stock of the Corporation may be represented by 
certificates; provided that, the Board of Directors may provide by resolution or resolutions that some or 
all of any or all classes or series of the Corporation’s stock shall be uncertificated shares.  Any such 
resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the 
Corporation.  The certificates for shares of stock shall be in such form as the Board of Directors may 
from time to time prescribe. 

To the extent shares are represented by a certificate, the certificate of stock shall be signed by such 
officer or officers of the Corporation as may be permitted by law to sign (which signatures may be 
facsimiles), and shall be countersigned and registered in such manner, all as the Board of Directors may 
by resolution prescribe.  In case any officer or officers who shall have signed or whose facsimile 
signature or signatures has been placed on a certificate shall cease to be such officer or officers of the 
Corporation, whether because of death, resignation, removal or otherwise, before such certificate or 
certificates shall have been issued by the Corporation, such certificate or certificates may nevertheless be 
issued and delivered as though the person or persons who signed such certificate or certificates, or 
whose facsimile signature or signatures shall have been used thereon, had not ceased to be such officer or
officers of the Corporation.
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Section 7.02.  Book-Entry Shares.  Shares of the Corporation’s stock may also be evidenced by 
registration in the holder’s name in uncertificated, book-entry form on the books of the Corporation or 
through a depositary (such as The Depository Trust Company). Except as otherwise expressly provided 
by applicable law, the rights and obligations of the holders of shares represented by certificates and the 
rights and obligations of the holders of uncertificated shares of the same class and series shall be 
identical.

Section 7.03.  Transfer Agents; Registrars.  The Board of Directors may, in its discretion, appoint 
responsible banks or trust companies or other qualified institutions to act as transfer agents or registrars 
of the stock of the Corporation.  Any such bank, trust company or other qualified institution appointed 
to act as transfer agent or registrar of the stock of the Corporation shall transfer stock of the Corporation
in accordance with its customary transfer procedures and in accordance with applicable laws and 
regulations.

Section 7.04.  Lost Certificates.  No uncertificated shares or no certificate for shares of stock in the 
Corporation shall be issued in place of any certificate alleged to have been lost, stolen or destroyed, 
except upon production of such evidence of such loss, theft or destruction and upon delivery to the 
Corporation of a bond of indemnity in such amount, upon such terms and secured by such surety, as the 
Board of Directors in its discretion may require.

Section 7.05.  Additional Rules and Regulations.  The Board of Directors may make such additional 
rules and regulations as it may deem expedient, and not inconsistent with these Bylaws, concerning the 
issue, transfer and registration of certificated or uncertificated shares of stock of the Corporation.  All 
references to stock or shares in these Bylaws shall refer to either stock or shares represented by 
certificates or uncertificated stock, and no such reference shall be construed to require certificated shares 
or to grant additional or different rights or obligations as between the holders of certificated and 
uncertificated stock of the Corporation.

Article VIII - MISCELLANEOUS

Section 8.01.  Action with Respect to Securities of Other Corporations.  Unless otherwise directed by 
the Board of Directors, the Chairman of the Board, the Chief Executive Officer, the President, or any 
Vice President, or any other officer of the Corporation authorized by the Chairman of the Board, the 
Chief Executive Officer or the President, shall have power to vote and otherwise act on behalf of the 
Corporation, in person or by proxy, at any meeting of stockholders or equity holders or with respect to 
any action of stockholders or equity holders of any other corporation, limited liability company, 
partnership or other entity in which the Corporation may hold securities or voting interests, and 
otherwise to exercise any and all rights and powers which the Corporation may possess by reason of its 
ownership of securities or voting interests in such other corporation, limited liability company, 
partnership or entity, and to dispose of such securities.

Section 8.02.  Checks and Notes.  All checks and drafts on the Corporation’s bank accounts and all bills 
of exchange and promissory notes, and all acceptances, obligations and other instruments for the 
payment of money, shall be signed by such officer or officers or agent or agents as shall be thereunto 
authorized from time to time by the Board of Directors. 
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Section 8.03.  Bank Deposits and Check Authorization.  The funds of the Corporation shall be deposited 
to its credit in such banks, trust companies or other financial institutions as may be determined from time 
to time by the Chairman of the Board, Chief Executive Officer, President, Chief Financial Officer, if any, 
or any Vice President and the Secretary of the Corporation, evidenced by joint written action.  By such 
joint written action, filed with the minutes of the Board of Directors, the Chairman of the Board, 
President, Chief Financial Officer, if any, or any Vice President together with the Secretary may 
authorize (i) the opening of one or more deposit accounts at any such institution and (ii) the designation 
of, or a change in the designation of, the officers or employees upon whose signature checks may be 
written or funds withdrawn on any Corporation account at any such institution, provided that, the 
signature of one person other than the Chairman of the Board, President or any Vice President and 
Secretary shall be required therefor.  By the adoption of this Section 8.03, the Board of Directors adopts 
the form of any resolution or resolutions requested by or acceptable to any financial institution in 
connection with the foregoing actions, provided that, the Secretary of the Corporation (A) believes that 
the adoption of such resolution or resolutions is necessary or advisable and (B) files such resolution or 
resolutions with the minutes of the Board of Directors.

Section 8.04.  Inspection of Books.  The Board of Directors shall cause to be kept a record containing 
the minutes of the proceedings of the meetings of the Board of Directors and of the stockholders, 
appropriate stock books and registers and such books of records and accounts as may be necessary for 
the proper conduct of the business of the Corporation.  The Board of Directors shall have power to keep 
the books, documents and accounts of the Corporation outside of the State of Delaware, except as 
otherwise expressly provided by law.

Section 8.05.  Corporate Seal.  The Board of Directors may provide a suitable seal, including duplicates 
thereof, containing the name of the Corporation.

Section 8.06.  Fiscal Year.  The fiscal year of the Corporation shall be as determined by the Board of 
Directors.  In the absence of such determination, the fiscal year of the Corporation shall begin on the first 
Monday after the last Sunday in December each year and end on the last Sunday in the following 
December.

Section 8.07.  Section Headings.  The headings of the Articles and Sections of these Bylaws are inserted 
for convenience or reference only and shall not be deemed to be a part thereof or used in the 
construction or interpretation thereof.

Article IX - AMENDMENTS

These Bylaws may be amended, altered, or repealed and new bylaws adopted by the affirmative vote of 
the holders of at least a majority of the outstanding shares of stock of the Corporation entitled to vote 
thereon at any annual or special meeting thereof, or at any meeting of the Board of Directors by a 
majority vote; provided, however, the affirmative vote of at least 66-2/3% of the entire Board of 
Directors shall be required to amend, alter or repeal Section 3.03 or this proviso of this Article IX.
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REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT dated as of _______ __, 2012 (this 
”Agreement”) among (i) Tribune Company, a Delaware corporation (the “Company”), (ii) the 
parties listed on Schedule 1, (iii) the parties listed on Schedule 2 and (iv) the parties listed on 
Schedule 3 and (v) other stockholders party hereto from time to time.

W I T N E S S E T H :

WHEREAS, the Company proposes to issue securities pursuant to the Fourth Amended 
Joint Plan of Reorganization for Tribune Company and its Subsidiaries Proposed by the Debtors, 
the Official Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, 
Gordon & Co., L.P., and JPMorgan Chase Bank, N.A. (the “Plan”) under chapter 11 of title 11 
of the United States Code, as amended (the “Bankruptcy Code”), as confirmed pursuant to the 
order, dated [Date of Confirmation Order], of the United States Bankruptcy Court for the 
District of Delaware;

WHEREAS, the securities are being issued in an offering in reliance on the exemption 
afforded by section 1145 of the Bankruptcy Code from the registration requirements of the 
Securities Act (as defined below) and of any applicable state securities or “blue sky” laws and 
certain stockholders of the Company may be restricted in trading such securities; 

WHEREAS, the parties hereto are entering into this Agreement to provide certain 
registration rights under the Securities Act and applicable state securities laws to each 
Stockholder Group (as defined below) with respect to Registrable Securities (as defined below) 
each may hold; and

NOW, THEREFORE, in consideration of the covenants and agreements contained 
herein, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. Definitions.  (a) As used herein, the following terms have the following 
meanings:

“Affiliate” means, with respect to any Person, any other Person directly or indirectly 
controlling, controlled by or under common control with such Person; provided that no 
securityholder of the Company shall be deemed an Affiliate of any other securityholder solely by 
reason of any investment in the Company.  For the purpose of this definition, the term “control”
(including, with correlative meanings, the terms “controlling”, “controlled by” and “under 
common control with”), as used with respect to any Person, means the possession, directly or 
indirectly, of the power to direct or cause the direction of the management and policies of such 
Person, whether through the ownership of voting securities, by contract or otherwise.
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“Angelo Gordon Stockholder” means, collectively, (i) each Stockholder listed on 
Schedule 2 under the heading “Angelo Gordon Funds,” (ii) their respective Affiliates and (iii)  
any transferee to whom any registration right hereunder held by the Persons in the foregoing 
clauses (i) and (ii) are assigned pursuant to Section 2.13.

“Automatic Shelf Registration Statement” means an “automatic shelf registration 
statement” as defined in Rule 405 promulgated under the Securities Act.

“Board” means the board of directors of the Company or any committee thereof.

“Business Day” means any day except a Saturday, Sunday or other day on which 
commercial banks in New York City are authorized by law to close.

“Certificate of Incorporation” means the Amended and Restated Certificate of 
Incorporation of the Company, as the same may be amended, modified or restated from time to 
time.

“Class A Common Stock” means the Class A Common Stock, par value $.001 per share, 
of the Company. 

“Common Stock” means (i) the Class A Common Stock and the Class B Common 
Stock, par value $.001 per share, of the Company, (ii) any other common stock of the Company, 
(iii) any securities of the Company or any successor or assign of the Company into which such 
stock described in clauses (i) and (ii) is reclassified or reconstituted or into which such stock is 
converted or otherwise exchanged in connection with a combination of shares, recapitalization, 
merger, sale of assets, consolidation or other reorganization or otherwise or (iv) any securities 
received as a dividend or a distribution in respect of the securities described in clauses (i), (ii) 
and (iii) above.

“Company Securities” means (i) the Common Stock, (ii) securities convertible into or 
exchangeable for Common Stock and (iii) any options, warrants (including New Warrants) or 
other rights to acquire Common Stock.

“Emergence Effective Date” means the Effective Date as such term is defined in the 
Plan.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules 
and regulations of the SEC thereunder.

“FINRA” means the Financial Industry Regulatory Authority.

“Free Writing Prospectus” means any “free writing prospectus” as defined in Rule 405 
promulgated under the Securities Act relating to the Registrable Securities included in the 
applicable Registration Statement.
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“Initial Public Offering” means the initial underwritten public offering of any shares of 
Common Stock of the Company pursuant to an effective registration statement (other than a 
registration statement filed in connection with an employee benefit plan or business combination 
transaction or a registration statement on Form S-4 or Form S-8 under the Securities Act or any 
similar or successor form thereto) filed under the Securities Act.

“JPMorgan Stockholder” means collectively, (i) each Stockholder listed on Schedule 1 
under the heading “JPMorgan Parties,” (ii) their respective Affiliates and (iii) any transferee to 
whom any registration right hereunder held by the Persons in the foregoing clauses (i) and (ii) 
are assigned pursuant to Section 2.13.

“New Warrants” means New Warrants as such term is defined in the Plan.

“Oaktree Stockholder” means, collectively, (i) each Stockholder listed on Schedule 3 
under the heading “Oaktree Funds,” (ii) their respective Affiliates and (iii) any transferee to 
whom any registration right hereunder held by the Persons in the foregoing clauses (i) and (ii) 
are assigned pursuant to Section 2.13. 

“Person” means an individual, corporation, partnership, limited liability company, 
association, trust or other entity or organization, including a government or political subdivision 
or an agency or instrumentality thereof, and shall include any successor (by merger or otherwise) 
thereto.

“Public Offering” means an underwritten public offering of Registrable Securities (or in 
the case of the Company, Company Securities) pursuant to an effective registration statement 
under the Securities Act, other than pursuant to a registration statement on Form S-4 or Form S-8 
or any similar or successor form under the Securities Act.

“Registrable Securities” means, at any time, any Company Securities until (i) a 
registration statement covering such securities has been declared effective by the SEC and such 
securities have been disposed of pursuant to such effective registration statement, (ii) such 
securities are sold pursuant to Rule 144 (or any similar provisions then in force) or (iii) such 
securities are otherwise transferred, assigned, sold, conveyed or otherwise disposed of  and 
thereafter such securities may be resold without subsequent registration under the Securities Act.

“Registration Expenses” means any and all expenses incident to the performance of or 
compliance with any registration or marketing of Registrable Securities, regardless of whether 
such Registration Statement is declared effective, including all (i) registration and filing fees, and 
all other fees and expenses payable in connection with the listing of securities on any securities 
exchange or automated interdealer quotation system, (ii) fees and expenses incurred in 
complying with any securities or “blue sky” laws (including reasonable fees and disbursements 
of counsel in connection with “blue sky” qualifications of the Registrable Securities as may be 
set forth in any underwriting agreement), (iii) expenses in connection with the preparation, 
printing, mailing and delivery of any registration statements, prospectuses and other documents 
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in connection therewith and any amendments or supplements thereto, (iv) security engraving and 
printing expenses, (v) internal expenses of the Company (including all salaries and expenses of 
its officers and employees performing legal or accounting duties), (vi) reasonable fees and 
disbursements of counsel for the Company and customary fees and expenses for independent 
certified public accountants retained by the Company (including the expenses relating to any 
comfort letters or costs associated with the delivery by independent certified public accountants 
of any “comfort” letters requested pursuant to Section 2.05(h) or any special audits incidental to 
or required by any registration or qualification), (vii) reasonable fees and expenses of any special 
experts retained by the Company in connection with such registration, (viii) reasonable fees, out-
of-pocket costs and expenses of one firm of counsel selected by the holder(s) of a majority of the 
Registrable Securities covered by each Registration Statement (the “Holders’ Counsel”) up to a 
maximum amount of $50,000 per Registration Statement, (ix) fees and expenses in connection 
with any review by the FINRA of the underwriting arrangements or other terms of the offering, 
and all fees and expenses of any qualified independent underwriter, including the reasonable fees 
and expenses of any counsel thereto, (x) fees and disbursements of underwriters customarily paid 
by issuers or sellers of securities, but excluding any underwriting fees, discounts and 
commissions attributable to the sale of Registrable Securities, (xi) costs of printing and 
producing any agreements among underwriters, underwriting agreements, any “blue sky” or 
legal investment memoranda and any selling agreements and other documents in connection with 
the offering, sale or delivery of the Registrable Securities, (xii) transfer agents’ and registrars’ 
fees and expenses and the fees and expenses of any other agent or trustee appointed in 
connection with such offering, (xiii) expenses relating to any analyst or investor presentations or 
any “road shows” undertaken in connection with the registration, marketing or selling of the 
Registrable Securities, (xiv) fees and expenses payable in connection with any ratings of the 
Registrable Securities, including expenses relating to any presentations to rating agencies, (xv) 
all out-of pocket costs and expenses incurred by the Company or its appropriate officers in 
connection with their compliance with Section 2.05(m) and (xvi) any liability insurance or other 
premiums for insurance obtained in connection with any Demand Registration, Piggyback 
Registration or Shelf Registration pursuant to the terms of this Agreement.

“Registration Statement” means any registration statement of the Company under the 
Securities Act that covers any of the Registrable Securities pursuant to the provisions of this 
Agreement, including an Automatic Shelf Registration Statement.

“Requesting Stockholder” means, with respect to a Demand Registration or Shelf 
Registration, as applicable, any Stockholder Group holding at least 5% of the Class A Common 
Stock (assuming the conversion of all issued and outstanding Class B Common Stock and all 
issued New Warrants into Class A Common Stock).

“Rule 144” means Rule 144 (or any successor provisions) under the Securities Act.

“Seasoned Issuer” means an issuer eligible to use Form S-3 or F-3 under the Securities 
Act for a primary offering in reliance on General Instruction I.B.1 to those Forms and who is not 
an “ineligible issuer” as defined in Rule 405 promulgated under the Securities Act.
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“SEC” means the Securities and Exchange Commission or any successor governmental 
agency.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and 
regulations of the SEC promulgated thereunder.

“Shares” means shares of Common Stock.

“Shelf Registered Securities” means any Registrable Securities whose offer and sale is 
registered pursuant to a Registration Statement filed in connection with a Shelf Registration 
(including an Automatic Shelf Registration Statement).

“Specified Period” means, (i) with regard to the period after the effective date of a 
Registration Statement for an Initial Public Offering, one hundred eighty (180) days; and (ii) 
with regard to the period after the effective date of a Registration Statement for an offering other 
than an Initial Public Offering, ninety (90) days; provided that if (i) the Company issues an 
earnings release or other material news or a material event relating to the Company and its 
Subsidiaries occurs during the last seventeen (17) days of such period or (ii) prior to the 
expiration of such period, the Company announces that it will release earnings results during the 
16-day period beginning upon the expiration of such period, then to the extent necessary for a 
managing or co-managing underwriter of a registered offering required hereunder to comply with 
NASD Rule 2711(f)(4), such period shall be extended until eighteen (18) days after the earnings 
release or the occurrence of the material news or event, as the case may be.

“Stockholder” means at any time, any Person (other than the Company) who shall be a 
party to or bound by this Agreement, so long as such Person shall be the “beneficial owner” (as 
such term is defined in Rule 13d-3 of the Exchange Act) any Company Securities.

“Stockholder Group” means any of the JPMorgan Stockholder, the Angelo Gordon 
Stockholder and the Oaktree Stockholder. 

“Subsidiary” means, with respect to any Person, any entity of which securities or other 
ownership interests having ordinary voting power to elect a majority of the board of directors or 
other persons performing similar functions at the time are directly or indirectly owned by such 
Person.

“Well-Known Seasoned Issuer” means a “well-known seasoned issuer” as defined in 
Rule 405 promulgated under the Securities Act and which (i) (a) is a “well-known seasoned 
issuer” under paragraph (1)(i)(A) of such definition or (b) is a “well-known seasoned issuer” 
under paragraph (1)(i)(B) of such definition and is also eligible to register a primary offering of 
its securities relying on General Instruction I.B.1 of Form S-3 or Form F-3 under the Securities 
Act and (ii) is not an “ineligible issuer” as defined in Rule 405 promulgated under the Securities 
Act.
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(a) Each of the following terms is defined in the Section set forth opposite such term:

Term Section
Agreement Preamble
Alternative Transaction
Bankruptcy Code

2.02(d)
First Recital

Company Preamble
Damages 2.06
Demand Registration 2.01(a)
Determination Date 2.02(f)
Form S-3 2.01(a)
Indemnified Party 2.08
Indemnifying Party 2.08
Inspectors 2.05(g)
Maximum Offering Size 2.01(e)
Piggyback Registration 2.03(a)
Plan First Recital
Records 2.05(g)
Registering Stockholders
Registration Actions

2.01(a)(ii)
2.01(f)

Requested Shelf Registered Securities 2.02(b)
Shelf Public Offering 2.02(b)
Shelf Public Offering Notice 2.02(b)
Shelf Public Offering Request 2.02(b)
Shelf Public Offering Requesting Stockholder 2.02(b)
Shelf Registration 2.02(a)
Stockholder Parties 2.06
Suspension Notice 2.01(f)
Suspension Period 2.01(f)

Section 1.02. Other Definitional and Interpretative Provisions.  The words “hereof”, 
“herein” and “hereunder” and words of like import used in this Agreement shall refer to this 
Agreement as a whole and not to any particular provision of this Agreement.  The captions 
herein are included for convenience of reference only and shall be ignored in the construction or 
interpretation hereof.  References to Articles, Sections, Exhibits and Schedules are to Articles, 
Sections, Exhibits and Schedules of this Agreement unless otherwise specified.  All Exhibits and 
Schedules annexed hereto or referred to herein are hereby incorporated in and made a part of this 
Agreement as if set forth in full herein.  Any capitalized terms used in any Exhibit or Schedule 
but not otherwise defined therein, shall have the meaning as defined in this Agreement.  Any 
singular term in this Agreement shall be deemed to include the plural, and any plural term the 
singular.  Whenever the words “include”, “includes” or “including” are used in this Agreement, 
they shall be deemed to be followed by the words “without limitation”, whether or not they are in 
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fact followed by those words or words of like import.  “Writing”, “written” and comparable 
terms refer to printing, typing and other means of reproducing words (including electronic 
media) in a visible form. References to any Person include the successors and permitted assigns 
of that Person.  References from or through any date mean, unless otherwise specified, from and 
including or through and including, respectively.

ARTICLE 2
REGISTRATION RIGHTS

Section 2.01. Demand Registration.  (a) At any time following the earlier of (x) the 
Company consummating an Initial Public Offering of the Class A Common Stock or (y) the first 
anniversary of the Emergence Effective Date, any Requesting Stockholder may give a written 
request to the Company to effect the registration under the Securities Act (other than pursuant to 
a registration statement on Form S-4 or Form S-8 or any similar or successor form under the 
Securities Act) of all or any portion of such Requesting Stockholder’s Registrable Securities, 
which written request shall specify the number of Registrable Securities to be registered and the 
intended method of disposition thereof.  At any time the Company is eligible for use of an 
Automatic Shelf Registration Statement, such registration shall occur on such form.  Upon the 
receipt of such written request, the Company shall promptly give notice (via facsimile or 
electronic transmission) to the other Stockholder Groups of such requested registration (each 
such registration shall be referred to herein as a “Demand Registration”) at least ten (10) 
Business Days prior to the anticipated filing date of the Registration Statement relating to such 
Demand Registration.  Thereafter, the Company shall use its commercially reasonable efforts to 
effect, as soon as possible, the registration under the Securities Act of:

(i) all Registrable Securities for which the Requesting Stockholder has 
requested registration under this Section 2.01; 

(ii) all other Registrable Securities of the same class or series as those 
requested to be registered by the Requesting Stockholder that any other Stockholder 
Group (all such Stockholder Groups, together with the Requesting Stockholder, and any 
Stockholder Groups participating in a Piggyback Registration pursuant to Section 2.03, 
the “Registering Stockholders”) have requested the Company to register by request 
received by the Company within ten (10) Business Days after such Stockholder Groups 
receive the Company’s notice of the Demand Registration; and

(iii) any Company Securities to be offered or sold by the Company; 

all to the extent necessary to permit the disposition (in accordance with the intended methods 
thereof as aforesaid) of the Registrable Securities so to be registered; provided that, subject to 
Section 2.01(d), the Company shall not be obligated to effect (x) more than five (5) Demand 
Registrations requested by the Oaktree Stockholder, three (3) Demand Registrations requested by 
the JPMorgan Stockholder and three (3) Demand Registrations requested by the Angelo Gordon 
Stockholder, in each case, other than Demand Registrations to be effected pursuant to a 
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Registration Statement on Form S-3 (or any successor or similar form) under the Securities Act 
(“Form S-3”) for which an unlimited number of Demand Registrations shall be permitted, (y) 
any such Demand Registration (i) within the Specified Period (or such shorter period as the 
Company may determine in its sole discretion) after the effective date of any other registration 
statement of the Company (other than a registration statement filed in connection with an 
employee benefit plan or business combination transaction or a registration statement on Form S-
4 or Form S-8 or any similar or successor form thereto) or (ii) in accordance with Section 2.01(f) 
or (z) any Demand Registration if the aggregate proceeds expected to be received from the sale 
of the Registrable Securities requested to be included in such Demand Registration is less than 
the lesser of (i) $100,000,000 and (ii) 2.5% of the market capitalization determined in good faith 
as of the date the Company receives a written request for Demand Registration.  

(b) Promptly after the expiration of the ten (10) Business Day period referred to in 
Section 2.01(a)(ii), the Company will notify all Registering Stockholders of the identities of the 
other Registering Stockholders and the number of shares of Registrable Securities requested to 
be included in the Demand Registration by each of them.  At any time prior to the effective date 
of the Registration Statement relating to such Demand Registration, the Requesting Stockholder 
may upon notice to the Company, revoke such request in whole or in part with respect to the 
number of shares of Registrable Securities requested to be included in such Registration 
Statement, without liability to any of the other Registering Stockholders. 

(c) The Company shall be liable for and pay all Registration Expenses in connection 
with any Demand Registration, regardless of whether such Demand Registration becomes 
effective; provided, however, that if the Requesting Stockholder revokes its request in whole 
pursuant to Section 2.01(b), the Requesting Stockholder shall reimburse the Company for and/or 
pay directly all Registration Expenses incurred relating to such Demand Registration.  

(d) A Demand Registration shall not be deemed to have occurred:

(i) unless the Registration Statement relating thereto (A) has become 
effective under the Securities Act and (B) has remained continuously effective for a 
period of at least (x) one hundred eighty (180) days (or such shorter period in which all 
Registrable Securities of the Registering Stockholders included in such registration have 
actually been sold thereunder) or (y) with respect to a Shelf Registration, until the date set 
forth in Section 2.05(a)(ii); provided that such Registration Statement shall not be 
considered a Demand Registration if, after such Registration Statement becomes 
effective, (1) such Registration Statement is interfered with by any stop order, injunction 
or other order or requirement of the SEC or other governmental agency or court and (2) 
less than 75% of the Registrable Securities included in such Registration Statement have 
been sold thereunder; or

(ii) if the Maximum Offering Size is reduced in accordance with Section 
2.01(e) such that less than 662/3% of the Registrable Securities of the Requesting 
Stockholder sought to be included in such registration are included.
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(e) If a Demand Registration involves a Public Offering and the lead managing 
underwriter advises the Company and the Requesting Stockholder that, in its view, the number of 
shares of Registrable Securities requested to be included in such registration (including any 
securities that the Company proposes to be included that are not Registrable Securities) exceeds 
the largest number of shares that can be sold without having a material and adverse effect on 
such offering, including the price at which such shares can be sold (the “Maximum Offering 
Size”), the Company shall include in such registration, in the priority listed below, up to the 
Maximum Offering Size:

(i) first, all Registrable Securities requested to be registered by the 
Requesting Stockholder and all other Registering Stockholders (allocated, if necessary 
for the offering not to exceed the Maximum Offering Size, to give first priority to the 
inclusion of the Registrable Securities of the Requesting Stockholder and, thereafter, pro 
rata among the remaining Registering Stockholders on the basis of the relative number of 
shares of Registrable Securities so requested to be included in such registration by each 
such Registering Stockholder); 

(ii) second, any securities proposed to be registered by the Company; and

(iii) third, any securities proposed to be registered for the account of any other 
Persons, with such priorities among them as the Company shall determine.

(f) Notwithstanding anything to the contrary contained in this Agreement, but subject 
to the limitation set forth in the next succeeding paragraph, the Company shall be entitled to 
suspend its obligation to file (but not the preparation of) any Registration Statement in 
connection with a Demand Registration, any Shelf Registration (including any Shelf Public 
Offering), file any amendment to such a Registration Statement, file or furnish any supplement 
or amendment to a prospectus included in such a Registration Statement, make any other filing 
with the SEC, cause such a Registration Statement or other filing with the SEC to become or 
remain effective or take any similar action (collectively, “Registration Actions”) upon (i) the 
issuance by the SEC of a stop order suspending the effectiveness of any such Registration 
Statement or the initiation of proceedings with respect to such a Registration Statement under 
Section 8(d) or 8(e) of the Securities Act, (ii) the Board’s determination, in its good faith 
judgment, that any such Registration Action should not be taken because it would reasonably be 
expected to materially interfere with or require the public disclosure of any material corporate 
development or plan, including any material financing, securities offering, acquisition, 
disposition, corporate reorganization or merger or other transaction involving the Company or 
any of its subsidiaries or (iii) the Company possessing material non-public information the 
disclosure of which the Board determines, in its good faith judgment, would reasonably be 
expected to not be in the best interests of the Company. Upon the occurrence of any of the 
conditions described in (i), (ii) or (iii) above, the Company shall give prompt notice of such 
suspension (and whether such action is being taken pursuant to (i), (ii) or (iii) above) (a 
“Suspension Notice”) to the Stockholders.  Upon the termination of such condition, the 
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Company shall give prompt notice thereof to the Stockholders and shall promptly proceed with 
all Registration Actions that were suspended pursuant to this paragraph.   

The Company may only suspend Registration Actions pursuant to the preceding 
paragraph on one (1) occasion during any period of six (6) consecutive months for a reasonable 
time specified in the Suspension Notice but not exceeding ninety (90) days (which period may 
not be extended or renewed) (each such occasion, a “Suspension Period”).  Each Suspension 
Period shall be deemed to begin on the date the relevant Suspension Notice is given to the 
Stockholders and shall be deemed to end on the earlier to occur of (i) the date on which the 
Company gives the Stockholders a notice that the Suspension Period has terminated and (ii) the 
date on which the number of days during which a Suspension Period has been in effect exceeds 
the ninety (90) day period.  If the filing of any Demand Registration or Shelf Registration is 
suspended pursuant to this Section 2.01(f), once the Suspension Period ends the Requesting 
Stockholder may request a new Demand Registration or a new Shelf Registration (neither such 
request shall be counted as an additional Demand Registration for purposes of subclause (x) in 
the proviso of Section 2.01(a)).  Notwithstanding anything to the contrary in this Agreement, the 
Company shall not be in breach of, or have failed to comply with, any obligation under this 
Agreement where the Company acts or omits to take any action in order to comply with 
applicable law, any interpretation of the staff of the SEC or any order or decree of any court or 
governmental agency.

Section 2.02. Shelf Registration.  

(a) At any time when (i) the Company is eligible for use of Form S-3 in connection 
with a secondary public offering of its equity securities and (ii) a Shelf Registration on a Form S-
3 registering Registrable Securities for resale is not then effective (subject to any applicable 
Suspension Period), upon the written request of any Stockholder Group, the Company shall use 
its commercially reasonable efforts to register, under the Securities Act on Form S-3 for an 
offering on a delayed or continuous basis pursuant to Rule 415 promulgated under the Securities 
Act (a “Shelf Registration”), the offer and sale of all or a portion of the Registrable Securities 
owned by such Stockholder Group.  Upon the receipt of such written request, the Company shall 
promptly give notice (via facsimile or electronic transmission) of such requested Shelf 
Registration at least ten (10) Business Days prior to the anticipated filing date of such Shelf 
Registration to the other Stockholder Groups, and such notice shall describe the proposed Shelf 
Registration, the intended method of disposition of such Registrable Securities and any other 
information that at the time would be appropriate to include in such notice, and offer such 
Stockholder Groups the opportunity to register the number of Registrable Securities as each such 
Stockholder Group may request in writing to the Company, given within ten (10) Business Days 
after such Stockholder Groups receive the Company’s notice of the Shelf Registration.  The 
“Plan of Distribution” section of such Shelf Registration shall permit all lawful means of 
disposition of Registrable Securities, including firm-commitment underwritten public offerings, 
block trades, agented transactions, sales directly into the market, purchases or sales by brokers 
and sales not involving a public offering. With respect to each Shelf Registration, the Company 
shall, subject to any Suspension Period, (i) as promptly as practicable after the written request of 
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the Requesting Stockholder, file a Registration Statement and (ii) use its commercially 
reasonable efforts to cause such Registration Statement to be declared effective as promptly as 
practicable, and remain effective until the date set forth in Section 2.05(a)(ii).   No Stockholder 
shall be entitled to include any of its Registrable Securities in a Shelf Registration unless such 
Stockholder has complied with Section 2.16.  The Company shall not be required to amend a 
Shelf Registration (or the related prospectus) to add or change the disclosure regarding selling 
securityholders during any Suspension Period.  The obligations set forth in this Section 2.02(a)
shall not apply if the Company has a currently effective Automatic Shelf Registration Statement 
covering all Registrable Securities in accordance with Section 2.02(f) and has otherwise 
complied with its obligations pursuant to this Agreement.  

(b) Upon written request by a Requesting Stockholder holding Shelf Registered 
Securities (such Stockholder, the “Shelf Public Offering Requesting Stockholder”), which 
request (the “Shelf Public Offering Request”) shall specify the class or series and amount of 
such Shelf Public Offering Requesting Stockholder’s Shelf Registered Securities to be sold (the 
“Requested Shelf Registered Securities”), the Company shall (subject to any Suspension 
Period) perform its obligations hereunder with respect to the sale of such Requested Shelf 
Registered Securities in the form of a firm commitment underwritten public offering (unless 
otherwise consented to by the Shelf Public Offering Requesting Stockholder) (a “Shelf Public 
Offering”) if the aggregate proceeds expected to be received from the sale of the Requested 
Shelf Registrable Securities equals or exceeds the lesser of (i) $75,000,000 and (ii) 1.875% of the 
market capitalization determined in good faith as of the date the Company receives the Shelf 
Public Offering Request.  Promptly upon receipt of a Shelf Public Offering Request, the 
Company shall provide notice (the “Shelf Public Offering Notice”) of such proposed Shelf 
Public Offering (which notice shall state the material terms of such proposed Shelf Public 
Offering, to the extent known, as well as the identity of the Shelf Public Offering Requesting 
Stockholder) to the other Stockholder Groups holding Shelf Registered Securities.  Such other 
Stockholder Groups may, by written request to the Company and the Shelf Public Offering 
Requesting Stockholder, within two (2) Business Days after receipt of such Shelf Public Offering 
Notice, include up to all of their Shelf Registered Securities of the same class or series as the 
Requested Shelf Registration Securities in such proposed Shelf Public Offering; provided, that 
any such Shelf Registered Securities shall be sold subject to the same terms as are applicable to 
the Shelf Registered Securities of the Shelf Public Offering Requesting Stockholder.  No 
Stockholder shall be entitled to include any of its Registrable Securities in a Shelf Public 
Offering unless such Stockholder has complied with Section 2.16.  The lead managing 
underwriter or underwriters selected for such Shelf Public Offering shall be selected in 
accordance with Section 2.05(f)(i).  

(c) In a Shelf Public Offering, if the lead managing underwriter advises the Company 
and the Shelf Public Offering Requesting Stockholder that, in its view, the number of shares of 
Registrable Securities requested to be included in such Shelf Public Offering (including any 
securities that the Company proposes to be included that are not Registrable Securities) exceeds 
the Maximum Offering Size, the Company shall include in such Shelf Public Offering, in the 
priority listed below, up to the Maximum Offering Size:
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(i) first, all Shelf Registered Securities requested to be included in the Shelf 
Public Offering by the Shelf Public Offering Requesting Stockholder and all other 
Stockholders, pro rata on the basis of the relative number of shares of Shelf Registered 
Securities so requested to be included in the Shelf Public Offering by each such 
Stockholder;

(ii) second, any securities proposed to be included in the Shelf Public Offering 
by the Company; and

(iii) third, any securities proposed to be included in the Shelf Public Offering 
for the account of any other Persons, with such priorities among them as the Company 
shall determine.

(d) The Company shall use its commercially reasonable efforts to cooperate in a 
timely manner with any request of the Stockholders in respect of any block trade, hedging 
transaction or other transaction that is registered pursuant to a Shelf Registration that is not a 
firm commitment underwritten offering (each, an “Alternative Transaction”), including, without 
limitation, entering into customary agreements with respect to such Alternative Transactions 
(and providing customary representations, warranties, covenants and indemnities in such 
agreements) as well as providing other reasonable assistance in respect of such Alternative 
Transactions of the type applicable to a Public Offering subject to Section 2.05, to the extent 
customary for such transactions. The Company shall bear all Registration Expenses in 
connection with any Shelf Registration, any Shelf Public Offering or any other transaction 
(including any Alternative Transaction) registered under a Shelf Registration pursuant to this 
Section 2.02, whether or not such Shelf Registration becomes effective or such Shelf Public 
Offering or other transactions is completed; provided, however, that if the Shelf Public Offering 
Requesting Stockholder revokes its request in whole with respect to a Shelf Public Offering, then 
the Shelf Public Offering Requesting Stockholder shall reimburse the Company for and/or pay 
directly all Registration Expenses incurred relating to such Shelf Public Offering.

(e) After the Registration Statement with respect to a Shelf Registration is declared 
effective but subject to the Suspension Period, upon written request by one or more Stockholders 
(which written request shall specify the amount of such Stockholders’ Registrable Securities to 
be registered), the Company shall, as promptly as practicable after receiving such request, (i) if it 
is a Seasoned Issuer or Well-Known Seasoned Issuer, or if such Registration Statement is an 
Automatic Shelf Registration Statement, file a prospectus supplement to include such 
Stockholders as selling stockholders in such Registration Statement or (ii) if it is not a Seasoned 
Issuer or Well-Known Seasoned Issuer, and the Registrable Securities requested to be registered 
represent more than 5% of the outstanding Registrable Securities and the aggregate proceeds 
expected to be received from the sale thereof is at least $10,000,000, file a post-effective 
amendment to the Registration Statement to include such Stockholders in such Shelf Registration 
and use commercially reasonable efforts to have such post-effective amendment declared 
effective. 
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(f) Upon the Company becoming a Well-Known Seasoned Issuer, (i) the Company 
shall give written notice to all of the Stockholders as promptly as practicable but in no event later 
than ten (10) Business Days thereafter, and such notice shall describe, in reasonable detail, the 
basis on which the Company has become a Well-Known Seasoned Issuer, and (ii) the Company 
shall, as promptly as practicable and subject to any Suspension Period, register, under an 
Automatic Shelf Registration Statement, the sale of all of the Registrable Securities in 
accordance with the terms of this Agreement.  The Company shall use its commercially 
reasonable efforts to file such Automatic Shelf Registration Statement as promptly as 
practicable, but in no event later than fifteen (15) Business Days after it becomes a Well-Known 
Seasoned Issuer, and to cause such Automatic Shelf Registration Statement to remain effective 
thereafter until the date set forth in Section 2.05(a)(ii).  The Company shall give written notice of 
filing such Registration Statement to all of the Stockholders as promptly as practicable thereafter.  
The Company shall not be required to include any Stockholder as a Selling Stockholder in any 
Registration Statement or prospectus unless such Stockholder has complied with Section 2.16.  
At any time after the filing of an Automatic Shelf Registration Statement by the Company, if it is 
reasonably likely that it will no longer be a Well-Known Seasoned Issuer as of a future 
determination date (the “Determination Date”), at least thirty (30) days prior to such 
Determination Date, the Company shall (A) give written notice thereof to all of the Stockholders 
as promptly as practicable but in no event later than ten (10) Business Days prior to such 
Determination Date and (B) if the Company is eligible to file a Registration Statement on Form 
S-3 with respect to a secondary public offering of its equity securities, file a Registration 
Statement on Form S-3 with respect to a Shelf Registration in accordance with Section 2.02(a), 
treating all selling stockholders identified as such in the Automatic Shelf Registration Statement 
(and amendments or supplements thereto) as Requesting Stockholders and use all commercially 
reasonable efforts to have such Registration Statement declared effective prior to the 
Determination Date.  Any registration pursuant to this Section 2.02(f) shall be deemed a Shelf 
Registration for purposes of this Agreement.

(g) Notwithstanding anything to the contrary, no Shelf Registration pursuant to this 
Section 2.02 shall be deemed a Demand Registration or be counted against the number of 
Demand Registrations to which a Stockholder Group is entitled under Section 2.01(a).

Section 2.03. Piggyback Registration.  (a) If the Company proposes to register any 
Company Securities under the Securities Act (other than a registration on Form S-8 or Form S-4 
or any similar or successor form under the Securities Act, relating to Shares or any other class of 
Company Securities issuable upon exercise of employee stock options or in connection with any 
employee benefit or similar plan of the Company or in connection with a direct or indirect 
acquisition by the Company of another Person) other than in connection with a rights offering, 
whether or not for sale for its own account, the Company shall each such time give prompt notice 
(via facsimile or electronic transmission) at least ten (10) Business Days prior to the anticipated 
filing date of the registration statement relating to such registration to each Stockholder Group, 
which notice shall set forth such Stockholder Group’s rights under this Section 2.03 and shall 
offer such Stockholder Group the opportunity to include in such registration statement the 
number of Registrable Securities of the same class or series as those proposed to be registered as 
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each such Stockholder Group may request (a “Piggyback Registration”), subject to the 
provisions of Section 2.03(b).  Upon the request of any such Stockholder Group made within ten 
(10) Business Days after the receipt of notice from the Company regarding a Piggyback 
Registration (which request shall specify the number of Registrable Securities intended to be 
registered by such Stockholder Group), the Company shall use its commercially reasonable 
efforts to effect the registration under the Securities Act of all Registrable Securities that the 
Company has been so requested to register by all such Stockholder Groups, to the extent 
requisite to permit the disposition of the Registrable Securities so to be registered in accordance 
with the plan of distribution intended by the Company for such registration statement; provided
that (i) if such registration involves a Public Offering, all such Registering Stockholders 
requesting to be included in the registration must sell their Registrable Securities to the 
underwriters selected as provided in Section 2.05(f) on the same terms and conditions as apply to 
the Company (or, if the Company is not offering any Company Securities, the Persons on whose 
behalf the registration was initially undertaken) and (ii) if, at any time after giving notice of its 
intention to register any Company Securities pursuant to this Section 2.03(a) and prior to the 
effective date of the registration statement filed in connection with such registration, the 
Company shall determine for any reason not to register such securities, the Company shall give 
notice to all Registering Stockholders and, thereupon, shall be relieved of its obligation to 
register any Registrable Securities in connection with such registration.  No registration effected 
under this Section 2.03 shall relieve the Company of its obligations to effect a Demand 
Registration or Shelf Registration to the extent required by Section 2.01.  The Company shall 
pay all Registration Expenses in connection with each Piggyback Registration.

(b) If a Piggyback Registration involves a Public Offering (other than any Demand 
Registration, in which case the provisions with respect to priority of inclusion in such offering 
set forth in Section 2.01(e) shall apply) and the lead managing underwriter advises the Company 
that, in its view, the number of Registrable Securities that the Company and such Registering 
Stockholders intend to include in such registration exceeds the Maximum Offering Size, the 
Company shall include in such registration, in the following priority, up to the Maximum 
Offering Size:

(i) first, so much of the Registrable Securities proposed to be registered for 
the account of the Company as would not cause the offering to exceed the Maximum 
Offering Size;

(ii) second, all Registrable Securities requested to be included in such 
registration by any Registering Stockholders pursuant to this Section 2.03 (allocated, if 
necessary for the offering not to exceed the Maximum Offering Size, pro rata among 
such Stockholder Groups on the basis of the relative number of shares of Registrable 
Securities so requested to be included in such registration by each such Stockholder 
Group); and

(iii) third, any securities proposed to be registered for the account of any other 
Persons with such priorities among them as the Company shall determine.
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Section 2.04. Lock-Up Agreements.  (a) Each Stockholder hereby agrees that it will not 
effect any public sale or distribution (including sales pursuant to Rule 144) of Registrable 
Securities, (i) during (A) the fourteen (14) days prior to and the 90-day period (or with respect to 
an Initial Public Offering, a longer period of up to 180 days, to the extent reasonably requested 
by the underwriters participating in such Initial Public Offering) beginning on the effective date 
of the registration of such Registrable Securities in connection with a Public Offering (which 
period following the effective date may, in each case, be extended to the extent required by 
applicable law, rule or regulation) or (B) such shorter period as the underwriters participating in 
such Public Offering may require, and (ii) upon notice from the Company of the commencement 
of a Public Offering in connection with any Shelf Registration, during (A) fourteen (14) days 
prior to and the 90-day period beginning on the date of commencement of such Public Offering 
(or with respect to an Initial Public Offering, a longer period of up to 180 days, to the extent 
reasonably requested by the underwriters participating in such Initial Public Offering) or (B) 
such shorter period as the underwriters participating in such Public Offering may require, in each 
case except as part of such Public Offering.  Each Stockholder agrees to execute a lock-up 
agreement in favor of the underwriters in form and substance reasonably acceptable to the 
Company and the underwriters to such effect and, in any event, that the  underwriters in any 
relevant offering shall be third party beneficiaries of this Section 2.04(a).

(b) The Company shall not effect any public sale or distribution of Registrable Securities 
(except pursuant to registrations on Form S-8 or Form S-4 or any similar or successor form under 
the Securities Act), (i) with respect to any Public Offering pursuant to a Demand Registration or 
any Piggyback Registration in which the holders of Registrable Securities are participating, 
during (A) the fourteen (14) days prior to and the 90-day period (or with respect to an Initial 
Public Offering, a longer period of up to 180 days, to the extent reasonably requested by the 
underwriters participating in such Initial Public Offering) beginning on the effective date of such 
registration (which period following the effective date may, in each case, be extended to the 
extent required by applicable law, rule or regulation) or (B) such shorter period as the 
underwriters participating in such Public Offering may require, and (ii) upon notice from any 
holder(s) of Registrable Securities subject to a Shelf Registration that such holder(s) intend to 
effect a Public Offering of Registrable Securities pursuant to such Shelf Registration (upon 
receipt of which, the Company will promptly notify all other Stockholders of the date of 
commencement of such Public Offering), during (A) the fourteen (14) days prior to and the 90-
day period beginning on the date of commencement of such Public Offering (or with respect to 
an Initial Public Offering, a longer period of up to 180 days, to the extent reasonably requested 
by the underwriters participating in such Initial Public Offering) and (B) such shorter period as 
the underwriters participating in such Public Offering may require), in each case except as part of 
such Public Offering.

Section 2.05. Registration Procedures.  Whenever Stockholder Groups request that any 
Registrable Securities be registered pursuant to Section 2.01, 2.02 or 2.03, subject to the 
provisions of such Sections, the Company shall use its commercially reasonable efforts to effect 
the registration and the sale of such Registrable Securities in accordance with the intended 
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method of disposition thereof as soon as reasonably practicable, and, in connection with any such 
request:

(a) The Company shall as soon as reasonably practicable prepare and file with the 
SEC a Registration Statement on any form for which the Company then qualifies or that counsel 
for the Company shall deem appropriate and which form shall be available for the sale of the 
Registrable Securities to be registered thereunder in accordance with the intended method of 
distribution thereof, and use its commercially reasonable efforts to cause such filed Registration 
Statement to become and remain effective for a period of (i) not less than one hundred eighty 
(180) days (or, if sooner, until all Registrable Securities have been sold under such Registration 
Statement), or (ii) in the case of a Shelf Registration, until the earlier of the date (x) on which all 
of the securities covered by such Shelf Registration are no longer Registrable Securities and (y) 
on which the Company cannot extend the effectiveness of such Shelf Registration because it is 
no longer eligible for use of Form S-3; subject in each case to any Suspension Period.

(b) Prior to filing a Registration Statement or related prospectus or any amendment or 
supplement thereto (including any documents incorporated by reference therein), or before using 
any Free Writing Prospectus, the Company shall provide to each Registering Stockholder, the 
Holders’ Counsel and each underwriter, if any, with an adequate and appropriate opportunity to 
review and comment on such Registration Statement, each Prospectus included therein (and each 
amendment or supplement thereto) and each Free Writing Prospectus proposed to be filed with 
the SEC, and thereafter the Company shall furnish to such Registering Stockholder, the Holders’ 
Counsel and underwriter, if any, such number of copies of such Registration Statement, each 
amendment and supplement thereto filed with the SEC (in each case including all exhibits 
thereto and documents incorporated by reference therein), the prospectus included in such 
Registration Statement (including each preliminary prospectus and any summary prospectus) and 
any other prospectus filed under Rule 424, Rule 430A, Rule 430B or Rule 430C under the 
Securities Act and such other documents as such Registering Stockholder or underwriter may 
reasonably request in order to facilitate the disposition of the Registrable Securities owned by 
such Registering Stockholder; provided, however, that in no event shall the Company be required 
to provide to any Person any materials, information or document required to be filed by the 
Company pursuant to the Exchange Act prior to its filing other than in connection with a Public 
Offering (other than information required to be provided pursuant to Section 5.5 of the Plan).  In 
addition, the Company shall, as expeditiously as practicable, keep Holders’ Counsel advised in 
writing as to the initiation and progress of any registration under Sections 2.01, 2.02 and 2.03 
and provide Holders’ Counsel with copies of all correspondence (including any comment letter) 
with the SEC, any self regulatory organization or other governmental agency in connection with 
any such Registration Statement.  Each Registering Stockholder shall have the right to request 
that the Company modify any information contained in such Registration Statement, amendment 
and supplement thereto pertaining to such Registering Stockholder and the Company shall use its 
commercially reasonable efforts to comply with such request; provided, however, that the 
Company shall not have any obligation so to modify any information if the Company reasonably 
expects that so doing would cause the prospectus to contain an untrue statement of a material fact 
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or omit to state any material fact required to be stated therein or necessary to make the 
statements therein not misleading.

(c) After the filing of the Registration Statement, the Company shall (i) cause the 
related prospectus to be supplemented by any required prospectus supplement, and, as so 
supplemented, to be filed pursuant to Rule 424 under the Securities Act, (ii) comply with the 
provisions of the Securities Act applicable to the Company with respect to the disposition of all 
Registrable Securities covered by such Registration Statement during the applicable period in 
accordance with the intended methods of disposition by the Registering Stockholder thereof set 
forth in such Registration Statement or supplement to such prospectus and (iii) promptly notify 
each Registering Stockholder holding Registrable Securities covered by such Registration 
Statement and the Holders’ Counsel any stop order issued or threatened by the SEC or any state 
securities commission with respect thereto and take all commercially reasonable actions required 
to prevent the entry of such stop order or to remove it if entered.

(d) The Company shall use its commercially reasonable efforts to (i) register or 
qualify the Registrable Securities covered by such Registration Statement under such securities 
or “blue sky” laws of such jurisdictions in the United States as any Registering Stockholder 
holding such Registrable Securities reasonably (in light of such Stockholder Group’s intended 
plan of distribution) requests, and continue such registration or qualification in effect in such 
jurisdiction for the shortest of (A) as long as permissible pursuant to the laws of such 
jurisdiction, (B) as long as any such Registering Stockholder requests or (C) until all such 
Registrable Securities are sold and (ii) cause such Registrable Securities to be registered with or 
approved by such other governmental agencies or authorities as may be necessary by virtue of 
the business and operations of the Company and do any and all other acts and things that may be 
reasonably necessary or advisable to enable such Stockholder Group to consummate the 
disposition of the Registrable Securities owned by such Stockholder Group; provided that the 
Company shall not be required to (A) qualify generally to do business in any jurisdiction where it 
would not otherwise be required to qualify but for this Section 2.05(d), (B) subject itself to 
taxation in any such jurisdiction or (C) consent to general service of process in any such 
jurisdiction.

(e) The Company shall immediately notify each Registering Stockholder holding 
such Registrable Securities covered by such Registration Statement (i) at any time when a 
prospectus relating thereto is required to be delivered under the Securities Act, upon the 
discovery that, or upon the occurrence of an event as a result of which, the preparation of a 
supplement or amendment to such prospectus is required so that, as thereafter delivered to the 
purchasers of such Registrable Securities, such prospectus will not include an untrue statement of 
a material fact or omit to state any material fact necessary in order to make the statements in light 
of the circumstances under which they were made not misleading and the Company shall 
promptly (subject to any applicable Suspension Period) prepare and make available to each 
Registering Stockholder and file with the SEC any such supplement or amendment, (ii) as soon 
as the Company becomes aware of any request by the SEC or any Federal or state governmental 
authority for amendments or supplements to a Registration Statement or related prospectus 
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covering Registrable Securities or for additional information relating thereto, (iii) as soon as the 
Company becomes aware of the issuance or threatened issuance by the SEC of any stop order 
suspending or threatening to suspend the effectiveness of a Registration Statement covering the 
Registrable Securities or (iv) of the receipt by the Company of any notification with respect to 
the suspension of the qualification or exemption from qualification of any Registrable Securities 
for sale in any jurisdiction, or the initiation or threatening of any proceeding for such purpose.

(f) (i)  The Registering Stockholders holding a majority of the Registrable Securities 
to be included in a Demand Registration or intended to be sold pursuant to a Public Offering 
pursuant to a “take down” under a Shelf Registration shall have the right to select an underwriter 
or underwriters in connection with any Public Offering resulting from the exercise of a Demand 
Registration or a Shelf Registration (which underwriter or underwriters may include any Affiliate 
of any Stockholder Group so long as including such Affiliate would not require that the separate 
engagement of a qualified independent underwriter with respect to such offering), subject to the 
Company’s approval (which shall not be unreasonably withheld, conditioned or delayed) and (ii) 
the Company shall select an underwriter or underwriters in connection with any other Public 
Offering.  In connection with any Public Offering, the Company shall enter into customary 
agreements (including an underwriting agreement in customary form) and take all other actions 
as are reasonably required in order to expedite or facilitate the disposition of such Registrable 
Securities in any such Public Offering, including, if required, the engagement of a “qualified 
independent underwriter” in connection with the qualification of the underwriting arrangements 
with FINRA.

(g) Upon execution of confidentiality agreements in form and substance reasonably 
satisfactory to the Board, the Company shall make available for inspection by any Stockholder 
Group and any underwriter participating in any disposition pursuant to a Registration Statement 
being filed by the Company pursuant to this Section 2.05 and any attorney, accountant or other 
professional retained by any such Stockholder Group or underwriter (collectively, the 
“Inspectors”), all financial and other records, pertinent corporate documents and properties of 
the Company (collectively, the “Records”) as shall be reasonably necessary or desirable to 
enable them to exercise their due diligence responsibility, and cause the Company’s officers, 
directors and employees to supply all information reasonably requested by any Inspectors in 
connection with such Registration Statement.  Records that the Company determines, in good 
faith, to be confidential and that it notifies the Inspectors are confidential shall not be disclosed 
by the Inspectors unless (i) the disclosure of such Records is necessary to avoid or correct a 
misstatement or omission in such Registration Statement, (ii) the release of such Records is 
ordered pursuant to a subpoena or other order from a court of competent jurisdiction, (iii) 
disclosure of such Records is necessary to comply with federal or state securities laws or the 
rules of any securities exchange or trading market on which the Common Stock is listed or 
traded or is otherwise required by law, rule, regulation or legal process, (iv) the information in 
such Records was known to the Inspectors on a non-confidential basis prior to its disclosure by 
the Company or has been made generally available to the public, (v) the information in such 
Records is or becomes available to the public other than as a result of disclosure by any Inspector 
in violation the confidentiality agreements or (vi) is or was independently developed by any 
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Inspector without the benefit of the information in such Records.  Each Registering Stockholder 
agrees that information obtained by it as a result of such inspections shall be deemed confidential 
and shall not be used by it or its Affiliates for any other purpose, including as the basis for any 
market transactions in any securities of the Company, unless and until such information is made 
generally available to the public.  Each Registering Stockholder further agrees that, upon 
learning that disclosure of such Records is sought in a court of competent jurisdiction, it shall, to 
the extent permitted by applicable law, give notice to the Company and allow the Company, at 
its expense, to undertake appropriate action to prevent disclosure of the Records deemed 
confidential.

(h) The Company shall furnish to each Registering Stockholder and to each such 
underwriter, if any, a signed counterpart, addressed to such Registering Stockholder or 
underwriter, of (i) an opinion or opinions of counsel to the Company and (ii) a comfort letter or 
comfort letters from the Company’s independent public accountants, each in customary form and 
covering such matters of the kind customarily covered by opinions or comfort letters, as the case 
may be, any Registering Stockholder or the lead managing underwriter therefor reasonably 
requests.

(i) The Company shall otherwise comply with all applicable rules and regulations of 
the SEC, and make available to its security holders, as soon as reasonably practicable, an 
earnings statement or such other document that shall satisfy the provisions of Section 11(a) of 
the Securities Act and the requirements of Rule 158 thereunder.

(j) The Company may require each Registering Stockholder promptly to furnish in 
writing to the Company such information regarding the distribution of the Registrable Securities 
as the Company may from time to time reasonably request and such other information as may be 
reasonably required in connection with such registration.

(k) Each Registering Stockholder agrees that, upon receipt of any notice from the 
Company of the happening of any event of the kind described in Section 2.05(e), such 
Stockholder shall forthwith discontinue disposition of Registrable Securities pursuant to the 
Registration Statement (including any Shelf Registration) covering such Registrable Securities 
until such Stockholder’s receipt of (i) copies of the supplemented or amended prospectus from 
the Company or (ii) further notice from the Company that distribution can proceed without an 
amended or supplemented prospectus, and, in the circumstances described in clause (i), if so 
directed by the Company, such Stockholder shall deliver to the Company all copies, other than 
any permanent file copies then in such Stockholder’s possession, of the most recent prospectus 
covering such Registrable Securities at the time of receipt of such notice.  If the Company shall 
give such notice, the Company shall extend the period during which such registration statement 
shall be maintained effective (including the period referred to in Section 2.05(a)) by the number 
of days during the period from and including the date of the giving of notice pursuant to Section 
2.05(e) to the date when the Company shall (x) make available to such Stockholder a prospectus 
supplemented or amended to conform with the requirements of Section 2.05(e) or (y) deliver to 
such Stockholder the notice described in clause (ii).
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(l) The Company shall use its commercially reasonable efforts to list all Registrable 
Securities of any class or series covered by such Registration Statement on any national 
securities exchange on which any of the Registrable Securities of such class or series are then 
listed or traded (and, in the case of the Initial Public Offering pursuant to a Demand Registration, 
on a national securities exchange, if then eligible, that is selected by the Board and that is 
reasonably acceptable to the holders of a majority of the Registrable Securities).

(m) The Company shall have appropriate officers of the Company (i) upon reasonable 
request and at reasonable times prepare and make presentations at any “road shows” and before 
analysts and rating agencies, as the case may be, (ii) take other actions to obtain ratings for any 
Registrable Securities and (iii) otherwise use its commercially reasonable efforts to cooperate as 
requested by the underwriters in the offering, marketing or selling of the Registrable Securities.

(n) The Company shall as soon as possible following its actual knowledge thereof, 
notify each Registering Stockholder: (i) when a prospectus, any prospectus supplement, a 
Registration Statement or a post-effective amendment to a Registration Statement has been filed 
with the SEC, and, with respect to a Registration Statement or any post-effective amendment, 
when the same has become effective; (ii) of any request by the SEC or any other federal or state 
governmental authority for amendments or supplements to a Registration Statement, a related 
prospectus (including a Free Writing Prospectus) or for any other additional information; or 
(iii) of the receipt by the Company of any notification with respect to the suspension of the 
qualification or exemption from qualification of any of the Registrable Securities for sale in any 
jurisdiction or the initiation or threatening of any proceedings for such purpose.

(o) The Company shall reasonably cooperate with each Registering Stockholder and 
each underwriter participating in the disposition of such Registrable Securities and their 
respective counsel in connection with any filings required to be made by FINRA.

(p) The Company shall take all other steps reasonably necessary to effect the 
registration of such Registrable Securities and reasonably cooperate with the holders of such 
Registrable Securities to facilitate the disposition of such Registrable Securities.

(q) The Company shall, within the deadlines specified by the Securities Act, make all 
required filings of all prospectuses (including any Free Writing Prospectus) with the SEC and 
make all required filing fee payments in respect of any Registration Statement or related 
prospectus used under this Agreement (and any offering covered hereby). 

(r) The Company shall, if such registration is pursuant to a Registration Statement on 
Form S-3 or any similar short-form registration, include in such Registration Statement such 
additional information for marketing purposes as the managing underwriter reasonably requests.

Section 2.06. Indemnification by the Company.  The Company agrees to indemnify and 
hold harmless each Registering Stockholder holding Registrable Securities covered by a 
Registration Statement, its partners, Affiliates, stockholders, members, officers, directors, 
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employees and agents, and each Person, if any, who controls such Registering Stockholder 
within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act 
(collectively, “Stockholder Parties”) from and against any and all losses, claims, damages, 
liabilities and expenses (including reasonable expenses of investigation and reasonable attorneys’ 
fees and expenses) (“Damages”) caused by or relating to any untrue statement or allegedly 
untrue statement of a material fact contained in any Registration Statement or prospectus relating 
to the Registrable Securities (as amended or supplemented if the Company shall have furnished 
any amendments or supplements thereto) or any preliminary prospectus or Free Writing 
Prospectus relating to the Registrable Securities (including any information that has been deemed 
to be a part of any prospectus under Rule 159 under the Securities Act), or caused by or relating 
to any omission or alleged omission to state therein a material fact required to be stated therein 
or necessary to make the statements therein not misleading; provided, however, that the 
Company shall not be liable to any Stockholder Party for any Damages that are caused by or 
related to any such untrue statement or omission or alleged untrue statement or omission so made 
based upon information furnished in writing to the Company by or on behalf of such Registering 
Stockholder expressly for use therein. The Company also agrees to indemnify and hold harmless 
any underwriters of the Registrable Securities, their respective officers and directors and each 
Person who controls any  underwriter within the meaning of Section 15 of the Securities Act or 
Section 20 of the Exchange Act on substantially the same basis as that of the indemnification of 
the Registering Stockholders provided in this Section 2.06.

Section 2.07. Indemnification by Registering Stockholders.  Each Registering 
Stockholder holding Registrable Securities included in any Registration Statement agrees, 
severally but not jointly, to indemnify and hold harmless (i) the Company, (ii) each Person, if 
any, who controls the Company within the meaning of either Section 15 of the Securities Act or 
Section 20 of the Exchange Act, (iii) each other Registering Stockholder participating in any 
offering of Registrable Securities and (iv) the respective partners, Affiliates, stockholders, 
members, officers, directors, employees and agents of each of the Persons specified in clauses (i)
through (iii) from and against all Damages to the same extent as the foregoing indemnity from 
the Company to such Registering Stockholder, but only with respect to information furnished in 
writing by or on behalf of such Registering Stockholder expressly for use in any Registration 
Statement or prospectus relating to the Registrable Securities, or any amendment or supplement 
thereto, or any preliminary prospectus or Free Writing Prospectus relating to the Registrable 
Securities (including any information that has been deemed to be a part of any prospectus under 
Rule 159 under the Securities Act).  Each Registering Stockholder also agrees to indemnify and 
hold harmless any underwriters of the Registrable Securities, their respective officers and 
directors and each Person who controls any  underwriter within the meaning of either Section 15 
of the Securities Act or Section 20 of the Exchange Act on substantially the same basis as that of 
the indemnification of the Company and the other Registering Stockholders provided in this 
Section 2.07.  As a condition to including Registrable Securities in any Registration Statement 
filed in accordance with Article 2, the Company may require that it shall have received an 
undertaking reasonably satisfactory to it from any underwriter to indemnify and hold it harmless 
to the extent customarily provided by underwriters with respect to similar securities and 
offerings.  No Registering Stockholder shall be liable under this Section 2.07 for any Damages in 
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excess of the net proceeds realized by such Registering Stockholder in the sale of Registrable 
Securities of such Registering Stockholder to which such Damages relate.

Section 2.08. Conduct of Indemnification Proceedings.  If any proceeding (including 
any investigation by any governmental authority) shall be instituted involving any Person in 
respect of which indemnity may be sought pursuant to Section 2.06 or 2.07, such Person (an 
“Indemnified Party”) shall promptly notify the Person against whom such indemnity may be 
sought (the “Indemnifying Party”) in writing and the Indemnifying Party shall assume the 
defense thereof, including the employment of counsel reasonably satisfactory to such 
Indemnified Party, and shall assume the payment of all reasonable fees and expenses; provided
that the failure of any Indemnified Party so to notify the Indemnifying Party shall not relieve the 
Indemnifying Party of its obligations hereunder except to the extent that the Indemnifying Party 
is materially prejudiced by such failure to notify.  In any such proceeding, any Indemnified Party 
shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be 
at the expense of such Indemnified Party unless (i) the Indemnifying Party and the Indemnified 
Party shall have mutually agreed to the retention of such counsel or (ii) in the reasonable 
judgment of such Indemnified Party, representation of both parties by the same counsel would be 
inappropriate due to actual or potential differing interests between them.  It is understood that, in 
connection with any proceeding or related proceedings in the same jurisdiction, the Indemnifying 
Party shall not be liable for the fees and expenses of more than one separate firm of attorneys (in 
addition to any local counsel) at any time for all such Indemnified Parties, and that all such fees 
and expenses shall be reimbursed promptly after receipt of a invoice setting forth such fees and 
expenses in reasonable detail.  In the case of any such separate firm for the Indemnified Parties, 
such firm shall be designated in writing by the Indemnified Parties.  The Indemnifying Party 
shall not be liable for any settlement of any proceeding effected without its written consent, but 
if settled with such consent, or if there be a final judgment for the plaintiff, the Indemnifying 
Party shall indemnify and hold harmless each Indemnified Party from and against any Damages 
(to the extent obligated herein) by reason of such settlement or judgment.  Without the prior 
written consent of each affected Indemnified Party, no Indemnifying Party shall effect any 
settlement of any pending or threatened proceeding in respect of which such Indemnified Party is 
or could have been a party and indemnity could have been sought hereunder by such Indemnified 
Party, unless such settlement includes an unconditional release of such Indemnified Party from 
all liability arising out of such proceeding.

Section 2.09. Contribution.  If the indemnification provided for in Section 2.06 or 2.07
is unavailable to the Indemnified Parties or insufficient in respect of any Damages, then each 
Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall contribute to the 
amount paid or payable by such Indemnified Party as a result of such Damages in such 
proportion as is appropriate to reflect the relative fault of the Indemnifying Party and the 
Indemnified Parties in connection with such actions which resulted in such Damages, as well as 
any other relevant equitable considerations.  The relative fault of such Indemnifying Party and 
the Indemnified Parties shall be determined by reference to, among other things, whether any 
action in question, including any untrue or alleged untrue statement of a material fact or the 
omission or alleged omission to state a material fact has been made by, or relates to information 
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supplied by, such Indemnifying Party or the Indemnified Parties and the parties’ relative intent, 
knowledge, access to information and opportunity to correct or prevent such action.

The parties agree that it would not be just and equitable if contribution pursuant to this 
Section 2.09 were determined by pro rata allocation or by any other method of allocation that 
does not take account of the equitable considerations referred to in the immediately preceding 
paragraph.  The amount paid or payable by a party as a result of the Damages referred to in the 
preceding paragraph shall be deemed to include, subject to the limitations set forth in Sections 
2.06 and 2.07, any legal or other expenses reasonably incurred by a party in connection with 
investigating or defending any such action or claim.  Notwithstanding the provisions of this 
Section 2.09, no Registering Stockholder shall be required to contribute any amount in excess of 
the net proceeds (after deducting the underwriters’ discounts and commissions) received by such 
Registering Stockholder in the offering.  No Person guilty of fraudulent misrepresentation 
(within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from 
any Person who was not guilty of such fraudulent misrepresentation.  Each Registering 
Stockholder’s obligation to contribute pursuant to this Section 2.09 is several in the proportion 
that the proceeds of the offering received by such Registering Stockholder bears to the total 
proceeds of the offering received by all such Registering Stockholders and not joint.

Section 2.10. Participation in Public Offering.  No Stockholder may participate in any 
Public Offering hereunder unless such Stockholder (i) agrees to sell such Stockholder’s 
Registrable Securities on the basis provided in any underwriting arrangements approved by the 
Persons entitled hereunder to approve such arrangements and (ii) completes and executes all 
questionnaires, powers of attorney, indemnities, underwriting agreements and other documents 
reasonably required under the terms of such underwriting arrangements and the provisions of this 
Agreement in respect of registration rights.

Section 2.11. Other Indemnification.  Indemnification similar to that specified herein 
(with appropriate modifications) shall be given by the Company and each Registering 
Stockholder participating therein with respect to any required registration or other qualification 
of securities under any federal or state law or regulation or governmental authority other than the 
Securities Act.

Section 2.12. Cooperation by the Company.  At any time following the earlier of (i) the 
Company consummating an Initial Public Offering of the Class A Common Stock or (ii) the first 
anniversary of the Emergence Effective Date, if any Stockholder shall transfer, assign, sell, 
convey or otherwise dispose of any Registrable Securities pursuant to Rule 144, the Company 
shall reasonably cooperate (subject to the terms and conditions of the Certificate of 
Incorporation) with such Stockholder, provide to such Stockholder such information as such 
Stockholder shall reasonably request and make publicly available information necessary to 
permit sales pursuant to Rule 144 for so long as necessary.

Section 2.13. Transfer of Registration Rights.  None of the rights of any Stockholder 
Group under this Article 2 shall be transferable or assignable by any Stockholder Group to any 
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Person acquiring Company Securities in any Public Offering or any other registered offering or 
other transaction pursuant to a prospectus which is a part of a Registration Statement or pursuant 
to Rule 144.  The rights of a Stockholder Group hereunder may be transferred or assigned in 
connection with a transfer of Registrable Securities to (i) any Affiliate of a Stockholder Group or 
(ii) any Person other than a Stockholder Group if at least 5% of the Class A Common Stock 
(assuming the conversion of all Class B Common Stock and New Warrants into Class A 
Common Stock) is being transferred to such Person in a single transaction or a series of related 
transactions; provided, that, such Person shall not have the right to transfer or assign any rights 
hereunder in connection with any subsequent transfer or transfers of any Registrable Securities to 
any Person other than a Stockholder Group .  Notwithstanding the foregoing, such rights may 
only be transferred or assigned provided that all of the following additional conditions are 
satisfied: (x) such transfer or assignment is effected in accordance with applicable securities laws 
and (y) the Company is given written notice by such transferor of such transfer or assignment, 
stating the name and address of the transferee or assignee and identifying the amount of 
Registrable Securities with respect to which such rights are being transferred or assigned and (z) 
such transferee or assignee executes and delivers to the Company an agreement to be bound by 
this Agreement in the form of Exhibit A.  A transferee or assignee of Registrable Securities who 
satisfies the conditions set forth in this Section 2.13 shall thenceforth be an “Angelo Gordon 
Stockholder,” a “JPMorgan Stockholder” or an “Oaktree Stockholder,” as applicable, for 
purposes of this Agreement.

Section 2.14. Limitations on Subsequent Registration Rights.  The Company agrees that 
it shall not enter into any agreement with any holder or prospective holder of any securities of 
the Company (i) that would allow such holder or prospective holder to include such securities in 
any Demand Registration, Piggyback Registration or Shelf Registration unless, under the terms 
of such agreement, such holder or prospective holder may include such securities in any such 
registration only to the extent that their inclusion would not reduce the amount of the Registrable 
Securities of the Stockholder Group included therein or (ii) on terms otherwise more favorable in 
the aggregate than this Agreement.  The Company also represents and warrants to each 
Stockholder Group that it has not previously entered into any agreement with respect to any of its 
securities granting any registration rights to any Person.

Section 2.15. Free Writing Prospectuses.  Except for a prospectus relating to 
Registrable Securities included in a Registration Statement, an “issuer free writing prospectus” 
(as defined in Rule 433 under the Securities Act)  or other materials prepared by the Company, 
each Registering Stockholder represents and agrees that it (i) shall not make any offer relating to 
the Registrable Securities that would constitute an issuer free writing prospectus or that would 
otherwise constitute a Free Writing Prospectus and (ii) has not distributed and will not distribute 
any written materials in connection with the offer or sale pursuant to a Registration Statement of 
Registrable Securities without the prior written consent of the Company and, in connection with 
any Public Offering, the underwriters.

Section 2.16. Information from Registering Stockholders; Obligations of Registering 
Stockholders.



25

(a) It shall be a condition precedent to the obligations of the Company to include the 
Registrable Securities of any Registering Stockholder that has requested inclusion of its 
Registrable Securities in any Registration Statement or related prospectus, as the case may be, 
that such Registering Stockholder shall take the actions described in this Section 2.16.

(b) Each Registering Stockholder that has requested inclusion of its Registrable 
Securities in any Registration Statement shall (i) furnish to the Company (as a condition 
precedent to such Registering Stockholder’s participation in such registration) in writing such 
information with respect to  such Registering Stockholder, its ownership of Company Securities 
and the intended method of disposition of its Registrable Securities as the Company may 
reasonably request or as may be required by law or regulations for use in connection with any 
related Registration Statement or prospectus (or amendment or supplement thereto) and all 
information required to be disclosed in order to make the information previously furnished to the 
Company by such Registering Stockholder not contain a material misstatement of fact or 
necessary to cause such Registration Statement or prospectus (or amendment or supplement 
thereto) not to omit a material fact with respect to such Registering Stockholder necessary in 
order to make the statements therein not misleading and (ii) comply with the Securities Act and 
the Exchange Act and all applicable state securities laws and comply with all applicable 
regulations in connection with the registration and the disposition of Registrable Securities.

(c) Each Registering Stockholder shall promptly (i) following its actual knowledge 
thereof, notify the Company of the occurrence of any event that makes any statement made in a 
Registration Statement, prospectus, issuer free writing prospectus or other Free Writing 
Prospectus regarding such Registering Stockholder untrue in any material respect or that requires 
the making of any changes in a Registration Statement, Prospectus or Free Writing Prospectus so 
that, in such regard, it shall not contain any untrue statement of a material fact or omit any 
material fact required to be stated therein or necessary to make the statements not misleading and 
(ii) provide the Company with such information as may be required to enable the Company to 
prepare a supplement or post-effective amendment to any such Registration Statement or a 
supplement to such prospectus or Free Writing Prospectus.

(d) Each Registering Stockholder shall use commercially reasonable efforts to 
cooperate with the Company in preparing the applicable Registration Statement and any related 
prospectus.

(e) Each Stockholder agrees that no Stockholder shall be entitled to sell any 
Registrable Securities pursuant to a Registration Statement or to receive a prospectus relating 
thereto unless such Stockholder has furnished the Company with all information required to be 
included in such Registration Statement by applicable securities laws in connection with the 
disposition of such Registrable Securities as reasonably requested by the Company.

ARTICLE 3
TERMINATION



26

Section 3.01. Termination.  This Agreement shall terminate on the 10th anniversary of 
the date hereof; provided, however, that any Stockholder Group that ceases to own beneficially 
any Registrable Securities shall cease to be bound by the terms hereof other than (i) Sections 
2.06, 2.07, 2.08, 2.09 and 2.11 applicable to such Stockholder Group with respect to any offering 
of Registrable Securities completed before the date such Stockholder Group ceased to own any 
Registrable Securities) and (ii) Sections 4.01, 4.02 and 4.04 through 4.12.

ARTICLE 4
MISCELLANEOUS

Section 4.01. Successors and Assigns.  (a) This Agreement shall inure to the benefit of 
and be binding upon the parties hereto and their respective heirs, successors, legal 
representatives and permitted assigns.

(b) Subject to Section 2.13, neither this Agreement nor any right, remedy, obligation 
or liability arising hereunder or by reason hereof shall be assignable by any party.

(c) Nothing in this Agreement, expressed or implied, is intended to confer on any 
Person other than the parties hereto, and their respective heirs, successors, legal representatives 
and permitted assigns, any rights, remedies, obligations or liabilities under or by reason of this 
Agreement.

Section 4.02. Notices.  All notices, requests and other communications to any party 
hereunder shall be in writing (including facsimile or electronic transmission) and shall be given,

if to the Company to:

[Company name]
[Address]
Attention: [name]
Facsimile No.: [number]

with a copy to the each Stockholder Group at the address listed below.

if to the [JPMorgan Stockholder], to:

[JPMorgan]
[Address]
Attention: [name]
Email:
Facsimile No.: [number]
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with a copy to:

[Counsel] 
[Address] 
Attention: [name]
Email:
Facsimile No.: [number]

if to [the Angelo Gordon Stockholder], to:

[Angelo Gordon]
[Address]
Attention: [name]
Email:
Facsimile No.: [number]

with a copy to:

[Counsel] 
[Address] 
Attention: [name]
Email:
Facsimile No.: [number]

if to the [Oaktree Stockholder], to:

[Oaktree]
[Address]
Attention: [name]
Email:
Facsimile No.: [number]

with a copy to:

[Counsel] 
[Address] 
Attention: [name]
Email:
Facsimile No.: [number]

or such other address, facsimile number or electronic mail address as such party may hereafter 
specify for the purpose by notice to the other parties hereto.  All notices, requests and other 
communications shall be deemed received on the date of receipt by the recipient thereof if 
received prior to 5:00 p.m. in the place of receipt and such day is a Business Day in the place of 
receipt.  Otherwise, any such notice, request or communication shall be deemed not to have been 
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received until the next succeeding Business Day in the place of receipt.  Any Person that 
becomes a Stockholder shall provide its address, facsimile number or electronic mail address to 
the Company, which shall promptly provide such information to each other Stockholder.

Section 4.03. Amendments and Waivers.  Any provision of this Agreement may be 
amended or waived if, but only if, such amendment or waiver is in writing and is signed, in the 
case of an amendment, by each party to this Agreement, or in the case of a waiver, by the party 
against whom the waiver is to be effective.  No failure or delay by any party in exercising any 
right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or 
partial exercise thereof preclude any other or further exercise thereof or the exercise of any other 
right, power or privilege. The rights and remedies herein provided shall be cumulative and not 
exclusive of any rights or remedies provided by law.

Section 4.04. Governing Law.  This Agreement shall be governed by, and construed in 
accordance with, the laws of the State of New York, without regard to the choice of law or 
conflicts of law.

Section 4.05. Jurisdiction.  The parties hereby agree that any suit, action or proceeding 
seeking to enforce any provision of, or based on any matter arising out of or in connection with, 
this Agreement or the transactions contemplated hereby shall be brought in the United States 
District Court for the Southern District of New York or any New York State court sitting in New 
York City, so long as one of such courts shall have subject matter jurisdiction over such suit, 
action or proceeding, and that any cause of action arising out of this Agreement shall be deemed 
to have arisen from a transaction of business in the State of New York, and each of the parties 
hereby irrevocably consents to the jurisdiction of such courts (and of the appropriate appellate 
courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest 
extent permitted by law, any objection that it may now or hereafter have to the laying of the 
venue of any such suit, action or proceeding in any such court or that any such suit, action or 
proceeding brought in any such court has been brought in an inconvenient forum.  Process in any 
such suit, action or proceeding may be served on any party anywhere in the world, whether 
within or without the jurisdiction of any such court.  Without limiting the foregoing, each party 
agrees that service of process on such party as provided in Section 4.02 shall be deemed effective 
service of process on such party.

Section 4.06. WAIVER OF JURY TRIAL.  EACH OF THE PARTIES HERETO 
HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY 
LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY.

Section 4.07. Specific Enforcement.  Each party hereto acknowledges that the remedies 
at law of the other parties for a breach or threatened breach of this Agreement would be 
inadequate and, in recognition of this fact, any party to this Agreement, without posting any 
bond, and in addition to all other remedies that may be available, shall be entitled to obtain 



29

equitable relief in the form of specific performance, a temporary restraining order, a temporary 
or permanent injunction or any other equitable remedy that may then be available.

Section 4.08. Counterparts; Effectiveness; Third Party Beneficiaries.  This Agreement 
may be signed in any number of counterparts, each of which shall be an original, with the same 
effect as if the signatures thereto and hereto were upon the same instrument.  This Agreement 
shall become effective when each initial party hereto shall have received a counterpart hereof 
signed by all of the other initial parties hereto.  Until and unless each initial party has received a 
counterpart hereof signed by the other initial parties hereto, this Agreement shall have no effect 
and no party shall have any right or obligation hereunder (whether by virtue of any other oral or 
written agreement or other communication).  No provision of this Agreement is intended to 
confer any rights, benefits, remedies, obligations, or liabilities hereunder upon any Person other 
than the parties hereto and their respective successors and assigns.

Section 4.09. Entire Agreement.  This Agreement, together with the Schedules and 
Exhibit hereto and any documents, instruments and writings that are delivered pursuant hereto, 
constitutes the entire agreement among the parties with respect to the subject matter of this 
Agreement and supersedes all prior agreements and understandings, both oral and written, 
among the parties hereto with respect to the subject matter of this Agreement.

Section 4.10. Severability.  If any term, provision, covenant or restriction of this 
Agreement is held by a court of competent jurisdiction or other authority to be invalid, void or 
unenforceable, the remainder of the terms, provisions, covenants and restrictions of this 
Agreement shall remain in full force and effect and shall in no way be affected, impaired or 
invalidated so long as the economic or legal substance of the transactions contemplated hereby is 
not affected in any manner materially adverse to any party.  Upon such a determination, the 
parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of 
the parties as closely as possible in an acceptable manner so that the transactions contemplated 
hereby be consummated as originally contemplated to the fullest extent possible.

Section 4.11. Sophisticated Parties; Advice of Counsel.  Each of the parties to this 
Agreement specifically acknowledges that (i) it is a knowledgeable, informed, sophisticated 
Person capable of understanding and evaluating the provisions set forth in this Agreement and 
(ii) it has been fully advised and represented by legal counsel of its own independent selection 
and has relied wholly upon its independent judgment and the advice of such counsel in 
negotiating and entering into this Agreement.

Section 4.12. Certificate of Incorporation Supersedes.  Nothing in this Agreement is 
intended to conflict with any provision of the Certificate of Incorporation and, in the event of any 
such conflict, the applicable provision of the Certificate of Incorporation shall supersede the 
conflicting provision of this Agreement.  Nothing in this Agreement is intended to limit or 
restrict in any manner whatsoever, the rights or powers of the Company under the Certificate of 
Incorporation and the exercise of any such right or power by the Company shall not be, and shall 
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not be construed to be, a breach or violation of, or a default under, this Agreement or any 
provision hereof.



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed by their respective authorized officers as of the day and year first above written. 

TRIBUNE COMPANY

By:
Name:
Title:

[]

By:
Name:
Title:

[]

By:
Name:
Title:

[]

By:
Name:
Title:



EXHIBIT A

JOINDER TO REGISTRATION RIGHTS AGREEMENT

This Joinder Agreement (this “Joinder Agreement”) is made as of the date written 
below by the undersigned (the “Joining Party”) in accordance with the Registration Rights 
Agreement dated as of _________, 20__ (the “Registration Rights Agreement”) among the 
[Tribune Company] and the other parties thereto, as the same may be amended from time to 
time.  Capitalized terms used, but not defined, herein shall have the meaning ascribed to such 
terms in the Registration Rights Agreement.

The Joining Party hereby acknowledges, agrees and confirms that, by its execution of this 
Joinder Agreement, the Joining Party shall be deemed to be a party to the Registration Rights 
Agreement as of the date hereof and shall have all of the rights and obligations of a 
“Stockholder” thereunder as if it had executed the Registration Rights Agreement.  The Joining 
Party hereby ratifies, as of the date hereof, and agrees to be bound by, all of the terms, provisions 
and conditions contained in the Registration Rights Agreement.

IN WITNESS WHEREOF, the undersigned has executed this Joinder Agreement as of 
the date written below.

Date: ___________ ___, ______

[NAME OF JOINING PARTY]

By:
Name:
Title:

Address for Notices:
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Schedule 1

[JPMorgan] Parties
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Schedule 2

[Angelo Gordon] Funds
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Schedule 3

[Oaktree] Funds
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EXHIBIT 5.3.2(1)

Initial Officers of Reorganized Tribune1

Set forth below is a table that identifies the name, position and other affiliations for the 
individuals who will serve as the initial officers of Reorganized Tribune.2

Section 1129(a)(5)(B) of the Bankruptcy Code provides that the Debtors should disclose 
the “nature of any compensation” of any insider to be employed by Reorganized Tribune.  In 
addition to receiving base salary, the Debtors currently expect that the officers of Reorganized 
Tribune may participate in certain of the compensation and benefits programs described in 
Sections 5.11 and 6.5 of the Debtor/Committee/Lender Plan and such other incentive 
compensation programs, including an annual cash bonus program, as may be established by the 
Reorganized Debtors.

Name Position Other Affiliations

Eddy W. Hartenstein President and Chief 
Executive Officer

Mr. Hartenstein is President and Chief Executive 
Officer of Tribune Company, a position he has held 
since May 2011.  Mr. Hartenstein has also served as 
Publisher & Chief Executive Officer of the Los 
Angeles Times since August 2008.  He was also one 
of the four members of the company’s Executive 
Council, which exercised the responsibilities of the 
office of Chief Executive and President from 
October 2010 until April 2011.  Mr. Hartenstein 
founded DirecTV and served as the Chairman and 
CEO from the company’s inception in 1990 through 
2004.  Mr. Hartenstein sits on the board of directors 
of Broadcom Corporation, City of Hope, SanDisk, 
and Sirius XM Radio where he serves as non-
executive chairman.  

                                                
1 Capitalized terms used in this Exhibit 5.3.2(1) but not otherwise defined herein shall have the meanings ascribed to 
them in the Fourth Amended Joint Plan of Reorganization for Tribune Company and Its Subsidiaries Proposed by 
the Debtors, the Official Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & 
Co., L.P. and JPMorgan Chase Bank, N.A. [Docket No. 11399] (as such has been or may be further amended, 
modified or supplemented from time to time, the “Debtor/Committee/Lender Plan”) or related Disclosure 
Documents.

2 This Exhibit is subject to all of the provisions of the Debtor/Committee/Lender Plan including, without limitation, 
Section 15.8, pursuant to which the Debtor/Committee/Lender Plan Proponents have reserved the right, subject to 
section 1127 of the Bankruptcy Code and, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy 
Code to alter, amend, or modify the Plan or the exhibits at any time prior to or after the Confirmation Date but prior 
to the substantial consummation of the Plan.
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Chandler Bigelow III Executive Vice President 
and Chief Financial 
Officer

Mr. Bigelow has been Chief Financial Officer for 
Tribune Company since March 2008.  Previously, 
Mr. Bigelow served as the Company’s Vice 
President, Treasurer since 2003.  In addition to his 
roles at Tribune Company, Mr. Bigelow also serves 
as a director and/or officer of numerous subsidiaries 
of Tribune Company.  Mr. Bigelow joined Tribune 
Company in 1998.  Prior to Tribune, Mr. Bigelow 
was manager of investor relations for Spyglass, Inc., 
from 1996 to 1997.  In 1994, he co-founded 
Brainerd Communicators, an investor relations firm, 
where he served as vice president through 1995.

David P. Eldersveld Executive Vice President, 
General Counsel, and 
Corporate Secretary

Mr. Eldersveld has been with the Company since 
2005 and was promoted to General Counsel in 
September 2010.  Mr. Eldersveld served as Senior 
Vice President/Deputy General Counsel and 
Corporate Secretary since May 2009 and previously 
served as Vice President/Deputy General Counsel 
and Corporate Secretary and as Senior 
Counsel/Mergers and Acquisitions.

Nils E. Larsen Executive Vice President 
and Chief Investment 
Officer

Mr. Larsen is Chief Investment Officer of Tribune 
Company, President and CEO of Tribune 
Broadcasting Company and Tribune Broadcasting 
Holdco, LLC and a Managing Director of Equity 
Group Investments, LLC, (“EGI”) a private 
investment group.  Mr. Larsen joined Tribune in 
December 2008 as a member of Tribune’s senior 
leadership team.  In December 2009, Mr. Larsen 
became Tribune’s Chief Investment Officer.  Mr. 
Larsen was appointed Chairman of Tribune 
Broadcasting Company and Tribune Broadcasting 
Holdco, LLC in October 2010.  He was also one of 
the four members of the company’s Executive 
Council, which exercised the responsibilities of the 
office of Chief Executive and President from 
October 2010 until April 2011.  Mr. Larsen was 
named Managing Director at EGI in 2001 and joined 
EGI in 1995.  Previously, Mr. Larsen worked as a 
financial analyst with CS First Boston in the taxable 
fixed-income/derivatives group.  Mr. Larsen serves 
as Tribune’s board representative for Chicago 
Baseball Holdings, LLC (parent entity of the 
Chicago Cubs), Television Food Network, G.P. 
(owner of both the Food Network and The Cooking 
Channel) and Newsday Holdings LLC (parent entity 
of Newsday).  In addition, Mr. Larsen serves as one 
of Tribune’s board representatives and its Executive 
Committee representative for Classified Ventures, 
LLC (parent entity of cars.com, apartments.com and 
other interactive businesses).
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Donald J. Liebentritt Executive Vice President 
and Chief Restructuring 
Officer

Mr. Liebentritt is Chief Restructuring Officer for 
Tribune Company, a position he has held since 
September 2010. He was also one of the four 
members of the company’s Executive Council, 
which exercised the responsibilities of the office of 
Chief Executive and President from October 2010 
until April 2011. Mr. Liebentritt joined Tribune as 
Executive Vice President and General Counsel in 
May 2008. Mr. Liebentritt was a Senior Advisor 
with Equity Group Investments, LLC (“EGI”) until 
January, 2011, and was president of EGI from 2000 
through 2005. From 2005 through 2010, Mr. 
Liebentritt was the Chairman of the board of 
directors of Rewards Network, Inc., and was a 
director of Adams Respiratory Therapeutics, Inc. 
from 2005 until 2008. Currently, Mr. Liebentritt is 
the President and a member of the board of
managers of Chai Trust Company, LLC, an Illinois 
registered trust company that serves as trustee of 
trusts whose assets are managed by EGI, and a 
director of WRS Holding Company, an 
environmental remediation services and construction 
company.

Daniel G. Kazan Senior Vice President Mr. Kazan has served as Tribune Company’s Senior 
Vice President, Investments (previously called 
Senior Vice President, Development), since May 
2009, and prior to that, as the Company’s Vice 
President, Development from July 2005 to May 
2009, and various other roles, including Senior 
Counsel, Mergers & Acquisitions.  In addition, Mr. 
Kazan has served as the CEO of Tribune Media 
Services since 2011.  Prior to joining the Tribune, 
Mr. Kazan was Vice President, Associate General 
Counsel and Assistant Secretary for Metromail 
Corporation, a publicly-held provider of direct 
marketing, database marketing and reference 
products.

Gwen P. Murakami Senior Vice President Ms. Murakami became Senior Vice President of 
Human Resources of Tribune Company in 2011.  
Ms. Murakami has served in various human 
resources roles at the Los Angeles Times since April 
1999 and is currently Senior Vice President, Human 
Resources at the Times.  Prior to joining the Times, 
Ms. Murakami was the Vice President, Human 
Resources for the western region of MediaOne.

Gary Weitman Senior Vice President Mr. Weitman joined Tribune Company in October, 
2000 as Vice President/Corporate Communications.  
He was promoted to Senior Vice President/ 
Corporate Relations in May, 2008.  Mr. Weitman 
served on the Board of Directors for Chicago Public 
Radio (WBEZ) from 1999 to 2008, on the Board of 
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Directors for the Chicago Chapter of the Public 
Relations Society of America from 2001 to 2010, 
and on the Board of the Juvenile Protective Agency 
from 2005 to the present.  Prior to joining Tribune, 
Mr. Weitman was Executive Director of Corporate 
Communications for Allied Riser, a broadband 
services company from October 1999 to October 
2000.  Before that Mr. Weitman worked as 
SVP/Media Relations at Hill & Knowlton, a public 
relations agency from March 1997 to October 1999, 
at WBBM-TV as Managing Editor from November 
1994 to March 1997, and WFLD – TV as an 
executive producer from May 1993 to November 
1994.  Mr. Weitman started his professional career 
at WBBM-TV and worked in a variety of positions 
in news and news management from 1984 to 1993.

Michael G. Bourgon Vice President Mr. Bourgon has served as Tribune Company’s Vice 
President, Human Resources since February 2008.  
Mr. Bourgon has been with the Company since July 
1999 in various roles, including as Director, Human 
Resources, Director, Leadership Development and 
Director, Benefits.  Prior to joining Tribune 
Company, Mr. Bourgon was employed by Sears, 
Roebuck and Co. from 1997 to 1999, and by 
PricewaterhouseCoopers LLP from 1987 to 1997.

Thomas G. Caputo Vice President Mr. Caputo was named Vice President/Auditing in 
February 2003.  Previously, Mr. Caputo served as 
director/auditing since March 2000 and held a series 
of auditing and financial positions since joining 
Tribune in 1993.  From 1997 to 2000, he was 
manager of planning and analysis for the Chicago 
Tribune’s Circulation and Consumer Marketing 
department. Before that he worked in the corporate 
office as manager of auditing (1996-1997), 
supervisor of auditing (1994-1995) and senior 
auditor (1993-1994).  Prior to Tribune, Mr. Caputo 
served as internal auditor at McMaster-Carr Supply 
Company, from 1989 to 1993, and senior auditor at 
Ernst & Young, from 1986 to 1989.

Christopher N. Hochschild Vice President Mr. Hochschild joined Tribune Company in 2007 as 
Vice President of Strategy and currently serves as 
Vice President of Investments.  Previously, Mr. 
Hochschild was an associate at Equity Group 
Investments, LLC from 2005 to 2007, an analyst at 
UBS Investment Bank from 2004 to 2005 and an 
analyst at Bear, Stearns & Co. from 2003 to 2004.  

Brian F. Litman Vice President and 
Controller

Mr. Litman has served as Tribune Company’s Vice 
President and Controller since 2008.  Mr. Litman 
Mr. Litman joined the Company in 1997 and has 
served various other roles, including Assistant 
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Controller and Director of Planning and Financial 
Reporting.  Mr. Litman also currently serves as an 
officer of various subsidiaries of Tribune Company.  
Prior to joining Tribune Company, Mr. Litman was 
employed by Borg-Warner Automotive as Manager 
of Planning and Financial Reporting for 
approximately 2 years.  Mr. Litman began his career 
at Deloitte & Touche LLP where he served in the 
audit practice for 6 years.  

Jack Rodden Vice President and 
Treasurer

Mr. Rodden has served as Tribune Company’s Vice 
President/Treasurer since 2008.  Mr. Rodden has 
been with the Company since February 2000 in 
various roles, including Director of Treasury & Risk 
and Assistant Treasurer.  Mr. Rodden also currently 
serves as an officer of various subsidiaries of 
Tribune Company.  Prior to joining Tribune 
Company, Mr. Rodden was employed by Shell Oil 
Company from 1988 to 2000.

Patrick M. Shanahan Vice President Mr. Shanahan joined Tribune Company in August 
2001 as Vice President/Tax.  Mr. Shanahan also 
serves as an Assistant Treasurer for all the Tribune 
subsidiaries.  Prior to joining Tribune Company, Mr. 
Shanahan was a partner with KPMG LLP from 
April 1999 to August 2001.  From July 1991 to 
March 1999, Mr. Shanahan was employed by Waste 
Management, Inc.  For most of his years with Waste 
Management, he served as director of federal taxes 
(a non officer position).  From September 1982 to 
June 1991, Mr. Shanahan was employed with Arthur 
Andersen & Company. He was a tax manager when 
he left Arthur Andersen.

Shaun M. Sheehan Vice President Mr. Sheehan was named Vice President/Washington 
Affairs for Tribune Company in 1992.  His 
responsibilities encompass government relations, 
media relations as it pertains to federal policy, and 
liaison with the broadcast and newspaper industry 
associations and other allied organizations.  Mr. 
Sheehan joined Tribune Broadcasting in 1986 in a 
similar capacity.  Prior to that, he spent eight years 
with the National Association of Broadcasters 
(NAB) as vice president and later senior vice 
president of the public affairs and communications 
department.  Before joining NAB in 1978, Mr. 
Sheehan was vice president and group supervisor in 
the Washington office of Daniel J. Edelman Inc., an 
international public relations firm that he joined in 
1974.   Mr. Sheehan, a combat Marine veteran, was 
honored to be a groundbreaker for the Vietnam 
Veterans Memorial on the National Mall.  He served 
on the national Board of Mothers Against Drunk 
Driving and was the chairman of the board for 
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SOME, So Others Might Eat, a Washington, DC 
charity.

Nick Chakiris Assistant Controller Mr. Chakiris joined Tribune Company in September 
2008 as Assistant Controller.  Prior to joining the 
Company, Mr. Chakiris worked at David M. Lewis 
Company, LLC as a consultant serving in finance 
and accounting management roles for various public 
companies, including Tribune Company and Option 
Care, Inc.  In addition, Mr. Chakiris has held 
accounting management roles at various public and 
private companies, including Sun-Times Media 
Group, Inc. and Chart House Enterprises, Inc.  





EXHIBIT 5.3.2(2)

Initial Board of Directors of Reorganized Tribune1

The Debtor/Committee/Lender Plan Proponents anticipate that the current directors of 
Tribune will serve on Tribune’s board of directors after the Confirmation Date until the Effective 
Date. Set forth below is a table that identifies the identity and other affiliations of each such 
director. The Creditor Proponents shall file a notice specifying the identity and affiliations of 
any person proposed to serve on the initial board of directors of Reorganized Tribune from and 
after the Effective Date and to the extent such person is an insider (as defined in section 101(31) 
of the Bankruptcy Code) other than by virtue of being a director, the nature of any compensation 
for such person, as that information becomes available and in any event before the Effective 
Date. Any and all rights of any parties to seek Bankruptcy Court review of such directors 
pursuant to section 1129(a)(5) of the Bankruptcy Code shall be preserved with respect to such 
filing, notwithstanding that such filing may be made after the Confirmation Date.2

Name Other Affiliations

Jeffrey S. Berg Mr. Berg is Chairman and Chief Executive Officer of International Creative 
Management, Inc. (“ICM”), a talent and literary agency representing clients in the 
fields of publishing, motion pictures, television, music and theater.  Mr. Berg was 
named President of ICM in 1980 and became Chairman in 1985 . Mr. Berg is also a 
director of Oracle Corporation (NASDAQ: ORCL).  He is currently on the Board of 
Trustees of the Anderson School of Management at the University of California at 
Los Angeles.

Brian L. Greenspun Mr. Greenspun is Chairman and Chief Executive Officer of The Greenspun 
Corporation, a privately owned firm based in Henderson, Nevada, with interests in 
media and commercial real estate development.  He also is President and Editor of 
the Las Vegas Sun, the oldest family-owned newspaper in Nevada.

Betsy D. Holden Ms. Holden has been a senior advisor to McKinsey & Company since April 2007.  
Ms. Holden served as President-Global Marketing and Category Development of 
Kraft Foods Inc. (NYSE: KFT), a food business unit of Altria Group Inc., from 
January 2004 through June 2005.  Further, Ms. Holden was the Co-Chief Executive 
Officer of Kraft Foods Inc. from March 2001 until December 2003 and President and 
Chief Executive Officer of Kraft Foods North America from May 2000 until 
December 2003.  Ms. Holden began her career at General Foods in 1982.  Ms. 
Holden is also a director of Western Union Company (NYSE: WU), MediaBank 

                                                
1 Capitalized terms used in this Exhibit 5.3.2(2) but not otherwise defined herein shall have the meanings ascribed to 
them in the Fourth Amended Joint Plan of Reorganization for Tribune Company and Its Subsidiaries Proposed by 
the Debtors, the Official Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & 
Co., L.P. and JPMorgan Chase Bank, N.A. [Docket No. 11399] (as such has been or may be further amended, 
modified or supplemented from time to time, the “Debtor/Committee/Lender Plan”) or related Disclosure 
Documents.

2 This Exhibit 5.3.2(2) is subject to all of the provisions of the Debtor/Committee/Lender Plan including, without 
limitation, Section 15.8, pursuant to which the Debtor/Committee/Lender Plan Proponents have reserved the right, 
subject to section 1127 of the Bankruptcy Code and, to the extent applicable, sections 1122, 1123 and 1125 of the 
Bankruptcy Code to alter, amend, or modify the Plan or the exhibits at any time prior to or after the Confirmation 
Date but prior to the substantial consummation of the Plan.
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LLC, and Diageo plc.

William A. Osborn Mr. Osborn was the Chairman of Northern Trust Corporation (NASDAQ: NTRS), a 
multibank holding company, and its principal subsidiary, The Northern Trust 
Company, from October 1995 until November 2009.  From June 1995 through 
December 31, 2007, Mr. Osborn also held the position of Chief Executive Officer of 
Northern Trust Corporation.  Mr. Osborn is also a director of Caterpillar Inc. (NYSE: 
CAT), Abbott Laboratories (NYSE: ABT) and General Dynamics Corporation 
(NYSE: GD), and was a director of Northern Trust Corporation and Nicor Inc. 
(NYSE: GAS) within the past five years.

William C. Pate Mr. Pate is a Managing Director for Equity Group Investments, L.L.C. (“EGI”), a 
privately held investment company founded by Sam Zell.  Mr. Pate has served in 
various capacities for EGI since 1994, and in his present position since 2000.  He is 
also a director of Covanta Holding Corporation (NYSE: CVA), MiddleBrook 
Pharmaceuticals, Inc. (NASDAQ: MBRK) and Exterran Holdings, Inc. (NYSE: 
EXH).  Formerly Mr. Pate was a director of Adams Respiratory Therapeutics, Inc.  

Mark Shapiro Mr. Shapiro was the President, Chief Executive Officer and a director of Six Flags, 
Inc. from December 2005 through May 2010.  From September 2002 through 
October 2005 he served as the Executive Vice President and General Manager, 
Programming of ESPN, Inc.  From October 2005 until December 2005, Mr. Shapiro 
served as Chief Executive Officer of Red Zone LLC.  Since January 2010, Mr. 
Shapiro serves as a trustee of the board of Equity Residential (NYSE: EQR), and as a 
director of Live Nation Entertainment Inc. (NYSE: LYV), and Frontier 
Communications Corporation (NYSE: FTR).  Since February 2011, Mr. Shapiro has 
served as a director of Papa John’s International  (NYSE: PZZA).

Maggie Wilderotter Mrs. Wilderotter is Chairman, President and Chief Executive Officer of Frontier 
Communications Corporation (NYSE: FTR), the leading provider of 
communications services to rural America.  She joined as President and Chief 
Executive Officer in 2004.  Mrs. Wilderotter previously held positions as Senior 
Vice President of Worldwide Public Sector at Microsoft, President and Chief
Executive Officer of Wink Communications, Inc. and Executive Vice President of 
National Operations for AT&T’s Wireless Service, Inc.  She has been a member of 
the Board of Directors of Procter & Gamble since 2009 and a Director of Xerox 
Corporation since 2006.  Mrs. Wilderotter was a Director of The McClatchy 
Company from 2001-2007 and a Director of Yahoo! Inc. from 2007-2009.

Frank Wood Mr. Wood is President and Chief Executive Officer of Secret Communications, LLC, 
a Cincinnati-based venture capital firm and has held this position since 1994.  He is 
also the co-founder and principal of The Darwin Group, a venture capital firm 
specializing in second-stage investments, and has held this position since 1998.  He 
is a 33-year veteran of the radio broadcast industry.  He has also served as Chairman 
of 8e6 Technologies Corporation.  Mr. Wood is also a director of Chemed 
Corporation (NYSE: CHE).  Previously, Mr. Wood was a director at Rewards 
Network, Inc. (NASDAQ: DINE) until 2007.

Samuel Zell Mr. Zell has served as a director of Tribune Company since May 2007, as Chairman 
since December 2007 and was Chief Executive Officer from December 2007 to 
December 2009.  Mr. Zell also serves as Chairman of Equity Group Investments, 
L.L.C., the private investment firm he founded more than 40 years ago.  Mr. Zell was 
a Trustee and Chairman of the Board of Trustees of Equity Office Properties Trust, 
an equity real estate investment trust primarily focused on office buildings, from 
October 1996 until its acquisition in February 2007, its Chief Executive Officer from 
April 2002 to April 2003, and its President from April 2002 until November 2002.  
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Mr. Zell has been Chairman of the Board of Covanta Holding Corporation (NYSE: 
CVA), a waste-to-energy and specialty insurance services company, since September 
2005, served as its President, Chairman and Chief Executive Officer from July 2002 
until December 2004, and was a director from 1999 until 2004.  For more than the 
past five years, Mr. Zell has been Chairman of Equity Lifestyle Properties, Inc. 
(NYSE: ELS), an equity real estate investment trust primarily engaged in the 
ownership and operation of manufactured home resort communities; Chairman of the 
Board of Trustees of Equity Residential (NYSE: EQR), an equity real estate 
investment trust that owns and operates multi-family residential properties; and 
Chairman of Capital Trust, Inc. (NYSE: CT), a specialized finance company.  Mr. 
Zell has been a director of Anixter International Inc. (NYSE: AXE) since 1984 and 
its Chairman since 1985.  From 2002 until 2005 Mr. Zell was the Chairman of the 
board of Rewards Network, Inc. (NASDAQ: DINE).  
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EXHIBIT 5.3.3

Initial Directors and Officers of Reorganized Debtors Other than Reorganized Tribune1

Set forth in the tables below is the information currently available with respect to the 
identity of the proposed directors and officers of each of the Reorganized Debtors other than 
Reorganized Tribune.2  Also set forth in the tables below is the current information with respect 
to the identity of the proposed directors and officers of each of the Guarantor Non-Debtors, 
which may commence Chapter 11 Cases pursuant to Section 3.4 of the 
Debtor/Committee/Lender Plan.  In addition to receiving base salary, the Debtors currently 
expect that the officers of Reorganized Tribune may participate in certain of the compensation 
and benefits programs described in Sections 5.11 and 6.5 of the Debtor/Committee/Lender Plan 
and such other incentive compensation programs, including an annual cash bonus program, as 
may be established by the Reorganized Debtors.

As set forth and described in Section 5.2 of the Debtor/Committee/Lender Plan and 
Exhibit 5.2 thereto (filed with the Plan Supplement), the Plan and Exhibit 5.2 contemplate that 
certain Restructuring Transactions may occur on or prior to the Effective Date (subject to the 
limitations set forth in Exhibit 5.2).  In the event the Restructuring Transactions are 
consummated, the information provided in this Exhibit 5.3.3 is subject to change to reflect the 
modified organizational structure of the Reorganized Debtors.

I. Initial Boards of Directors

A. Initial Boards of Directors of the Reorganized Debtors Other Than 
Reorganized Tribune

Listed below are tables setting forth the identity and affiliations of the directors3

designated to serve for each of the Reorganized Debtors other than Reorganized Tribune.

                                                
1

Capitalized terms used in this Exhibit 5.3.3 but not otherwise defined herein shall have the meanings ascribed to 
them in the Fourth Amended Joint Plan of Reorganization for Tribune Company and Its Subsidiaries Proposed by 
the Debtors, the Official Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & 
Co., L.P. and JPMorgan Chase Bank, N.A. [Docket No. 11399] (as such has been or may be further amended, 
modified or supplemented from time to time, the “Debtor/Committee/Lender Plan”) or related Disclosure 
Documents.

2 This Exhibit is subject to all of the provisions of the Debtor/Committee/Lender Plan including, without limitation, 
Section 15.8, pursuant to which the Debtor/Committee/Lender Plan Proponents have reserved the right, subject to 
section 1127 of the Bankruptcy Code and, to the extent applicable, sections 1122, 1123 and 1125 of the Bankruptcy 
Code to alter, amend, or modify the Plan or the exhibits at any time prior to or after the Confirmation Date but prior 
to the substantial consummation of the Plan.

3 In the case of a Reorganized Debtor that is a manager-managed limited liability company, the identity of the 
manager(s) of such Reorganized Debtor is disclosed in lieu of directors.  In the case of a Reorganized Debtor that is 
a member-managed limited liability company, the identity of the member(s) of such Reorganized Debtor is 
disclosed in lieu of directors.
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1. 435 Production Company:

Name Other Affiliations

David P. Eldersveld Mr. Eldersveld has been with the Company since 2005 and was promoted to 
General Counsel in September 2010.  Mr. Eldersveld served as Senior Vice 
President/Deputy General Counsel and Corporate Secretary since May 2009 
and previously served as Vice President/Deputy General Counsel and 
Corporate Secretary and as Senior Counsel/Mergers and Acquisitions.  In 
addition to his roles at Tribune Company, Mr. Eldersveld also serves as a 
director and/or officer of numerous subsidiaries of Tribune Company.

Daniel G. Kazan Mr. Kazan has served as Tribune Company’s Senior Vice President, 
Investments (previously called Senior Vice President, Development), since 
May 2009, and prior to that, as the Company’s Vice President, Development 
from July 2005 to May 2009, and various other roles, including Senior 
Counsel, Mergers & Acquisitions.  In addition, Mr. Kazan has served as the 
CEO of Tribune Media Services since 2011.  Prior to joining the Tribune, 
Mr. Kazan was Vice President, Associate General Counsel and Assistant 
Secretary for Metromail Corporation, a publicly-held provider of direct 
marketing, database marketing and reference products.

2. 5800 Sunset Productions Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

3. Baltimore Newspaper Networks, Inc:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt Mr. Liebentritt is Chief Restructuring Officer for Tribune Company, a 
position he has held since September 2010. He was also one of the four 
members of the company’s Executive Council, which exercised the 
responsibilities of the office of Chief Executive and President from October 
2010 until April 2011. Mr. Liebentritt joined Tribune as Executive Vice 
President and General Counsel in May 2008. Mr. Liebentritt was a Senior 
Advisor with Equity Group Investments, LLC (“EGI”) until January, 2011, 
and was president of EGI from 2000 through 2005. From 2005 through 
2010, Mr. Liebentritt was the Chairman of the board of directors of Rewards 
Network, Inc., and was a director of Adams Respiratory Therapeutics, Inc. 
from 2005 until 2008. Currently, Mr. Liebentritt is the President and a 
member of the board of managers of Chai Trust Company, LLC, an Illinois 
registered trust company that serves as trustee of trusts whose assets are 
managed by EGI, and a director of WRS Holding Company, an 
environmental remediation services and construction company.  In addition 
to his roles at Tribune Company, Mr. Liebentritt also serves as a director 
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and/or officer of numerous subsidiaries of Tribune Company

4. California Community News Corporation:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

5. Candle Holdings Corporation:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

6. Channel 20, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.1. above

7. Channel 39, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

8. Channel 40, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

9. Chicago Avenue Construction Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above
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Daniel G. Kazan See Part I.A.1. above

10. Chicago River Production Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

11. Chicago Tribune Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

12. Chicago Tribune Newspapers, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

13. Chicago Tribune Press Service, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

14. ChicagoLand Microwave Licensee, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above
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15. Chicagoland Publishing Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

16. Chicagoland Television News, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

17. Courant Specialty Products, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

18. Direct Mail Associates, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

19. Distribution Systems of America, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

20. Eagle New Media Investments, LLC:

Name Other Affiliations

Tribune Company N/A
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21. Eagle Publishing Investments, LLC:

Name Other Affiliations

Tribune Company N/A

22. forsalebyowner.com corp.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

23. ForSaleByOwner.com Referral Services, LLC:

Name Other Affiliations

forsalebyowner.com corp. N/A

24. Fortify Holdings Corporation:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

25. Forum Publishing Group, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

26. Gold Coast Publications, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above
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27. GreenCo, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

28. Heart & Crown Advertising, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

29. Homeowners Realty, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

30. Homestead Publishing Co.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

31. Hoy, LLC:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

32. Hoy Publications, LLC:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above
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33. InsertCo, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

34. Internet Foreclosure Service, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

35. JuliusAir Company, LLC:

Name Other Affiliations

Tribune Company N/A

36. JuliusAir Company II, LLC:

Name Other Affiliations

Tribune Company N/A

37. KIAH Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

38. KPLR, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above
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39. KSWB Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

40. KTLA Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

41. KWGN Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

42. Los Angeles Times Communications LLC:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

43. Los Angeles Times International, Ltd.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

44. Los Angeles Times Newspapers, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above
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Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

45. Magic T Music Publishing Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

46. NBBF, LLC:

Name Other Affiliations

Tribune Company N/A

47. Neocomm, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

48. New Mass. Media, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

49. Newscom Services, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

50. Newspaper Readers Agency, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above
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51. North Michigan Production Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

52. North Orange Avenue Properties, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

53. Oak Brook Productions, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

54. Orlando Sentinel Communications Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

55. Patuxent Publishing Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

56. Sentinel Communications News Ventures, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above
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Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

57. Shepard’s Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

58. Signs of Distinction, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

59. Southern Connecticut Newspapers, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

60. Star Community Publishing Group, LLC:

Name Other Affiliations

Distribution Systems of 
America, Inc.

N/A

61. Stemweb, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

62. Sun-Sentinel Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above
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Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

63. The Baltimore Sun Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

64. The Daily Press, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

65. The Hartford Courant Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

66. The Morning Call, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

67. The Other Company LLC:

Name Other Affiliations

Tribune Broadcasting 
Company

N/A

68. Times Mirror Land and Timber Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above
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Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

69. Times Mirror Payroll Processing Company, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

70. Times Mirror Services Company, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

71. TMLH 2, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

72. TMLS I, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

73. TMS Entertainment Guides, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above
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74. Tower Distribution Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

75. Towering T Music Publishing Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

76. Tribune Broadcast Holdings, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

77. Tribune Broadcasting Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

78. Tribune Broadcasting Holdco, LLC:

Name Other Affiliations

Tribune Company N/A

79. Tribune Broadcasting News Network, Inc., n/k/a Tribune Washington 
Bureau Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above
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80. Tribune California Properties, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

81. Tribune CNLBC, LLC, f/k/a Chicago National League Ball Club, 
LLC:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

82. Tribune Direct Marketing, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

83. Tribune Entertainment Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

84. Tribune Entertainment Production Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

85. Tribune Finance, LLC:

Name Other Affiliations

Tribune Company N/A
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86. Tribune Finance Service Center, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

87. Tribune License, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

88. Tribune Los Angeles, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

89. Tribune Manhattan Newspaper Holdings, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

90. Tribune Media Net, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

91. Tribune Media Services, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above



18

92. Tribune Network Holdings Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

93. Tribune New York Newspaper Holdings, LLC:

Name Other Affiliations

Tribune Manhattan 
Newspaper Holdings, Inc.

N/A

94. Tribune NM, Inc.:

Name Other Affiliations

Chandler Bigelow III Mr. Bigelow has been Chief Financial Officer for Tribune Company since 
March 2008.  Previously, Mr. Bigelow served as the Company’s Vice 
President, Treasurer since 2003.  In addition to his roles at Tribune 
Company, Mr. Bigelow also serves as a director and/or officer of numerous 
subsidiaries of Tribune Company.  Mr. Bigelow joined Tribune Company in 
1998.  Prior to Tribune, Mr. Bigelow was manager of investor relations for 
Spyglass, Inc., from 1996 to 1997.  In 1994, he co-founded Brainerd 
Communicators, an investor relations firm, where he served as vice president 
through 1995.  In addition to his roles at Tribune Company, Mr. Bigelow 
also serves as a director and/or officer of numerous subsidiaries of Tribune 
Company.

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

95. Tribune Publishing Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

96. Tribune Television Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above
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Donald J. Liebentritt See Part I.A.3. above

97. Tribune Television Holdings, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

98. Tribune Television New Orleans, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

99. Tribune Television Northwest, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

100. ValuMail, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

101. Virginia Community Shoppers, LLC:

Name Other Affiliations

The Daily Press Inc. N/A

102. Virginia Gazette Companies, LLC:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above
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Donald J. Liebentritt See Part I.A.3. above

103. WATL, LLC:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

104. WCWN LLC:

Name Other Affiliations

WLVI Inc. N/A

105. WDCW Broadcasting, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

106. WGN Continental Broadcasting Company:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above

107. WLVI Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

108. WPIX, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above



21

109. WCCT, Inc. (f/k/a WTXX Inc.):

Name Other Affiliations

David P. Eldersveld See Part I.A.1. above

Daniel G. Kazan See Part I.A.1. above

Donald J. Liebentritt See Part I.A.3. above
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B. Initial Boards of Directors of the Guarantor Non-Debtors That May Become 
Debtors

Listed below are tables setting forth the identity and affiliations of the directors 
designated to serve for each of the Guarantor Non-Debtors, if any, that may commence Chapter 
11 Cases.

1. Tribune (FN) Cable Ventures, Inc.:

Name Other Affiliations

David P. Eldersveld Mr. Eldersveld has been with the Company since 2005 and was promoted to 
General Counsel in September 2010.  Mr. Eldersveld served as Senior Vice 
President/Deputy General Counsel and Corporate Secretary since May 2009 
and previously served as Vice President/Deputy General Counsel and 
Corporate Secretary and as Senior Counsel/Mergers and Acquisitions.  In 
addition to his roles at Tribune Company, Mr. Eldersveld also serves as a 
director and/or officer of numerous subsidiaries of Tribune Company.

Daniel G. Kazan Mr. Kazan has served as Tribune Company’s Senior Vice President, 
Investments (previously called Senior Vice President, Development), since 
May 2009, and prior to that, as the Company’s Vice President, Development 
from July 2005 to May 2009, and various other roles, including Senior 
Counsel, Mergers & Acquisitions.  In addition, Mr. Kazan has served as the 
CEO of Tribune Media Services since 2011.  Prior to joining the Tribune, 
Mr. Kazan was Vice President, Associate General Counsel and Assistant 
Secretary for Metromail Corporation, a publicly-held provider of direct 
marketing, database marketing and reference products.

Donald J. Liebentritt Mr. Liebentritt is Chief Restructuring Officer for Tribune Company, a 
position he has held since September 2010. He was also one of the four 
members of the company’s Executive Council, which exercised the 
responsibilities of the office of Chief Executive and President from October 
2010 until April 2011. Mr. Liebentritt joined Tribune as Executive Vice 
President and General Counsel in May 2008. Mr. Liebentritt was a Senior 
Advisor with Equity Group Investments, LLC (“EGI”) until January, 2011, 
and was president of EGI from 2000 through 2005. From 2005 through 
2010, Mr. Liebentritt was the Chairman of the board of directors of Rewards 
Network, Inc., and was a director of Adams Respiratory Therapeutics, Inc. 
from 2005 until 2008. Currently, Mr. Liebentritt is the President and a 
member of the board of managers of Chai Trust Company, LLC, an Illinois 
registered trust company that serves as trustee of trusts whose assets are 
managed by EGI, and a director of WRS Holding Company, an 
environmental remediation services and construction company.  In addition 
to his roles at Tribune Company, Mr. Liebentritt also serves as a director 
and/or officer of numerous subsidiaries of Tribune Company
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2. Tribune Interactive, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.B.1. above

Daniel G. Kazan See Part I.B.1. above

3. Tribune ND, Inc.:

Name Other Affiliations

David P. Eldersveld See Part I.B.1. above

Daniel G. Kazan See Part I.B.1. above

Donald J. Liebentritt See Part I.B.1. above

4. Tribune National Marketing Company:

Name Other Affiliations

David P. Eldersveld See Part I.B.1. above

Daniel G. Kazan See Part I.B.1. above
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II. Initial Officers

A. Initial Officers of the Reorganized Debtors Other Than Reorganized Tribune

Set forth in the tables below is the identity, position and other affiliations for the 
individuals who will serve as officers of the Reorganized Debtors other than Reorganized 
Tribune.

Section 1129(a)(5)(B) of the Bankruptcy Code provides that the Debtors should disclose 
the “nature of any compensation” of any insider to be employed by Reorganized Tribune.  In 
addition to receiving base salary, the Debtors currently expect that the officers of Reorganized 
Tribune may participate in certain of the compensation and benefits programs described in 
Sections 5.11 and 6.5 of the Debtor/Committee/Lender Plan and such other incentive 
compensation programs, including an annual cash bonus program, as may be established by the 
Reorganized Debtors.

1. 435 Production Company:

Name Position Other Affiliations

Nils E. Larsen President Mr. Larsen is Executive Vice President and Chief 
Investment Officer of Tribune Company, President and 
CEO of Tribune Broadcasting Company and Tribune 
Broadcasting Holdco, LLC and a Managing Director of 
Equity Group Investments, LLC, (“EGI”) a private 
investment group.  Mr. Larsen joined Tribune in 
December 2008 as a member of Tribune’s senior 
leadership team.  In December 2009, Mr. Larsen became 
Tribune’s Chief Investment Officer.  Mr. Larsen was 
appointed Chairman of Tribune Broadcasting Company 
and Tribune Broadcasting Holdco, LLC in October 
2010.  He was also one of the four members of the 
company’s Executive Council, which exercised the 
responsibilities of the office of Chief Executive and 
President from October 2010 until April 2011.  Mr. 
Larsen was named Managing Director at EGI in 2001 
and joined EGI in 1995.  Previously, Mr. Larsen worked 
as a financial analyst with CS First Boston in the taxable 
fixed-income/derivatives group.  Mr. Larsen serves as 
Tribune’s board representative for Chicago Baseball 
Holdings, LLC (parent entity of the Chicago Cubs), 
Television Food Network, G.P. (owner of both the Food 
Network and The Cooking Channel) and Newsday 
Holdings LLC (parent entity of Newsday).  In addition, 
Mr. Larsen serves as one of Tribune’s board 
representatives and its Executive Committee 
representative for Classified Ventures, LLC (parent 
entity of cars.com, apartments.com and other interactive 
businesses).
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Donald J. Liebentritt Vice President Mr. Liebentritt is Chief Restructuring Officer for 
Tribune Company, a position he has held since 
September 2010. He was also one of the four members 
of the company’s Executive Council, which exercised 
the responsibilities of the office of Chief Executive and 
President from October 2010 until April 2011. Mr. 
Liebentritt joined Tribune as Executive Vice President 
and General Counsel in May 2008. Mr. Liebentritt was 
a Senior Advisor with Equity Group Investments, LLC 
(“EGI”) until January, 2011, and was president of EGI 
from 2000 through 2005. From 2005 through 2010, Mr. 
Liebentritt was the Chairman of the board of directors of 
Rewards Network, Inc., and was a director of Adams 
Respiratory Therapeutics, Inc. from 2005 until 2008.
Currently, Mr. Liebentritt is the President and a member 
of the board of managers of Chai Trust Company, LLC, 
an Illinois registered trust company that serves as trustee 
of trusts whose assets are managed by EGI, and a 
director of WRS Holding Company, an environmental 
remediation services and construction company.  In 
addition to his roles at Tribune Company, Mr. 
Liebentritt also serves as a director and/or officer of 
numerous subsidiaries of Tribune Company

Gina M. Mazzaferri Vice 
President/Treasurer

Ms. Mazzaferri has served as Senior Vice President and 
Chief Financial officer of the Broadcasting Group since 
May 2009.  Prior to that, Ms. Mazzaferri held the 
position of Vice President/Strategy and Administration 
for Tribune Broadcasting from 2004 until May 2009.  
Ms. Mazzaferri previously served as Director/Strategy 
and Development for the Broadcasting Group from 1999 
to 2004.  She was the Group’s Finance 
Director/Controller in 1998 and Director/Renaissance 
Transition from 1996 to 1997.  Prior to joining Tribune, 
Ms. Mazzaferri was corporate controller of Weigel 
Broadcasting from 1995 to 1996 and audit manager of 
Price Waterhouse (now PricewaterhouseCoopers LLP) 
from 1988 to 1995.

David P. Eldersveld Secretary Mr. Eldersveld has been with the Company since 2005 
and was promoted to General Counsel in September 
2010.  Mr. Eldersveld served as Senior Vice 
President/Deputy General Counsel and Corporate 
Secretary since May 2009 and previously served as Vice 
President/Deputy General Counsel and Corporate 
Secretary and as Senior Counsel/Mergers and 
Acquisitions.  In addition to his roles at Tribune 
Company, Mr. Eldersveld also serves as a director 
and/or officer of numerous subsidiaries of Tribune 
Company.

Charles J. Sennet Assistant Secretary Mr. Sennet has served in Tribune Company’s law 
department since he joined the Company in 1984.  In 
addition to his role at Tribune Company, Mr. Sennet 
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also serves as an officer of certain of Tribune’s 
subsidiaries.  Prior to his employment at Tribune, Mr. 
Sennet was an attorney with Reuben & Proctor in 
Chicago.

Chandler Bigelow III Assistant Treasurer Mr. Bigelow has been Chief Financial Officer for 
Tribune Company since March 2008.  Previously, Mr. 
Bigelow served as the Company’s Vice President, 
Treasurer since 2003.  In addition to his roles at Tribune 
Company, Mr. Bigelow also serves as a director and/or 
officer of numerous subsidiaries of Tribune Company.  
Mr. Bigelow joined Tribune Company in 1998.  Prior to 
Tribune, Mr. Bigelow was manager of investor relations 
for Spyglass, Inc., from 1996 to 1997.  In 1994, he co-
founded Brainerd Communicators, an investor relations 
firm, where he served as vice president through 1995.  In 
addition to his roles at Tribune Company, Mr. Bigelow 
also serves as a director and/or officer of numerous 
subsidiaries of Tribune Company.

Brian F. Litman Assistant Treasurer Mr. Litman has served as Tribune Company’s Vice 
President & Controller since 2008.  Mr. Litman joined 
the Company in 1997 and has served in various other 
roles, including Assistant Controller and Director of 
Planning and Financial Reporting.  Mr. Litman also 
currently serves as an officer of various subsidiaries of 
Tribune Company.  Prior to joining Tribune Company, 
Mr. Litman was employed by Borg-Warner Automotive 
as Manager of Planning and Financial Reporting for 
approximately 2 years.  Mr. Litman began his career at 
Deloitte & Touche LLP where he served in the audit 
practice for 6 years.  

Jack Rodden Assistant Treasurer Mr. Rodden has served as Tribune Company’s Vice 
President/Treasurer since 2008.  Mr. Rodden has been 
with the Company since February 2000 in various roles, 
including Director of Treasury & Risk and Assistant 
Treasurer.  Mr. Rodden also currently serves as an 
officer of various subsidiaries of Tribune Company.  
Prior to joining Tribune Company, Mr. Rodden was 
employed by Shell Oil Company from 1988 to 2000.

Patrick M. Shanahan Assistant Treasurer Mr. Shanahan joined Tribune Company in August 2001 
as Vice President/Tax.  Mr. Shanahan also serves as 
Assistant Treasurer for each of the Tribune subsidiaries.  
Prior to joining Tribune Company, Mr. Shanahan was a 
partner with KPMG LLP from April 1999 to August 
2001.  From July 1991 to March 1999, Mr. Shanahan 
was employed by Waste Management, Inc.  For most of 
his years with Waste Management, he served as director 
of federal taxes (a non officer position).  From 
September 1982 to June 1991, Mr. Shanahan was 
employed with Arthur Andersen & Company.  He was a 
tax manager when he left Arthur Andersen.
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2. 5800 Sunset Productions Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Charles J. Sennet Assistant Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

3. Baltimore Newspaper Networks, Inc:

Name Position Other Affiliations

Timothy E. Ryan Chairman Mr. Ryan has served as publisher, President and Chief 
Executive Officer of The Baltimore Sun Media Group, 
which includes The Baltimore Sun Company and its 
subsidiaries, since 2007.  In 2010, he also became 
publisher and CEO for The Morning Call, Inc., 
publisher of the Morning Call and mcall.com.  Mr. Ryan 
came to the Baltimore Sun after having served as Vice 
President of Circulation and Consumer Marketing since 
2005 at the Chicago Tribune.  Prior to joining the 
Chicago Tribune, Mr. Ryan served as Vice President of 
Circulation and Operations at the Baltimore Sun from 
July 2000 to February 2005.  Mr. Ryan also worked as 
vice president of circulation at the Philadelphia Inquirer 
from 1993 to 2000.

Patricia M. Carroll President Ms. Carroll has been the President and Publisher of 
Patuxent Publishing Company, the President of 
Homestead Publishing Company, the President of the 
Baltimore Newspaper Network, Inc. and Senior Vice 
President of Targeted Media for The Baltimore Sun 
Company since April 2008.  Previously, Ms. Carroll 
was the Operations Director for the McClatchy owned 
Olympian newspaper from 1996-1998 and served in 
various roles at The Baltimore Sun from 1989-1995.

Dwight S. Hanna Vice President Mr. Hanna has been the Vice President of Baltimore 
Newspaper Networks, Inc. and Executive Director of 
Advertising for the Patuxent Publishing Company and 
the Homestead Publishing Company, subsidiaries of 
The Baltimore Sun Company, since 2000.  Previously, 
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Mr. Hanna was Advertising Director, Target Marketing 
for The Baltimore Sun and had served in various 
advertising roles since 1982.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary Ms. Xanders is the Assistant General Counsel/West 
Coast Media of Tribune Company and serves as Senior 
Vice President, Legal for the Los Angeles Times Media 
Group as well as a number of other subsidiaries in 
Tribune’s publishing segment.  Ms. Xanders joined The 
Times Mirror Company (acquired by Tribune Company 
in 2000) in 1993 as Corporate Counsel for Times Mirror 
Cable Television.  She was promoted to Assistant 
General Counsel in 1995 for Times Mirror, Associate 
General Counsel in 1997, Deputy General Counsel in 
1998, and Senior Vice President and General Counsel 
for the Los Angeles Times in August of 1998.  Prior to 
joining Times Mirror, Ms. Xanders worked for four 
years in private practice with Gibson, Dunn & Crutcher 
as an associate attorney.

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Thomas F. Brown Assistant Treasurer Mr. Brown is a Vice President of Tribune Publishing 
Company.  He was named Senior Vice President and 
Chief Financial Officer for the Baltimore Sun Media 
Group and The Morning Call in 2009.  He previously 
served as Vice President /Chief Financial Officer for 
The Morning Call and mcall.com since 2001. Prior to 
joining The Morning Call, Mr. Brown held a number of 
positions at the Times Mirror CoOpportunity Center, 
where he served as director of technology and director 
of business process design. 

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

4. California Community News Corporation:

Name Position Other Affiliations

Eddy W. Hartenstein President Mr. Hartenstein is President and Chief Executive Officer 
of Tribune Company, a position he has held since May 
2011.  Mr. Hartenstein has also served as Publisher & 
Chief Executive Officer of the Los Angeles Times since 
August 2008.  He was also one of the four members of 
the company’s Executive Council, which exercised the 
responsibilities of the office of Chief Executive and 
President from October 2010 until April 2011.  Mr. 
Hartenstein founded DirecTV and served as the 
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Chairman and CEO from the company’s inception in 
1990 through 2004.  Mr. Hartenstein sits on the board of 
directors of Broadcom Corporation, City of Hope, 
SanDisk, and Sirius XM Radio where he serves as non-
executive chairman.  

Donald J. Liebentritt Vice President See Part II.A.1. above

Russell J. Newton Vice President Mr. Newton joined The Los Angeles Times in 2000 as 
director of operations and president of California 
Community News.  Before joining the Los Angeles 
Times he was director of operations from 1998 to 2000 
at Londoll Inc., he led the packaging department at the 
Orlando Sentinel from 1994 to 1998 and the packaging 
areas at the Daily Press from 1997 to 1994.

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Chris Avetisian Treasurer Mr. Avetisian was named Senior Vice President and 
Chief Financial Officer of the Los Angeles Times in 
February 2008.  Most of his career has been in 
publishing, with almost 32 years of business experience 
at the Los Angeles Times.  Since 1978, Mr. Avetisian 
has worked in the operations, administration and finance 
departments at the Times.  Mr. Avetisian sits on the 
board for California Independent Postal Service (CIPS), 
which is a joint venture between the Los Angeles Times 
and the Los Angeles Newspaper Group.

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Dinesh Shah Controller Mr. Shah has been the Controller of the California 
Community News since June 14, 1999.  Previously, Mr. 
Shah was Accounting Supervisor from September 1992 
and Staff Accountant from August 1990 with California 
Community News (owned by Times Mirror Company).  
Prior to that, Mr. Shah was AP and Circulation Assistant 
with the Costa Mesa Community News since 6/13/1988.

5. Candle Holdings Corporation:

Name Position Other Affiliations

Chandler Bigelow III President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above
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Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

6. Channel 20, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Richard J. Graziano Vice President Mr. Graziano was named Publisher, President and Chief 
Executive Officer of the Hartford Courant in March 
2009.  In July 2008 he was promoted to Senior Vice 
President/Tribune Broadcasting, overseeing the 
Company’s television operations in Washington, D.C., 
Philadelphia, and Hartford.  He has served as Vice 
President/General Manager of WTIC-TV (FOX61) and 
WCCT-TV (WB20), Tribune’s duopoly in Hartford, 
since June 2005.  Previously, Mr. Graziano served as 
general sales manager at WLVI-TV (WB56), since July 
2001.  Before that he was the station’s local sales 
manager, from 2000 to 2001.  He joined WLVI in 1999 
as national sales manager.  Prior to WLVI, Mr. Graziano 
was national sales manager for Fox affiliate WAGA-TV 
in Atlanta, from 1997 to 1999.  Before that he held 
several sales positions at WFXT-TV, the Fox affiliate in 
Boston, from 1994 to 1997.  Mr. Graziano began his 
career in radio sales in 1990, working for two of 
Boston’s top stations, WZOU-FM (now WJMN-FM) 
and WXKS-FM.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Jennifer (Dekarz) 
Bonner

Controller Ms. (Dekarz) Bonner joined Tribune in 1995 and has 
served in various roles related to auditing and 
accounting at the following Tribune subsidiaries: 
WTIC/WCCT, Greenwich Advocate/Greenwich Time, 
and WDCW.

7. Channel 39, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above
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Howard Greenberg Vice President Mr. Greenberg joined Sun-Sentinel Company in April 
1984.  He currently serves as president, publisher and 
CEO of Sun-Sentinel Company (since May 2007), as 
well as president & publisher of the Orlando Sentinel 
(since February 2008) and general manager overseeing 
WSFL-TV (since March 2008).  During his 26 years 
within Tribune Company, he has served various roles, 
including Vice President of both the Sun-Sentinel and 
New York Daily News.  Prior to joining the Tribune, 
Mr. Greenberg held positions at the Denver Post and 
Miami Herald.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Jennifer (Dekarz) 
Bonner

Controller See Part II.A.6. above

8. Channel 40, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Sharon Silverman Chief Financial 
Officer

Ms. Silverman joined the Company in July 2001 as 
Controller for Tribune Television Northwest, Inc. and is 
currently serving as Chief Financial Officer for Channel 
40, Inc. and Controller for Tribune Broadcast Holdings, 
Inc., Tribune Television Holdings, Inc. (for stations 
KZJO-TV, KRCW-TV, and KTXL-TV) and Tribune 
Television Northwest, Inc. (for station KCPQ-TV).
Prior to joining the Company, Ms. Silverman was the 
Corporate Controller for both National Mobile 
Television, Inc. and Metro Networks, Inc.

Donald J. Liebentritt Vice President See Part II.A.1. above

Jerry Del Core Vice President Mr. Del Core joined Tribune’s KTXL/FOX40, 
Sacramento, CA in October 2010 as the Vice President 
and General Manager.  Prior to joining FOX 40, Mr. Del 
Core served as the Chief Operating Officer for Adelante 
Media Group (formerly Bustos Media) which owns and 
operates 29 Spanish language radio stations and 3 
Spanish language low power TV station.  Mr. Del 
Core’s other Spanish language management experience 
includes Vice President and Market Manager for Border 
Media in Austin, TX.  Additionally, Mr. Del Core 
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served as Regional Vice President and Market Manager 
for Clear Channel Radio in both Atlanta and 
Sacramento.  While in Atlanta, he oversaw 5 radio 
stations, the Atlanta Braves Radio Network, the Georgia 
News Network and a regional traffic service, plus had 
oversight of the Columbus, Macon, La Grange and
Newman, GA markets.  In Sacramento, Del Core ran 4 
stations and a regional traffic service while overseeing 
the Stockton, Modesto and Fresno, CA markets.

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

9. Chicago Avenue Construction Company:

Name Position Other Affiliations

Tony Hunter President Mr. Hunter serves as Publisher and CEO of Chicago 
Tribune Company, a position he has held since 
September 2008, and is the President and Chief 
Executive Officer of Tribune Publishing Company.  He 
was also one of the four members of the company’s 
Executive Council, which exercised the responsibilities 
of the office of Chief Executive and President from 
October 2010 until April 2011.  Mr. Hunter was 
previously a Senior Vice President/Circulation and 
Operations for the Chicago Tribune beginning in 2007 
and Vice President/Operations from 2003 to 2007.  Mr. 
Hunter joined the Chicago Tribune in 1994 as a 
manager/circulation planning and analysis.  Prior to 
joining the Chicago Tribune, Mr. Hunter worked for the 
Audit Bureau of Circulation from 1984 to 1994.  Mr. 
Hunter is a current board member of Metropolitan 
Family Services.

Becky Brubaker Vice President Ms. Brubaker has been the Senior Vice President of 
Manufacturing and Distribution for Chicago Tribune 
Company since 2008 and serves as an officer for several 
entities within the Chicago Tribune Media Group.  Her 
prior experience in Tribune in executive and 
management positions beyond Chicago include Daily 
Press in Newport News, VA and Sun-Sentinel in Ft. 
Lauderdale, FL.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above



33

Phil Doherty Treasurer Mr. Doherty joined Tribune Company in 1985 as 
Manager of Financial Reporting.  Mr. Doherty has 
served in various financial roles with Tribune Company, 
Tribune Publishing Company and most recently with the 
Chicago Tribune Company as Senior Vice President of 
Finance and Treasurer.  Prior to joining Tribune 
Company, Mr. Doherty was employed by Arthur 
Andersen & Co. from 1978 to 1985.

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

10. Chicago River Production Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Charles J. Sennet Assistant Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

11. Chicago Tribune Company:

Name Position Other Affiliations

Tony Hunter Publisher & Chief 
Executive Officer

See Part II.A.9. above

Vincent Casanova President and Chief 
Operating Officer

Mr. Casanova is President and Chief Operating Officer 
of Chicago Tribune Company.  Mr. Casanova joined 
Tribune Company in 1979 as Manager of Auditing.  He 
has held key management positions with both Tribune 
Company and Chicago Tribune Company.  Mr.
Casanova is past-president of NAA’s Circulation 
Federation, serves on the NAA/ABC Liaison 
Committee, chairs the NAA/ABC Qualification and 
Reporting Task Force, and represents Tribune Company 
as a member of the NAA Postal Affairs Committee.

Julie D. Anderson Senior Vice President Julie D. Anderson has served as Senior Vice President 
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of Tribune Interactive, Inc., since July 2010.  Mrs. 
Anderson has been with the Company for 20 years in 
various roles, VP/Marketing and Interactive for the 
Orlando Sentinel, and General Manager of Orlando 
Sentinel Interactive. Prior to joining the Company for 
the second time (she started in 1990 at the Orlando 
Sentinel), Mrs. Anderson was General Manager of 
internet startup Destination Florida LLC, a joint venture 
of Tribune and Knight-Ridder, from 1995 to 1997.

Becky Brubaker Senior Vice President See Part II.A.9. above

Phil Doherty Senior Vice President See Part II.A.9. above

Bob Fleck Senior Vice President Mr. Fleck has served as Chicago Tribune Company’s 
Senior Vice President of Sales since November, 2008.  
Mr. Fleck has been with the Company for 18 years in 
various roles, including Sales Rep., Manager, Director, 
and Vice President of Sales.

Janice Jacobs Senior Vice President Ms. Jacobs was named Senior Vice President/Human 
Resources of Chicago Tribune in July 2011.  Prior to 
that, she served as Vice President/Human Resources and 
Director/Human Resources for Chicago Tribune.  
Previously, she served as Director/Human Resources 
Consultant, Tribune Publishing Group and as 
Director/Human Resources, CTC Freedom Center and 
Field.  Past positions held by Ms. Jacobs include 
Director/Human Resources, Tribune Education Group 
from 1997 to 1999, Director/Human Resources for the 
Chicago Cubs from 1995 to 1997; and manager/claims 
administration for Tribune Company from 1993 to 1995.

Gerould W. Kern Senior Vice President Mr. Kern was named Senior Vice President and Editor 
of the Chicago Tribune in July 2008.  Previously, he 
was Vice President/Editorial for Tribune Publishing.  
Mr. Kern joined the Chicago Tribune in 1991.  He 
directed the paper’s suburban coverage as part of a 
major regionalization program and was named associate 
managing editor for metropolitan news in 1993.  He was 
appointed deputy managing editor/features in 1995 and 
led the development of new sections and several major 
reporting projects.  He became the Tribune’s Associate 
Editor in 2001.  From 2001 to 2003, Mr. Kern served as 
Editorial Director for Tribune Publishing.  Prior to 
Tribune, Mr. Kern served as managing editor and then 
executive editor of the Daily Herald in Arlington 
Heights, Ill.  He joined the newspaper in 1975.

Bill Adee Vice President Mr. Adee joined the Company in 2002 as sports editor 
of the Chicago Tribune.  Mr. Adee has served as Vice 
President for Digital Operations at the Chicago Tribune 
Media Group since December 2009.  Mr. Adee has been 
with the Company for 8 years in various roles, including 
the Chicago Tribune’s innovation editor and editor of 
digital media.  Prior to joining the Company, Mr. Adee 
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served as sports editor of the Chicago Sun-Times from 
1993-2002.  

Jane Hirt Vice President Ms. Hirt has served as Chicago Tribune managing editor 
since 2008 and as a vice president for Chicago Tribune 
Media Group since 2010. Ms. Hirt has been with the 
Company since 1990 in various Chicago Tribune roles, 
including copy editor, copy desk chief, news editor and 
associate managing editor. She also served as editor of 
the RedEye newspaper from 2002 -2008. 

Susan Jacobs Vice President Susan Jacobs has served as VP, Retail Advertising of 
Chicago Tribune Company since January 1, 2011.  Mrs. 
Jacobs has been with the Company for 15 years in 
various roles, including Director of Major Accounts, 
Director of Preprint Advertising, Manager of Home 
Goods, Manager of Recruitment, and as a Sales Account 
Executive in both Real Estate and Local Advertising. 

Brian Karnick Vice President Brian Karnick has served as Vice President Operations, 
Chicago Tribune Company since December 12, 2010.  
Mr. Karnick has been with the Company for more than 
26 years in various roles, including as Director of 
Printing Operations, Night Operations Manager and 
Prepress Manager.  Prior to joining the Company, Mr. 
Karnick. was employed by Blackstone Printing Co. from 
June 1983-July 1985.

Donald J. Liebentritt Vice President See Part II.A.1. above

Brad M. Moore Vice President Mr. Moore was named Vice President of Targeted 
Media in November 2008.  Mr. Moore joined the 
Company in 1997 from PricewaterhouseCoopers LLP.  
Mr. Moore was part of the development team that 
launched RedEye and served as its General Manager 
from 2005-2009.  Prior to RedEye, he served as sales 
manager of Apartments.com and Apartments.com 
Magazine.  Earlier in his Tribune career, Mr. Moore 
served as development manager for Tribune Company.

Robert Thomas Vice President Robert Thomas has served as Vice President, 
Distribution Fulfillment, Chicago Tribune since August 
21, 2011.  Mr. Thomas has been with the Company for 
37 years in various roles, including Division Sales 
Manager, Regional Operations Manager, and Director of
Distribution. 

Joycelyn Winnecke Vice President Ms. Winnecke has served as Vice President/Associate 
Editor at Chicago Tribune Media Group since December 
2009.  Ms. Winnecke has been with the company for 9 
years in various roles, including Associate Editor and 
Associate Managing Editor/National.  Prior to joining 
the Company, Ms. Winnecke was employed by Chicago 
Sun-Times Media Group from 1994 to 2002.

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above
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Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Henry M. Segal Controller Mr. Segal has served as Chicago Tribune Company 
Controller since 2006.  Mr. Segal has been with the 
Company for 10 years in various finance roles, 
including as Controller for Tribune Media Services and 
as Manager of Finance for Tribune Finance Service 
Center.  Prior to joining the Company, Mr. Segal served 
as Financial Audit Manager with Times Mirror 
Company.  Prior to joining Times Mirror Company, Mr. 
Segal was employed by KPMG.

12. Chicago Tribune Newspapers, Inc.:

Name Position Other Affiliations

Tony Hunter Publisher & Chief 
Executive Officer

See Part II.A.9. above

Vincent Casanova President & Chief 
Operating Officer

See Part II.A.11. above

Becky Brubaker Senior Vice President See Part II.A.9. above

Bob Fleck Senior Vice President See Part II.A.11. above

Gerould W. Kern Senior Vice President See Part II.A.11. above

Phil Doherty Senior Vice President See Part II.A.9. above

Janice Jacobs Senior Vice President See Part II.A.11. above

Susan Jacobs Vice President See Part II.A.11. above

Brian Karnick Vice President See Part II.A.11. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Brad M. Moore Vice President See Part II.A.11. above

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Henry M. Segal Controller See Part II.A.11. above
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13. Chicago Tribune Press Service, Inc.:

Name Position Other Affiliations

Gerould W. Kern President See Part II.A.11. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

14. ChicagoLand Microwave Licensee, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Steve Farber Vice President Mr. Farber has been Vice President/Operations for 
WGN-TV since April 2010 and served in various roles 
at CLTV since 1995.

Donald J. Liebentritt Vice President See Part II.A.1. above

Marty Wilke Vice President Ms. Wilke has served as WGN-TV’s General Manager 
since 2008 and in April 2010 assumed GM 
responsibilities for CLTV as well.  Previously, Ms. 
Wilke was Director of Sales at WGN-TV from 2002 to 
2008 and LSM from 2001-2002.  From 1999-2001, Ms. 
Wilke was Local Station Manager at WMAQ-TV/NBC 
in Chicago.  From 1996-1999, Ms. Wilke was Local 
Account Executive at WGN-TV, and from 1993-1996, 
she was Account Executive for Katz Media in Chicago.  

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Robin Mulvaney Controller Ms. Mulvaney has served in various roles at Tribune 
Media Services since 2004.  Prior to joining Tribune 
Media Services, Ms. Mulvaney also held various roles at 
Tribune.
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15. Chicagoland Publishing Company:

Name Position Other Affiliations

Brad M. Moore General Manager & 
President

See Part II.A.11. above

Rich Gamble Vice President Mr. Gamble was named publisher & general manager of 
Chicago magazine and Chicago Home + Garden in 
August 2009.  Mr. Gamble has been an executive within 
the magazine group since Tribune acquired Chicago 
magazine in August of 2002 from Primedia.  Previously, 
Mr. Gamble served as Vice-President of Finance and 
Operations for Chicagoland Publishing Company 
(CPC), predecessor of Chicago Tribune’s Targeted 
Media Group.  Mr. Gamble joined Tribune in 1997, 
working as Director of Packaging at Freedom Center.  
Prior to the Tribune, Mr. Gamble was a market manager 
for PepsiCo running a number of their quick service 
restaurants (Taco Bell) in the Chicago market (1996-
1997), was in operations management at McMaster-Carr 
Supply Company (1988-1996).

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

16. Chicagoland Television News, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Steve Farber Vice President See Part II.A.14. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Marty Wilke Vice President See Part II.A.14. above

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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Robin Mulvaney Controller See Part II.A.14. above

17. Courant Specialty Products, Inc.:

Name Position Other Affiliations

Richard J. Graziano President See Part II.A.6. above

Thomas J. Anischik Senior Vice President Mr. Anischik has been Senior Vice President and 
Managing Director at CT1 Media, the combined Tribune 
operations in Connecticut, since March 2009.  Mr. 
Anischik has occupied various roles at CT1 Media from 
1995 to present.  Mr. Anischik joined The Hartford 
Courant in 1982 as a production manager.

Donald J. Liebentritt Vice President See Part II.A.1. above

Nancy A. Meyer Vice President Ms. Meyer is Vice President of Advertising at the 
Hartford Courant, courant.com, and ctnow.com.  She 
was named to that position in May of 2006.  Prior to 
joining the Company, Ms. Meyer was with Hearst 
Newspapers for nine years as classified print and online 
sales director with the San Francisco Chronicle and 
sfgate.com and display advertising director with the 
Times Union in Albany, NY.  She began her newspaper 
career with Gannett newspapers in 1987 in New York 
and held various advertising positions during her tenure 
with the Gannett Corporation.

David P. Eldersveld Secretary See Part II.A.1. above

Thomas Brown Treasurer See Part II.A.3. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Robert R. Rounce Controller Mr. Rounce has served in various roles at The Hartford 
Courant since joining the Courant as Controller in 1988.  
Prior to his employment at The Hartford Courant, Mr. 
Rounce served as Assistant Controller at The Pittsburgh 
Press.

18. Direct Mail Associates, Inc.:

Name Position Other Affiliations

Timothy E. Ryan Publisher, President, 
and Chief Executive 
Officer

See Part II.A.3. above

Judith Berman Senior Vice President Ms. Berman has been Senior Vice President, Marketing 
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for the Baltimore Sun Media Group since February 2008 
and assumed the same responsibility at the Allentown 
Morning Call in September 2008.  She joined Tribune in 
December 2005 as Director, Consumer Sales and 
Marketing for The Chicago Tribune.  Prior to her 
employment at Tribune, Ms. Berman served in various 
roles at Dow Jones/The Wall Street Journal from 1992-
2005.

Thomas F. Brown Senior Vice President See Part II.A.3. above

Stephen G. Seidl Senior Vice President Mr. Seidl has served as Senior Vice President of 
Operations and Technology at the Baltimore Sun since 
2008.  Mr. Seidl also serves as Senior Vice President of 
Operations and Technology of the Morning Call and has 
held this position since early 2009.  Mr. Seidl has been 
with the Company for more than 12 years in various 
roles, including as Vice President of Operations, 
Director of Production, and Director of Packaging.  Prior 
to joining Tribune, Mr. Seidl was employed by Harte-
Hanks Shoppers from 1990–1998.

Timothy J. Thomas Senior Vice President Mr. Thomas serves as Senior Vice President of Business 
Development for the Baltimore Sun Media Group and 
the Morning Call.  Mr. Thomas joined the Sun in 1999 
and has previously served as Vice President of 
marketing and communications.  Before joining the Sun, 
he worked at Westinghouse/Northrop Grumman (1985-
1999), Towson University's School of Business and 
Economics (1981-1985) and DMI Marketing (1978-
1981).

David Erdman Vice President Mr. Erdman has served as The Morning Call’s 
Editor/Vice President since 2009.  Mr. Erdman has been 
with the Company for 29 years in various roles, 
including as managing editor, metro editor, and reporter.  
Mr. Erdman is immediate past president of the 
Pennsylvania Society of Newspaper Editors.

James Feher, Jr. Vice President Mr. Feher has served as The Morning Call’s Vice 
President of Advertising since January 2007.  Mr. Feher 
has been with the Company for 17 years in various roles, 
including as Vice President, Advertising Director, and 
Sales Manager.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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Andrea M. Pudliner Controller Ms. Pudliner has served as the Controller for The 
Morning Call since 2001.  Previously she has held 
various other finance positions for the Company since 
1995.

19. Distribution Systems of America, Inc.:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President/ 
Assistant Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

20. Eagle New Media Investments, LLC:

Name Position Other Affiliations

Chandler Bigelow III President/Treasurer See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Richard Gamble Vice President See II.A.15. above

David P. Eldersveld Secretary See Part II.A.1. above

Jack Rodden Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

21. Eagle Publishing Investments, LLC:

Name Position Other Affiliations

Chandler Bigelow III President/Treasurer See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Jack Rodden Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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22. forsalebyowner.com corp.:

Name Position Other Affiliations

Eddie Tyner President/General 
Manager

Mr. Tyner has served as the General Manager of 
forsalebyowner.com and the Vice President of Real 
Estate for Tribune Interactive since December 2009.  
Mr. Tyner has been with the Company for five years in 
various roles including Advertising Director and 
Director of E-Commerce Strategy.  Prior to joining the 
Company, Mr. Tyner worked for the Washington Post 
and Gannett Company in advertising leadership roles.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

23. ForSaleByOwner.com Referral Services, LLC:

Name Position Other Affiliations

Eddie Tyner General Manager See Part II.A.22. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Jack Rodden Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

24. Fortify Holdings Corporation:

Name Position Other Affiliations

Chandler Bigelow III President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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25. Forum Publishing Group, Inc.:

Name Position Other Affiliations

Justo Rey President Mr. Rey has been the President of Forum Publishing 
Group, Inc., a subsidiary of Sun-Sentinel Company 
since 2008.  Previously, Mr. Rey was Vice President of 
Sales & Marketing since 2002.  Prior to joining Forum 
Publishing, Mr. Rey served as Chief Operating Officer 
of Span Press, Inc. and as VP Sales & Marketing for 
Harte Hanks/Miami- The Flyer.

Raymond Daley Vice President Mr. Daley was named Vice President/Advertising 
Director of Sun-Sentinel Company and its affiliates in 
July 2005 after previously serving as Director of 
National and Retail Advertising.  During his 30 year 
career dating back to 1979, Mr. Daley has held key 
management positions at Sun-Sentinel, including 
Classified Director, Director of National and Retail 
Advertising, and various sales manager positions.  
Currently, he is a member of the Youth Automotive 
Training Center and on the Board of the Florida Press 
Association.

Donald J. Liebentritt Vice President See Part II.A.1. above

Laura L. Tarvainen Vice 
President/Assistant 
Treasurer

Ms. Tarvainen has served in various roles at Forum 
Publishing Group and Sun-Sentinel since 1985.  Prior to 
her employment at Sun-Sentinel, Ms. Tarvainen served 
as a process engineer at Kimberly-Clark.

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Charles Ray Controller Mr. Ray has served in various roles at Sun-Sentinel and 
its affiliates since 1985.  Mr. Ray has served as Director 
of Planning and Analysis since 2007.  Prior to his 
current role, Mr. Ray served as Planning Manager from 
2005 until 2007 and Controller from 2003 until 2005.  
Mr. Ray also held the position of Compensation 
Manager in 2002.  Prior to his employment at Sun-
Sentinel Mr. Ray served as an accountant at American 
Express.

26. Gold Coast Publications, Inc.:

Name Position Other Affiliations

Howard Greenberg President and Chief See Part II.A.7. above



44

Executive Officer

Raymond Daley Vice President See Part II.A.25. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Justo Rey Vice President See Part II.A.25. above

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Charles Ray Controller See Part II.A.25. above

27. GreenCo, Inc.:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President/ 
Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

28. Heart & Crown Advertising, Inc.:

Name Position Other Affiliations

Richard J. Graziano President See Part II.A.6. above

Thomas J. Anischik Senior Vice President See Part II.A.17. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Nancy A. Meyer Vice President See Part II.A.17. above

Joseph A. Schlitz Vice President Mr. Schiltz is the Vice President of Marketing and 
Creative Services at CT1 Media (2009-present).  
Previously within Tribune he was the Director of 
Creative Services at WTIC and WCCT-TV (2008-2009).  
Prior to joining Tribune, Mr. Schiltz served as: General 
Manager of MD Small Business (2008); Director or 
Creative Services – WDSU-TV (2005-2008), Adjunct 
Director of Creative Services – WPBF-TV(2002-2005); 
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Assistant Director of Creative Services – WESH-TV 
(1998-2005); Writer/Producer WSMV-TV (1995-1998).

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Robert R. Rounce Controller See Part II.A.17. above

29. Homeowners Realty, Inc.:

Name Position Other Affiliations

Eddie Tyner President See Part II.A.22. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

30. Homestead Publishing Co.:

Name Position Other Affiliations

Timothy E. Ryan Chairman See Part II.A.3. above

Patricia M. Carroll President See Part II.A.3. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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31. Hoy, LLC:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President/ 
Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

32. Hoy Publications, LLC:

Name Position Other Affiliations

Tony Hunter President See Part II.A.9. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Roaldo W. Moran Vice 
President/General 
Manager, LA Edition

Prior to becoming the Publisher of Hoy in 2007, Mr. 
Moran founded creADtiva Communications in 2005.  
Previously, Mr. Moran served as VP/Director of Sales 
for Univision Radio Network.  Prior to that, he was 
General Sales Manager for the two most-listened-to 
radio stations in the U.S., KSCA-FM, and KLVE-FM.  
Mr. Moran is on the Board of Directors of ¡Ay Que 
Chevere!, Inc., and serves on the Advisory Board for 
Time Warner Cable.

John P. Trainor Vice 
President/General 
Manager, Chicago 
Edition

Mr. Trainor was named general manager of Chicago 
Tribune’s Hoy newspaper in July 2008.  Before joining 
Tribune, Mr. Trainor was co-founder of Hispanic 
Solutions LLC, a Chicago-based holding company 
whose various businesses (Papel Media, Trainor 
Publicidad and LatinClips) focused on U.S. Hispanic 
and Latin American advertising, promotion and media. 

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above



47

33. InsertCo, Inc.:

Name Position Other Affiliations

Daniel G. Kazan President Mr. Kazan has served as Tribune Company’s Senior 
Vice President, Investments (previously called Senior 
Vice President, Development), since May 2009, and 
prior to that, as the Company’s Vice President, 
Development from July 2005 to May 2009, and various 
other roles, including Senior Counsel, Mergers & 
Acquisitions.  In addition, Mr. Kazan has served as the 
CEO of Tribune Media Services since 2011.  Prior to 
joining the Tribune, Mr. Kazan was Vice President, 
Associate General Counsel and Assistant Secretary for 
Metromail Corporation, a publicly-held provider of 
direct marketing, database marketing and reference 
products.

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President/ 
Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

34. Internet Foreclosure Service, Inc.:

Name Position Other Affiliations

Eddie Tyner President/General 
Manager

See Part II.A.22. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

[Vacant] Controller

35. JuliusAir Company, LLC:

Name Position Other Affiliations

Chandler Bigelow III President/Treasurer See Part II.A.1. above
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Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Jack Rodden Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

36. JuliusAir Company II, LLC:

Name Position Other Affiliations

Chandler Bigelow III President/Treasurer See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Jack Rodden Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

37. KIAH Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Roger A. Bare Vice President Mr. Bare was promoted to Vice President & General 
Manager at KIAH in April 2004.  Mr. Bare has worked 
at KIAH in various capacities for more than seventeen 
years, serving as General Sales Manager from 1998 to 
2004, as Local Sales Manager from 1996 to 1998, as 
National Sales Manager from 1995 to 1996, and as 
Account Executive from 1992 to 1996.  Prior to joining 
KIAH, Mr. Bare held several sales manager and account 
executive positions at KRBE-FM and KLDE-FM, 
Houston; WTQR-FM, Winston-Salem; and WCHV-
AM, Charlottesville, VA.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Daniel O’Sullivan Controller Mr. O’Sullivan has served in various roles at Tribune 
Company and Tribune Broadcasting since 2000.  He 
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worked became the Controller of Tribune Television in 
May 2003, and of KIAH in May 2010.  Prior to his 
employment at the Company, Mr. O’Sullivan served as 
Senior Audit Manager at PricewaterhouseCoopers LLP.

38. KPLR, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Chris Fricke Controller Mr. Fricke has served as the Station Manager for KPLR, 
Inc. since October 2008.  Previously, Mr. Fricke was 
employed by KPLR as its Controller under Acme 
Communications ownership from 1998 to 2003, and 
under Tribune ownership from 2003 to 2008.  Mr. 
Fricke has held similar positions with Gannett, 
Multimedia, and the Pulitzer Publishing Co.

39. KSWB Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Raymond J. Schonbak Executive Vice 
President

Mr. Schonbak was named Executive Vice President and 
General Manager of KSWB-TV in August 2008.  Before 
taking his current position, Mr. Schonbak served as Vice 
President and General Manager of KSWB-TV from 
March 2008 to August 2008.  Prior to joining Tribune, 
Mr. Schonbak served as executive vice president and 
then president of Emmis Television from 2001 to 2007, 
as executive vice president of Benedek Broadcasting, as 
president, CEO and owner of US Broadcast Group, as a 
partner in a multi-media brokerage firm MVP, and as 
founder of Triad Communications.  Mr. Schonbak also 
has held a number of general manager positions with 
such companies as General Electric, Metromedia and 
FOX in markets as Minneapolis, Cincinnati, St. Louis, 
and Dallas, and began his broadcast career at WGAN-
TV Portland, ME.
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Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Daniel Mitrovich Controller Mr. Mitrovich has served in various roles at Tribune 
Publishing and Tribune Broadcasting subsidiaries since 
1983.  Prior to his employment with Tribune, Mr. 
Mitrovich served as CFO for Pacific 17, Inc.  
Additionally, Mr. Mitrovich currently holds an elected 
position with the County of San Diego on a Planning 
Group.

40. KTLA Inc.:

Name Position Other Affiliations

Don Corsini President Mr. Corsini joined KTLA TV after six-and a half years 
as president and general manager of both KCBS-TV and 
KCAL-TV.  Mr. Corsini was named President and 
General Manager of KCAL-TV in 1997, having joined 
the station as Vice President/Sports, Operations and 
Production in 1996.  In May of 2002, following CBS’s 
acquisition of KCAL-TV, he was named President and 
General Manager of both KCAL-TV and KCBS-TV.  
Mr. Corsini’s career in Los Angeles began in radio sales 
at KPPC-FM in 1972.  Mr. Corsini then joined KNXT-
TV (now KCBS-TV) in 1973.  Beginning in 1974 he 
spent the next 15 years at KABC-TV/ABC Television in 
senior positions spanning sales, marketing, 
programming, production.

Marshall Hite Vice President Marshall Hite joined KLTA Inc. in April 2011 as Vice 
President of KTLA Inc.  Prior to joining the company, 
Mr. Hite served as vice president of CBS2 Kcal 9, a 
division of CBS Corp., from September 2002 until 
January 2010.

Nils E. Larsen Vice President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

John S. Moczulski Vice President Mr. Moczulski became KTLA’s Vice President of 
Programming and Marketing, and previously served as 
General Manager of the station until January 2009.  
Prior to joining the Company, Mr. Moczulski co-
founded TVIOs LLC in 2004.  In 1999, Mr. Moczulski 
became the Senior Vice President of Programming and 
Marketing for the CBS Owned Stations Group.  Mr. 
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Moczulski served in a dual capacity at Columbia/TriStar 
(Sony) Domestic Television from 1994 until 1999, as 
Senior Vice President of Theatrical Sales and Executive 
Vice President of Marketing for the Sony syndication 
division.  Before that, Mr. Moczulski served in a variety 
of capacities for more than 16 years with the ABC-
owned television stations including VP Station Manager, 
Director of Program Services & Operations, and 
Creative Services Director at KGO-TV San Francisco, 
and as Director of Design, Graphics and Animation at 
KABC-TV in Los Angeles.

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Michael E. Weiner Controller Mr. Weiner was named director/finance and 
administration of KTLA-TV in July 2001.  Previously, 
Mr. Weiner has served in many capacities at Tribune.  
He started in 1988 as Senior Auditor and subsequently 
was promoted to Manager of Financial Planning at 
KTLA in 1993, Manager of Planning and Analysis at 
Tribune Broadcasting in 1997, and Director of Finance 
at KCPQ-TV and KTWB-TV in Seattle in 1999.  Prior 
to joining Tribune, he spent four years at 
PricewaterhouseCoopers LLP in Philadelphia.

41. KWGN Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Allen R. Yaden Station Manger Mr. Yaden has served in various roles at KWGN-TV 
since 2004.  He was promoted to Station Manager in 
2009.  Prior to his employment at KWGN-TV, Mr. 
Yaden served as IS Manager at Quris, Inc.

Gina M. Mazzaferri Vice 
President/Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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Chris Fricke Controller See Part II.A.38. above

42. Los Angeles Times Communications LLC:

Name Position Other Affiliations

Eddy W. Hartenstein Publisher & Chief 
Executive Officer

See Part II.A.4. above

Kathy Thomson President & Chief 
Operating Officer

Kathy Thomson has served as Los Angeles Times 
Communications LLC’s President and Chief Operating 
Officer since May 16, 2011.  Prior to re-joining in 2011, 
Ms. Thomson had been with the Company from 2008 to 
2009 as Executive Vice President/Chief of Staff.  Ms. 
Thomson has also been employed by Flo TV Inc., a 
subsidiary of Qualcomm Inc. from 2009 to 2011, Energy 
Innovations from 2007 to 2008, and Direct TV from 
1993 to 2007.

Davan Maharaj Executive Vice 
President

Davan Maharaj has served as Los Angeles Times 
Communications LLC’s Editor/Executive Vice 
President since December 24, 2011. Mr. Maharaj has 
been with the Company for 22 years in various roles, 
including as Managing Editor, Business Editor, Deputy 
Business Editor, Assistant Foreign Editor, Bureau Chief, 
and Staff Writer.  Prior to joining the Company, Mr. 
Maharaj was employed by the Trinidad Express 
Newspapers from 1980 to 1985.

William Nagel Executive Vice 
President

Mr. Nagel joined the Los Angeles Times in July 2009, 
as Executive Vice President, Business Services.  Prior to 
joining the Company, Mr. Nagel served as Executive 
Vice President of San Diego Union Tribune from 
August 2002 to June 2009.  Prior to that Mr. Nagel was 
employed in various positions at the Chicago Tribune 
from June 1988 to July 2002.  

Chris Avetisian Senior Vice President 
& Assistant Treasurer

See Part II.A.4. above

Gwen P. Murakami Senior Vice President Ms. Murakami became Senior Vice President of Human 
Resources of Tribune Company in 2011.  Previously, 
Ms. Murakami has served in various human resources 
roles at the Los Angeles Times and Tribune Company 
since April 1999 and is currently Senior Vice President, 
Human Resources at the Times.  Prior to joining the 
Times, Ms. Murakami was the Vice President, Human 
Resources for the western region of MediaOne.

Russell J. Newton Senior Vice President See Part II.A.4. above

Scott G. Pompe Senior Vice President Mr. Pompe has been Senior Vice President Advertising 
and Targeted Media at the Los Angeles Times since 
September 2009.  From May 2008 he has served as Vice 
President and General Manager of Tribune Direct and 
Times Community News.  Mr. Pompe first joined the 
Los Angeles Times in November 2005 as Vice President 
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and General Manager of Tribune Direct.  Prior to 
coming to Los Angeles Mr. Pompe was Vice President 
of Business Development at the Milwaukee Journal 
Sentinel.  Mr. Pompe has also held sales and marketing 
positions with ADVO Inc. and Sundance Broadcasting.  
Mr. Pompe sits on the Mailers Technical Advisory 
Committee (MTAC) with the USPS as well as the 
CNPA (California Newspaper Publishers Association) 
board of directors. 

Emily E. Smith Senior Vice President Emily Smith has served as Los Angeles Times 
Communications LLC’s Senior Vice President, Digital 
since May 17, 2011. Ms. Smith has been with the 
Company for 1 year.  Prior to joining the Company, Ms. 
Smith was employed by Disney from 1999 to 2011.

Julie K. Xanders Senior Vice President See Part II.A.3. above

Francie M. Berns Vice President Ms. Berns joined Los Angeles Times Communications 
LLC in June, 2006 as Account Manager for Film 
Advertising. She was promoted to Director, Film 
Advertising in February, 2010 and promoted again to 
Vice President/Film Advertising in June, 2010.  Prior to 
joining the Company, Ms. Berns served as Senior 
Account Manager of GSA Advertising from 2004 to 
2006.  Ms. Berns also served as a New Business 
development manager of RPM Advertising from 2001 to 
2003.

David Burns Vice President David Burns has served as Los Angeles Times 
Communications LLC’s Vice President, Advertising 
since November 27, 2011.  Mr. Burns has been with the 
company for 2 years in various roles, including as 
Advertising Sales Managing Director and Manager. 
Prior to joining the Company, Mr. Burns was employed 
by Wendoh Media from 2006 to 2009.

Jennifer Collins Vice President Jennifer Collins has served as Los Angeles Times 
Communications LLC’s Vice President, Digital 
Revenue since September 6, 2011.  Ms. Collins has been 
with the Company for less than 1 year. Prior to joining 
the Company, Ms. Collins was employed by Variety 
from 2008 to 2011.

Karlene W. Goller Vice President Ms. Goller has served as Vice President, Legal and 
Deputy General Counsel of the Los Angeles Times since 
1998.  Ms. Goller has held the position of in-house First 
Amendment counsel for the Los Angeles Times and its 
community newspapers under a number of titles for 17 
years.  Before that, from 1990 to 1993, Ms. Goller 
served as Corporate Counsel for Times Mirror Cable 
Television.  Prior to her employment with the Los 
Angeles Times and Times Mirror, she was an associate 
at the Washington, D.C. telecommunications law firm 
Cole, Raywid and Braverman.

Shannon A. Hanes Vice President Ms. Hanes has served in various roles at the Los 
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Angeles Times since 2005 and is currently Vice 
President Advertising, National.  Prior to that, she was 
Director, Retail at the Ventura County Star, a division of 
EW Scripps.

Frank J. Horvath Vice President Mr. Horvath joined the Los Angeles Times in 2009 as 
Vice President, Circulations Sales and Customer Service 
and currently holds the position of Vice 
President/Audience and Membership.  Prior to joining 
the Times, Mr. Horvath held the role of Circulation 
Director for the San Diego Union-Tribune from 
December 2006 to October 2009.  Mr. Horvath has 
managed all aspects of circulation, starting his career at 
the Chicago Tribune in 1987.  He left Tribune in 1995 to 
join the Alameda Newsgroup where he was circulation 
director for various group newspapers, including the 
Vallejo Times-Herald, Tri-Valley Herald, San Mateo 
County Times and Marin Independent Journal.  Mr. 
Horvath currently serves as an officer on the Board for 
the Cal Western Circulation Managers’ Association.

Michal M. Kechichian Vice President Mike Kechichian has served as Los Angeles Time 
Communications LLC’s Vice President, Marketing since 
November 27, 2011. Mr. Kechichian has been with the 
Company for 5 years in various roles, including as 
Advertising Marketing Director, Marketing Senior 
Manager and Product Marketing Manager. Prior to 
joining the Company, Mr. Kechichian was employed by 
ESPN from 2003 to 2006.

Donald J. Liebentritt Vice President See Part II.A.1. above

John T. Lorick Vice President Mr. Lorick is a 30-year veteran of Times 
Mirror/Tribune.  He joined the Company in 1980 while 
completing his MBA at UCLA and has served in a 
variety of staff and line positions at Times Mirror 
corporate and the Los Angeles Times during his career.  
In addition to his current duties overseeing Circulation 
Finance, Product Development and Project 
Management, his assignments and responsibilities have 
included: Director of Financial Planning and Reporting; 
Director of Circulation; Director of Regional 
Administration and Product Planning; Assistant to the 
Senior Vice President, Consumer Marketing; Director of 
Promotions; General Manager for TV Times; Assistant 
Director of Development; Financial Planning Manager;
and Assistant General Accounting Manager.  In 
addition, he worked in Times Mirror’s corporate cash 
management, pension fund and financial planning areas.  

Andrea Nunn Vice President Andrea Nunn has served as Los Angeles Times 
Communications LLC’s Vice President, Business 
Development since October 10, 2011.  Ms. Nunn has 
been with the Company for less than 1 year. Prior to 
joining the Company, Ms. Nunn was employed by HBO 
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from 1996 to 2011.

Oracio Galindo Vice President Oracio Galindo has served as the Los Angeles Times 
Communications LLC’s Vice President, Human 
Resources since January 16, 2012. Prior to re-joining the 
company in 2012, Mr. Galindo had been with the 
Company from 2000 to 2006 in various roles, including 
Senior Human Resources Manager and Human 
Resources Manager.  Mr. Galindo has also been 
employed by Sony Music from 2010 to 2011, Starbucks 
Coffee Company from 2007-2010, and Red Bull North 
America from 2006-2007.

Nancy M. Sullivan Vice President Ms. Sullivan is Vice President, Communications of the 
Los Angeles Times.  She joined the Times in October 
2006 as Executive Director, Communications.  
Previously, Ms. Sullivan was a senior vice president for 
Rogers and Cowan Inc., from October 2002 to March 
2006.  From May 2000 to May 2002, Ms. Sullivan 
served as senior vice president, media relations at Jimmy 
and Doug’s Farmclub.com.

Donna Tarzian Vice President Ms. Tarzian has served as Vice President of Brand 
Marketing for the Los Angeles Times since May 2010.  
Ms. Tarzian has been with the Times for nineteen years 
serving in various roles for the marketing, circulation 
and communication departments, including Director of 
Consumer Marketing, Content Promotion Manager, 
Creative Manager, Associate Creative Manager, Art 
Director and Designer. Prior to joining the Company, 
Donna was employed by The Los Angeles Daily News 
as an Editorial News Page Designer. 

Andy Vogel Vice President Andy Vogel served as Tribune Interactive, Inc.’s Senior 
Vice President Digital and Mobile since April 20, 2011.  
Mr. Vogel has been with the Company for 3 years in 
various roles, including director of Sales Representation, 
director of Advertising and Advertising Sales Managing 
Director for Los Angeles Times Communication LLC.  
Prior to joining the Company, Mr. Vogel was employed 
by InfoSoft Group from 2008 to 2009.

Maureen White Vice President Ms. White has served in various roles at the Los Angeles 
Times since 1989.  Prior to her employment at LAT, Ms. 
White served as Production Manager at Guest 
Informant, a national travelers guide publication.

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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43. Los Angeles Times International, Ltd.:

Name Position Other Affiliations

Walter F. Mahoney Senior Vice President Mr. Mahoney joined Tribune Media Services in 1974 
and has held sales, marketing and executive positions for 
the Company in its syndication and news service 
business.  Today he serves as Senior Vice President for 
Global Information Services for the Company and is 
responsible for the world-wide sales and marketing for 
the McClatchy-Tribune Information Services (MCT), a 
joint venture of the McClatchy Company and Tribune 
Company, recognized as one of the world’s leading 
supplemental news services.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Secretary See Part II.A.3. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

44. Los Angeles Times Newspapers, Inc.:

Name Position Other Affiliations

Eddy W. Hartenstein Publisher & Chief 
Executive Officer

See Part II.A.4. above

William Nagel Executive Vice 
President

See Part II.A.42. above

Chris Avetisian Senior Vice President 
& Assistant Treasurer

See Part II.A.4. above

Gwen P. Murakami Senior Vice President See Part II.A.42. above

Russell J. Newton Senior Vice President See Part II.A.4. above

Scott G. Pompe Senior Vice President See Part II.A.42. above

Julie K. Xanders Senior Vice President See Part II.A.3. above

Francie Berns Vice President See Part II.A.42. above

Karlene W. Goller Vice President See Part II.A.42. above

Shannon A. Hanes Vice President See Part II.A.42. above

Frank J. Horvath Vice President See Part II.A.42. above

Donald J. Liebentritt Vice President See Part II.A.1. above

John Lorick III Vice President See Part II.A.42. above
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Nancy M. Sullivan Vice President See Part II.A.42. above

Donna Tarzian Vice President See Part II.A.42. above

Maureen White Vice President See Part II.A.42. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

45. Magic T Music Publishing Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Gina M. Mazzaferri Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Charles J. Sennet Assistant Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

46. NBBF, LLC:

Name Position Other Affiliations

Chandler Bigelow III President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

47. Neocomm, Inc.:

Name Position Other Affiliations

Howard Greenberg President See Part II.A.7. above
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Avido Khahaifa Vice President Mr. Khahaifa was named Senior Vice President/General 
Manager of Orlando Sentinel Communications 
Company in May 2005 and also serves as an officer of 
Orlando Sentinel’s subsidiaries, Neocomm, Inc., 
Sentinel Communications News Ventures, Inc., and 
North Orange Avenue Properties, Inc.  Previously, Mr. 
Khahaifa worked for Sun-Sentinel Company for 21 
years.  From 2000 to 2005 he served as president of 
Sun-Sentinel’s Forum Publishing Group.  Mr. Khahaifa 
joined the South Florida Sun-Sentinel in 1984 as a copy 
editor.  From 1986 to 1991, he was a reporter covering 
various beats.  In 1995, he moved to the newspaper’s 
business side as planning coordinator and special 
projects manager. I n 1997, he joined the advertising 
division as a project manager and then served as 
manager of strategic areas from 1998 to 1999.  Mr. 
Khahaifa began his career as a news clerk for the 
Tallahassee Democrat in 1982.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Douglas L. Vance Controller Mr. Vance started at the Orlando Sentinel as an Internal 
Auditor in 1981.  He became the Internal Audit Manager 
in 1984 and Financial Planning Manager in 1986 which 
is the position he currently holds.  Prior to joining the 
Sentinel he was an Internal Auditor for Montgomery 
Ward.

48. New Mass. Media, Inc.:

Name Position Other Affiliations

Richard J. Graziano President, Publisher 
& CEO

See Part II.A.6. above

Thomas J. Anischik Senior Vice President See Part II.A.17. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Nancy A. Meyer Vice President See Part II.A.17. above

Joseph A. Schlitz Vice President See Part II.A.28. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above
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Thomas Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Robert R. Rounce Controller See Part II.A.27. above

49. Newscom Services, Inc.:

Name Position Other Affiliations

Daniel G. Kazan CEO See Part II.A.1. above

John B. Kelleher, Jr. President & COO Mr. Kelleher is a 23-year veteran with TMS.  He has 
managed technology-oriented businesses throughout his 
career.  Mr. Kelleher has held several technical and 
operating management roles with full responsibility for 
core business functions including strategic planning, 
operations management, software and product 
development, sales and marketing.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Secretary See Part II.A.3. above

Phil Doherty Treasurer See Part II.A.9. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

50. Newspaper Readers Agency, Inc.:

Name Position Other Affiliations

Tony Hunter President See Part II.A.9. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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51. North Michigan Production Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Vice President/ 
Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Charles J. Sennet Assistant Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

52. North Orange Avenue Properties, Inc.:

Name Position Other Affiliations

Howard Greenberg President See Part II.A.7. above

Avido Khahaifa Vice President See Part II.A.47. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasuer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Douglas L. Vance Controller See Part II.A.47. above

53. Oak Brook Productions, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Steve Farber Vice President See Part II.A.14. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Marty Wilke Vice President See Part II.A.14. above

David P. Eldersveld Secretary See Part II.A.1. above
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Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Robin Mulvaney Controller See Part II.A.14. above

54. Orlando Sentinel Communications Company:

Name Position Other Affiliations

Howard Greenberg President and Chief 
Executive Officer

See Part II.A.7. above

Avido Khahaifa Senior Vice President See Part II.A.47. above

Donald Liebentritt Vice President See Part II.A.1. above

Robert Christie Vice President Mr. Christie has served as Sun-Sentinel Company’s 
Vice President/Operations since 1994.  In 2009 Mr. 
Christie became responsible for both the Sun-Sentinel 
and Orlando Sentinel as the Vice President / Director of 
Operations Tribune Florida.  Mr. Christie has been with 
the Company for 26 years in various roles, including 
Quality Assurance Manager, Prepress Manager and 
Production Manager.  Prior to joining Tribune, Mr. 
Christie was employed by Gannett Co. from 1969 until 
1976.

John D’Orlando Vice President Mr. D’Orlando joined the Company in 1989 at the South 
Florida Sun-Sentinel as a Sales Representative. He has 
also served as a Sales Manager and Classified Director 
for the Sun-Sentinel.  He is currently the Vice 
President/Advertising Director at the Orlando Sentinel. 
He joined the Orlando Sentinel in 2008. 

Norbert Ortiz Vice President Mr. Ortiz has served in various roles at Chicago Tribune 
and Orlando Sentinel since 1987.  Mr. Ortiz was 
employed with Chicago Tribune from 1987 until 2006. 
His last role at Chicago Tribune was Director Consumer 
Sales.  Mr. Ortiz joined the Orlando Sentinel in 
November 2006 as Circulation Director/Vice-President 
Circulation and he continues in that role.  Prior to 
joining the Chicago Tribune, Mr. Ortiz was employed 
by the Hoover Company.

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above
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Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Douglas L. Vance Controller See Part II.A.47. above

55. Patuxent Publishing Company:

Name Position Other Affiliations

Timothy E. Ryan Chairman See Part II.A.3. above

Patricia M. Carroll President See Part II.A.3. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

56. Sentinel Communications News Ventures, Inc.:

Name Position Other Affiliations

Howard Greenberg President See Part II.A.7. above

Avido Khahaifa Vice President See Part II.A.47. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Douglas L. Vance Controller See Part II.A.47. above

57. Shepard’s Inc.:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President See Part II.A.1. above
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David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

58. Signs of Distinction, Inc.:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

59. Southern Connecticut Newspapers, Inc.:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

60. Star Community Publishing Group, LLC:

Name Position Other Affiliations

Chandler Bigelow III President/Treasurer See Part II.A.1. above

Donald J. Liebentritt Donald J. Liebentritt See Part II.A.1. above

Jack Rodden Vice President/ 
Assistant Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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61. Stemweb, Inc.:

Name Position Other Affiliations

Eddie Tyner President See Part II.A.22. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

62. Sun-Sentinel Company:

Name Position Other Affiliations

Howard Greenberg President & Chief 
Executive Officer

See Part II.A.7. above

Avido Khahaifa Senior Vice President See Part II.A.47. above

Robert Christie Vice President See Part II.A.54. above

Raymond Daley Vice President See Part II.A.26. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Lawrence C. Wiener Vice President Mr. Wiener joined Tribune in August 2009 as Vice 
President/Marketing and Creative Services Director for 
Florida print, online and television operations.  Prior to 
joining the Company, Mr. Wiener served as Director of 
Creative Services for CBS South Florida Television 
Stations from July, 2004 to May, 2009.  Mr. Wiener has 
held other creative marketing positions over the years at 
Ion and Fox Networks, as well as various local 
television stations.

Tom Nork Vice President Mr. Nork has served as Sun-Sentinel’s Vice 
President/Circulation Director since February 2005.  Mr. 
Nork has been with the Company for 14 years in various 
roles, including as Distribution Center Manager, 
Transportation Manager, and Circulation Sales and 
Support Services Manager.  Prior to joining Tribune, 
Mr. Nork was employed by Pitney Bowes, Inc. from 
1995 to 1996 as Account Executive and United Parcel 
Service from 1985-1995.

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above
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Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Charles Ray Controller See Part II.A.25. above

63. The Baltimore Sun Company:

Name Position Other Affiliations

Timothy E. Ryan Publisher, President, 
and Chief Executive 
Officer

See Part II.A.3. above

Judith Berman Senior Vice President See Part II.A.18. above

Thomas F. Brown Senior Vice President See Part II.A.3. above

Patricia M. Carroll Senior Vice President See Part II.A.3. above

Mary Corey Senior Vice President Mary Corey has served as Senior Vice President -
director of content of The Baltimore Sun Company since 
March 22, 2010.  Ms. Corey has been with the Company 
for over twenty-four years in various roles including 
head of print and assistant managing editor of features 
for the Baltimore Sun newspaper.

Stephen G. Seidl Senior Vice President See Part II.A.18. above

Timothy J. Thomas Senior Vice President See Part II.A.18. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Christopher Manis Controller See Part II.A.18. above

64. The Daily Press, Inc.:

Name Position Other Affiliations

Digby A. Solomon Publisher, President, 
and Chief Executive 
Officer

Mr. Solomon has been employed by Tribune since 1990, 
holding various editorial jobs at The Daily Press, 
including President, Publisher, and CEO since 2007.  
Mr. Solomon was the General Manager of Digital City 
South Florida from 1996-1999, Chicago Tribune 
Interactive from 1999-2004, Exito from 2003-2004, and 
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Hoy! Chicago from 2004-2005.

Donald J. Liebentritt Vice President See Part II.A.1. above

William C. 
O’Donovan

Vice President Mr. O’Donovan has served as Vice President/Publisher 
for the Virginia Gazette Group in Williamsburg since 
2001.  Mr. O’Donovan joined the Gazette in 1971 and 
later became editor and publisher.

Marisa J. Porto Vice President Marisa Porto has served as vice president of content of 
The Daily Press, Inc. since 2011.  Ms. Porto has been 
with the Company for three years, including as 
managing editor for digital operations. Prior to joining 
the Company, Ms. Porto was employed as editor of 
Smallponds Inc., a digital startup, from 2007 to 2009, 
and as an editor at various Gannett newspapers from 
2007 to 2001.

Amy L. Powers Vice President Amy Powers has served as Vice President of 
Advertising of the Daily Press, Inc. since March 2012. 
Ms. Powers has been with the Company for 10 years in 
various roles, including as Director of Local Retail 
Advertising, City Regional Sales Manager, Advertising 
Events & Sponsorships Manager, National Automotive 
Account Executive and Local Automotive Account 
Executive, all for the Chicago Tribune.  Prior to joining 
the Company, Ms. Powers was employed by 
CBS/Infiniti Broadcasting from 1999 to 2002.

David P. Eldersveld Secretary See Part II.A.1. above

Thomas F. Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

65. The Hartford Courant Company:

Name Position Other Affiliations

Richard J. Graziano President, Publisher, 
and Chief Executive 
Officer

See Part II.A.6. above

Thomas J. Anischik Senior Vice President See Part II.A.17. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Nancy A. Meyer Vice President See Part II.A.17. above

Joseph A. Schlitz Vice President See Part II.A.28. above

David P. Eldersveld Secretary See Part II.A.1. above

Thomas Brown Treasurer See Part II.A.3. above
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Julie K. Xanders Assistant Secretary See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Robert R. Rounce Controller See Part II.A.27. above

66. The Morning Call, Inc.:

Name Position Other Affiliations

Timothy E. Ryan President, Publisher, 
and Chief Executive 
Officer

See Part II.A.3. above

Judith Berman Senior Vice President See Part II.A.18. above

Thomas F. Brown Senior Vice 
President/Treasurer

See Part II.A.3. above

Stephen G. Seidl Senior Vice President See Part II.A.18. above

Timothy J. Thomas Senior Vice President See Part II.A.18. above

David Erdman Vice President See Part II.A.18. above

James Feher, Jr. Vice President See Part II.A.18. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Andrea M. Pudliner Controller See Part II.A.18. above

67. The Other Company LLC:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Steve Charlier Senior Vice President Mr. Charlier was named Senior Vice President of News 
and Operations for Tribune Broadcasting and Local TV 
LLC in February 2008.  Prior to Tribune, Mr. Charlier 
served as a VP / News Director in Sacramento and Salt 
Lake City with CBS Corp. from 2001 to 2008.

Sean D. Compton Senior Vice President Mr. Compton has served as Tribune Broadcasting 
Company’s President of Programming since May 2010.  
Mr. Compton has been with the Company for 2 ½ years 
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in various roles, including as Senior Vice 
President/Programming.  Mr. Compton also currently 
serves as an officer of various Broadcasting Group 
subsidiaries.  Prior to joining the Company, Mr. 
Compton was employed by Clear Channel 
Communications from 1992 to 2008.

Gina M. Mazzaferri Senior Vice 
President/Treasurer

See Part II.A.1. above

Hank J. Hundemer Senior Vice President Mr. Hundemer joined the Company as Senior Vice 
President of Engineering for The Other Company in 
January 2008.  In January 2009, Mr. Hundemer was 
promoted to Senior Vice President of Tribune 
Broadcasting.  Prior to working for Tribune Mr. 
Hundemer was Chief Engineer of WKRC-TV in 
Cincinnati, Ohio.

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Charlene 
Connaughton

Controller Ms. Connaughton has served as Tribune Broadcasting’s 
Controller since May 2010.  Ms. Connaughton has been 
with Tribune for nine years and has held various roles, 
including that of Director of Finance for WGN Radio, 
Tribune Broadcasting’s Senior Manager for Planning 
and Analysis and Project Manager on the team that 
implemented PeopleSoft Financials enterprise-wide.  
Prior to joining Tribune, Ms. Connaughton was 
employed by PricewaterhouseCoopers LLP from 1996 
to 2000.

68. Times Mirror Land and Timber Company:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

69. Times Mirror Payroll Processing Company, Inc.:
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Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

70. Times Mirror Services Company, Inc.:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Jack Rodden Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

71. TMLH 2, Inc.:

Name Position Other Affiliations

Richard J. Graziano President, Publisher, 
and CEO

See Part II.A.6. above

Thomas J. Anischik Senior Vice President See Part II.A.17. above

Nancy A. Meyer Vice President See Part II.A.17. above

Joseph A. Schlitz Vice President See Part II.A.28. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Thomas Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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Robert R. Rounce Controller See Part II.A.27. above

72. TMLS I, Inc.:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President/ 
Assistant Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

73. TMS Entertainment Guides, Inc.:

Name Position Other Affiliations

Daniel G. Kazan Chief Executive 
Officer

See Part II.A.1. above

John B. Kelleher, Jr. President & Chief 
Operating Officer

See Part II.A.49. above

Kathy Tolstrup Senior Vice President Ms. Tolstrup joined Tribune in 1978.  Since 2001, she 
has served as head of sales and marketing for TMS 
Entertainment Information products and services and its 
partners including Zvents, Fandango and ScreenPlay.  

Rebecca Baldwin Vice President Ms. Baldwin, Vice President and General Manager of 
Zap2it.com, has been with Tribune Media Services since 
2005.  She joined Tribune in 1984 as an editor at the 
Orlando Sentinel and, in 1993, she moved to the 
Chicago Tribune, where she edited the Arts & 
Entertainment and Style sections and later served as 
product manager of Metromix.com.  In 1999, she moved 
to Tribune Interactive, where she was director of product 
development. 

Lanna Langlois Vice President Ms. Langlois joined Tribune Media Services in 2001 as 
Director of Finance and was appointed Vice President of 
Finance for Entertainment Products in 2010.  Prior to 
joining the Company, Ms. Langlois was Vice President 
of Finance for TV Data Technologies, LP from 1993 to 
2001.  Ms. Langlois also served as Director of Finance 
for United Media and was a CPA and Senior Auditor 
with Touche Ross.

Donald J. Liebentritt Vice President See Part II.A.1. above

Greg Loose Vice President Greg Loose has served as Vice President of Tribune 
Media Services, Inc. since October 30, 2011.  Mr. Loose 
has been with the Company for 11 years in various roles, 
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including as Executive Director of Project and Product 
Development, Director of Enterprise Application 
Development, and Manager of Process and 
Development.  Prior to joining the Company, Mr. Loose 
was employed by Benchmark Solutions from October, 
1997  to January, 2001.

Melissa White Vice President Melissa White has served as Vice President of Tribune 
Media Services, Inc. since January 27, 2012.  Ms. White 
has been with the Company for 22 years in various roles, 
including as Managing Director, Technology Architect 
Tribune Technology, Executive Director IT TMS, and 
Director IT TMS. 

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

74. Tower Distribution Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Julio Marenghi President - WGN Mr. Marenghi joined the Company in June 2009 as 
Executive Vice President of Sales and Distribution for 
WGN America.  In March 2011 Mr. Marenghi was 
promoted to Executive Vice President / General 
Manager of WGN America and in March 2012 he was 
promoted to President – WGN.  Prior to joining the 
Company, Mr. Marenghi served as President of Ad 
Sales for the CBS Television Stations from April 2002 
through August of 2008.  He also served as President 
and General Manager of CBS-owned stations WBZ-TV 
and WSBK-TV in Boston and WLWC-TV Providence 
from September 2004 through July 2006 while at CBS 
Corporation before resuming President of Ad Sales role 
in July 2006.

Kevin J. Connor Senior Vice President Mr. Connor has been with multiple Tribune 
Broadcasting business units beginning in April of 1991.  
He is currently serving as Senior Vice President of 
Affiliate Sales and Marketing for Tribune 
Broadcasting’s WGN America and its affiliated entities.  
Prior to this position, Mr. Connor was Vice President of 
Finance and Administration at WGN America from July 
2000 through March 2010.  Prior to WGN America, Mr. 
Connor was Vice President of Finance at the Tribune 
Broadcasting Group Office in Chicago from March 1999 
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– July 2000.  He moved to this position from New 
Orleans where he was Director of Finance at the Tribune 
Broadcasting television station WGNO (March 1995 –
March 1999).  Mr. Connor started his Tribune 
Broadcasting career at Tribune Entertainment as Sr. 
Financial Analyst in 1991 in the New York office. 

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Robin Mulvaney Controller See Part II.A.14. above

75. Towering T Music Publishing Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Charles J. Sennet Assistant Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

76. Tribune Broadcast Holdings, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Pamela S. Pearson Senior Vice President Ms. Pearson was promoted to Senior Vice President in 
February 2009 and has been the Vice President/General 
Manager of KCPQ-TV (FOX) and KZJO-TV (MyNet) 
in Seattle since July 1999.  In November of 2008 she 
added duties as General Manager of KRCW-TV (CW), 
Portland.  Previously, Ms Pearson was Station Manager 
for KTLA-TV (CW) Los Angeles from 1997 to 1999 
and Creative Services Manager for WGN-TV (CW) 
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Chicago from 1987 until 1997 and Creative Services 
Manager for KWGN-TV (CW) Denver from 1985 until 
1987.  Prior to joining Tribune Broadcasting, Ms. 
Pearson was employed by Turner Broadcasting Co. from 
1980 until 1985.

Larry Delia Vice President Mr. Delia was named Vice President and General 
Manager of the company’s Indianapolis television 
stations, WXIN-TV and WTTV-TV in April 2011.  Mr. 
Delia has been Vice President/General Manager of 
WPMT-TV, in Harrisburg, PA, since summer 2008, and 
served in the same capacity at Tribune’s New Orleans 
duopoly, WGNO-TV/WNOL-TV, from 2002 to 2008.
Previously, Mr. Delia was general manager of WVNY-
TV, Burlington, VT, from 1998 to 2002. Prior to that, he 
spent 10 years at WTIC-TV (FOX61), Hartford, CT, 
which was acquired by Tribune in 1997 and held 
numerous sales positions.  From the period of 1984-
1988, Mr. Delia worked at the ABC Television Network 
in New York in production and executive positions.

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Sharon A. Silverman Controller See Part II.A.8. above

Daniel O’Sullivan Controller See Part II.A.37. above

77. Tribune Broadcasting Company:

Name Position Other Affiliations

Nils E. Larsen President & Chief 
Executive Officer

See Part II.A.1. above

Sean D. Compton President/ 
Programming

See Part II.A.67. above

Steve Charlier Senior Vice President See Part II.A.67. above

Gina M. Mazzaferri Senior Vice 
President/Treasurer 
/Controller

See Part II.A.1. above

Hank J. Hundemer Senior Vice President See Part II.A.67. above

Shaun M. Sheehan Vice President Mr. Sheehan was named Vice President/Washington 
Affairs for Tribune Company in 1992.  His 
responsibilities encompass government relations, media 
relations as it pertains to federal policy, and liaison with 
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the broadcast and newspaper industry associations and 
other allied organizations.  Mr. Sheehan joined Tribune 
Broadcasting in 1986 in a similar capacity. Prior to that, 
he spent eight years with the National Association of 
Broadcasters (NAB) as vice president and later senior 
vice president of the public affairs and communications 
department.  Before joining NAB in 1978, Mr. Sheehan 
was vice president and group supervisor in the 
Washington office of Daniel J. Edelman Inc., an 
international public relations firm that he joined in 1974. 
Mr. Sheehan, a combat Marine veteran was honored to 
be a groundbreaker for the Vietnam Veterans Memorial 
on the National Mall.  He served on the national Board 
of Mothers Against Drunk Driving and was the 
chairman of the board for SOME, So Others Might Eat, 
a Washington, DC charity.

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Charlene 
Connaughton

Controller See Part II.A.67. above

78. Tribune Broadcasting Holdco, LLC:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Gina Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

79. Tribune Broadcasting News Network, Inc., n/k/a Tribune Washington 
Bureau Inc.:

Name Position Other Affiliations

David Lauter President David Lauter has served as Vice President of Tribune 
Washington Bureau, Inc. since April 3, 2011.  Mr. 
Lauter has been with the Company for over twenty-four 
years in various roles including section editor and 
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assistant managing editor of the LA Times.

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

80. Tribune California Properties, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Charles J. Sennet Assistant Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

81. Tribune CNLBC, LLC, f/k/a Chicago National League Ball Club, 
LLC:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Jack Rodden Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

82. Tribune Direct Marketing, Inc.:
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Name Position Other Affiliations

Lou Tazioli President and General 
Manager

Mr. Tazioli has served as Tribune Direct Marketing’s 
President since 2000.  Mr. Tazioli has been with the 
Company for 13 years and was Vice President of Sales 
and Marketing at Tribune Direct from 1997 until 1999.  
Prior to joining Tribune, Mr. Tazioli was employed by 
National Decision Systems from 1987 until 1997.

Scott G. Pompe Senior Vice President See Part II.A.42. above

Timothy Klunder Vice President Timothy Klunder has served as Vice President of 
Tribune Direct Marketing, Inc. since April 25, 2011.  
Mr. Klunder has been with the Company for 7 years in 
various roles, including as director of marketing and 
sales for Tribune Direct Marketing, Inc.  

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Robert Delo Assistant Treasurer Mr. Delo has served in various roles at Tribune Direct 
Marketing since 1994.  Prior to his employment at 
Tribune Direct, Mr. Delo served in the Finance 
Department of the Chicago Tribune in various roles.  
Prior to his employment at the Chicago Tribune, Mr.
Delo was employed by Deloitte Haskins & Sells (now 
Deloitte Touche) as a business consultant in the 
emerging business department.

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

83. Tribune Entertainment Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Charles J. Sennet Assistant Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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Tony Gupta Controller Mr. Gupta has served as Tribune Broadcasting’s 
Director of Financial Systems since 1999 and has been 
with the Company for over 30 years in various roles and 
at various subsidiaries including Tribune Entertainment 
Company, WGN-TV and WGN Radio.

84. Tribune Entertainment Production Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Senior Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Charles J. Sennet Assistant Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

85. Tribune Finance, LLC:

Name Position Other Affiliations

Chandler Bigelow III President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

86. Tribune Finance Service Center, Inc.:

Name Position Other Affiliations

Chandler Bigelow III President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President/ 
Treasurer

See Part II.A.1. above

Joan Nagelkirk Vice President Joan Nagelkirk has served as Vice President/Innovations 
for Tribune Finance Service Center Inc. since May 23, 
2011. Ms. Nagelkirk has been with the Company for 4 
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years in various roles, including Director, Corporate 
Finance and Manager, Accounting Projects. Prior to 
joining Tribune Company, Ms. Nagelkirk was employed 
by Robert Half Management Consultants from June, 
2006 – June, 2008.

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

87. Tribune License, Inc.:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

88. Tribune Los Angeles, Inc.:

Name Position Other Affiliations

Eddy W. Hartenstein President See Part II.A.4. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Chris Avetisian Treasurer See Part II.A.4. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

89. Tribune Manhattan Newspaper Holdings, Inc.:
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Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Jack Rodden Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

90. Tribune Media Net, Inc.:

Name Position Other Affiliations

Tony Hunter President See Part II.A.9. above

Bob Fleck Interim Executive 
Vice President and 
General Manager

See Part II.A.11. above

Charleen Benge Vice President Ms. Benge joined the Company in 2007 as Vice 
President National Retail Sales for Tribune365.  Prior to 
joining the Company, Ms. Benge served as Retail 
Advertising Director for the Newspaper Association of 
America.  Ms. Benge also served as Director of Strategic 
Initiatives for The Washington Post and VP of Sales for 
The Washington Examiner.

Brad Blakemore Vice President Brad Blakemore has served as Tribune Media Net, Inc. 
Vice President National Sales since September, 2011.  
Mr. Blakemore has been with the Company for four 
years in various roles, including as Manager of Western 
National Sales and Managing Director, Major Metro 
Media Group.  Prior to joining the Company, Mr. 
Blakemore was employed by Publcitas North America 
from 2000 to 2007.

Audrea Fulton Vice President Ms. Fulton joined Tribune Media Net in July 2007 as 
Vice President, National Retail Sales.  Prior to joining 
the Company, Ms. Fulton served as VP Director of Print 
for Carat, USA, from 1998 to 2007.  Ms Fulton also 
served as an Account Executive for Universal Outdoor 
from 1989 to 1996.

Marjorie Hall Vice President Ms. Hall has served as Tribune Media Net’s Vice 
President-East Region since April 2009.  Ms. Hall has 
been with the Company for 3 years in various roles, 
including as Account Director for the Los Angeles 
Times from January 2008-March 2009.  Prior to joining 
Tribune, Ms. Hall was employed by Johnson & Johnson 
from October 1994 to November 2007.

Brent L. Hardesty Vice President Brent L Hardesty has served as Tribune Media Net, Inc. 
Vice President – National Digital Sales/Marketing/Retail 
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Sales since September 2010.  Mr.  Hardesty has been 
with the Company for 4.5 years in various roles, 
including as Director –National Retail Business 
Development.  Prior to joining the Company, Mr. 
Hardesty was employed by Carat USA from 2006 to 
2007.

Anne S. Kelly Vice President Anne S. Kelly has served as Vice President of Tribune 
Media Net, Inc. since January 1, 2011.  Ms. Kelly has 
been with the Company for 12 years in various roles, 
including as Director of Retail Advertising Chicago 
Tribune, VP of Advertising for Hoy and VP of Digital 
and Mobile Advertising Strategy for Chicago Tribune.  
Prior to joining the Company, Ms. Kelly was employed 
by Pioneer Press Newspapers from 1990 to 2000.

Donald J. Liebentritt Vice President See Part II.A.1. above

Eddie Tyner Vice President See Part II.A.22. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

91. Tribune Media Services, Inc.:

Name Position Other Affiliations

Daniel G. Kazan Chief Executive 
Officer

See Part I.A.1. above

John B. Kelleher, Jr. President and Chief 
Operating Officer

See Part II.A.49. above

Kathy Tolstrup Senior Vice 
President

See Part II.A.73. above

Rebecca Baldwin Vice President See Part II.A.73. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gregory B. Loose Vice President See Part II.A.73. above

Lanna Langlois Vice President See Part II.A.73. above

Steve Tippie Vice President Mr. Tippie has served as Tribune Media Services’ Vice 
President of Licensing and New Markets Development 
since 2008.  Mr. Tippie has been with the Company for 
14 years in various roles, including as Vice President of 
Licensing and Marketing, Vice President of Marketing 
and Director of Marketing.  Prior to joining Tribune 
Media Services, Mr. Tippie was employed by SRA 
International from 1986 to 1996.

Melissa White Vice President See Part II.A.73. above
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David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

92. Tribune Network Holdings Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Vice 
President/Treasurer

See Part II.A.1. above

David P. Eldersveld Vice 
President/Secretary

See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

93. Tribune New York Newspaper Holdings, LLC:

Name Position Other Affiliations

Chandler Bigelow III President/Assistant 
Treasurer

See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Jack Rodden Vice President/ 
Treasurer

See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

94. Tribune NM, Inc.:

Name Position Other Affiliations

Chandler Bigelow III President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above
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Jack Rodden Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

95. Tribune Publishing Company:

Name Position Other Affiliations

Tony Hunter President and Chief 
Executive Officer

See Part II.A.9. above

Phil Doherty Senior Vice 
President

See Part II.A.9. above

Janice Jacobs Senior Vice 
President

See Part II.A.11. above

Thomas F. Brown Senior Vice 
President

See Part II.A.3. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Susan M. Mitchell Vice President Ms. Mitchell has served as Vice President/Human 
Resources for Tribune Publishing since April 2004 and 
in that capacity oversees the Company’s human 
resources for the T6 newspapers: Morning Call, Hartford 
Courant, Daily Press, Orlando Sentinel, Sun-Sentinel, 
and Baltimore Sun.  In April 2003, she served as Vice 
President/Human Resources Operations for Tribune 
Security Services and Tribune Properties.  Beginning in 
February 2002, Ms. Mitchell was Vice President/Human 
Resources Service Center.  Ms. Mitchell served as 
managing director/human resources service center, 
where she also ran the employee and labor relations 
group, from October 2000 to February 2002.  Prior to 
joining Tribune, she worked for 20 years in the staffing 
industry, most recently as regional vice president for 
ProStaff, Inc.  Ms. Mitchell also served as 
officer/regional vice president for Kelly Services and 
area vice president for Adecco.

Mike Sacks Vice President Mr. Sacks was appointed Vice President / Operations for 
Tribune Publishing Company in November 2008.  From 
June 2007 to November 2008, Mr. Sacks served as the 
Director of Advertising Development for Tribune 
Publishing.  Prior to June 2007, Mr. Sacks held various 
operational management positions at Newsday, Daily 
Press, and Sun-Sentinel throughout his career at 
Tribune.  Mr. Sacks joined Sun-Sentinel in July 1988.

David P. Eldersveld Secretary See Part II.A.1. above

Phil Doherty Treasurer See Part II.A.9. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above



83

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

[Vacant] Controller

96. Tribune Television Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Richard J. Graziano Senior Vice 
President

See Part II.A.6. above

Larry Delia Vice President See Part II.A.76. above

Robert Furlong Vice President Mr. Furlong was elected Vice President and General 
Manager of WPMT-TV in June 2011.

Vince Giannini Vice President Mr. Giannini has served as Vice-President and General 
Manager of WPHL-TV since November, 2003.  
Previously, he served as Station Manager at WPIX-TV 
from August, 2001 and as Director of Finance at KTLA-
TV from August, 1993.  Prior to joining Tribune Mr. 
Giannini served as a Senior Auditor for 
PricewaterhouseCoopers LLP where he began his 
professional career in August 1987.  Mr. Giannini 
currently serves as the President of both the 
Pennsylvania Association of Broadcasters and the 
Philadelphia Advertising Club.

Donald J. Liebentritt Vice President See Part II.A.1. above

Joseph A. Young Vice President Mr. Young was named Vice President General Manager 
of KDAF-TV in July 1995.  Previously, Mr. Young was 
Vice President/General Manager of WXIN-TV, 
Indianapolis, from 1985 to 1995.  He served on the Fox 
affiliates board for five years and was elected chairman 
of the board in 1995.  A 32-year veteran of the television 
industry, Mr. Young served in sales management 
positions with Kansas State Network and TeleRep and 
held sales positions with Petry Television and KDNL-
TV and KPLR-TV in St. Louis.

Stephen M. Zanolini Vice President Stephen Zanolini has served as Vice President of 
Tribune Television Company since May 9, 2011.  Mr. 
Zanolini has been with the Company for over nine years 
in various roles including director of engineering and 
technology.

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above
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Catherine A. Davis Assistant Treasurer Ms. Davis has been with the Company for 25 years in 
various roles, including as WPIX’s Director of Finance 
and Administration since 2003, CFO for Tribune’s 
Philadelphia station WPHL-TV, CFO for Tribune’s 
Washington, DC station WDCW-TV, Tribune 
Broadcasting East Coast Regional Financial Analyst, 
and CFO of WQCD Radio prior to Tribune’s sale in 
1997.  Ms. Davis also currently serves as an officer of 
the Tribune New York Foundation.  Prior to joining 
Tribune, Ms. Davis was employed by United Satellite 
Television and Oppenheim, Appel, Dixon Certified 
Public Accountants.

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Jennifer (Dekarz) 
Bonner

Controller See Part II.A.6. above

David R. Mayersky Controller Mr. Mayersky has served in various roles at Tribune-
owned broadcast stations WGNO-TV, WATL-TV, and 
WPHL-TV since 1995.  Prior to his employment at these 
stations, Mr. Mayersky served as an analyst at GDS 
Associates, Inc.

Daniel O’Sullivan Controller See Part II.A.37. above

Patricia G. Cazeaux Controller Ms. Cazeaux has been the Controller of Tribune 
Television New Orleans, Inc. since May 1999 and 
Controller of Tribune Television Holdings, Inc. since 
September 2010.  Ms. Cazeaux has been with the 
Company for 24 years serving in various roles of the 
Finance department.  

97. Tribune Television Holdings, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Pamela S. Pearson Senior Vice 
President

See Part II.A.76. above

Patricia A. Kolb Vice President Ms. Kolb joined Tribune Television in December, 2004 
as Vice President/General Manager.  Prior to joining the 
Company, Ms. Kolb served as VP/General of WFFT, 
Quorum Broadcasting in Ft. Wayne, Indiana.  Ms. Kolb 
was employed with Quorum Broadcasting, formerly 
Sullivan Broadcasting, from 1996 through 2004.  During 
that time, she was the VP/General manager in both 
Rockford, Illinois and Ft. Wayne, Indiana.  Prior to 
becoming the VP/General manager for Quorum/Sullivan 
Broadcasting, she was their GSM at WUTV in Buffalo, 
New York.  Prior to Quorum/Sullivan Broadcasting 
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owning WUTV (Buffalo), Ms. Kolb held sales 
management positions within the same station with ACT 
III Broadcasting as the station owners.  Ms. Kolb has 
also held sales management and sales positions with 
Malrite Communications, Time Warner, and Times 
Mirror.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Patti Cazeaux Controller See Part II.A.96. above

Sharon A. Silverman Controller See Part II.A.8. above

98. Tribune Television New Orleans, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

John Cruse Vice President Mr. Cruse has served in various roles at 
WGNO/WNOL-New Orleans since 1997.  Prior to his 
promotion to General Manager at WGNO/WNOL in 
May 2010, Mr. Cruse served as General Sales Manager 
from October 2005 to May 2010, WGNO Local Sales 
Manager from December 2001 to October 2005, and 
WGNO AE from September 1997 to April 2001.  Prior 
to his employment at WGNO/WNOL, Mr. Cruse served 
as AE/Sales Manager at KHOM/KKND-FM Clear 
Channel New Orleans and Director of Sales for 
WRNO/KMEZ-FM New Orleans.

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Patti Cazeaux Controller See Part II.A.97. above



86

99. Tribune Television Northwest, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Pamela S. Pearson Senior Vice 
President

See Part II.A.76. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Sharon A. Silverman Controller See Part II.A.8. above

100. ValuMail, Inc.:

Name Position Other Affiliations

Richard J. Graziano President See Part II.A.6. above

Thomas J. Anischik Senior Vice 
President

See Part II.A.17. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Nancy A. Meyer Vice President See Part II.A.17. above

Joseph A. Schlitz Vice President See Part II.A.28. above

David P. Eldersveld Secretary See Part II.A.1. above

Julie K. Xanders Assistant Secretary See Part II.A.3. above

Thomas Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Robert R. Rounce Controller See Part II.A.27. above

101. Virginia Community Shoppers, LLC:

Name Position Other Affiliations

Digby A. Solomon President See Part II.A.64. above

Donald J. Liebentritt Vice President See Part II.A.1. above



87

William C. O’Donovan Vice President See Part II.A.64. above

Marisa J. Porto Vice President See Part II.A.64. above

Amy L. Powers Vice President See Part II.A.64. above

Thomas F. Brown Treasurer See Part II.A.3. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

[Vacant] Controller

102. Virginia Gazette Companies, LLC:

Name Position Other Affiliations

Digby A. Solomon President See Part II.A.64. above

Donald J. Liebentritt Vice President See Part II.A.1. above

William C. O’Donovan Vice President See Part II.A.64. above

David P. Eldersveld Secretary See Part II.A.1. above

Thomas Brown Treasurer See Part II.A.3. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

103. WATL, LLC:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above
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104. WCCT, Inc. (f/k/a WTXX Inc.):

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Richard J. Graziano Vice President See Part II.A.6. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Jennifer (Dekarz) 
Bonner

Controller See Part II.A.6. above

105. WCWN LLC:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

106. WDCW Broadcasting, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above

Ashley Messina Vice President Ms. Messina has served as WDCW-TV’s General 
Manager since December 2010.  Ms. Messina has been 
with the Company for approximately 10 years in various 
roles, including as General Sales Manager, National 
Sales Manager, and Local Account executive.  Prior to 
joining the Company, Ms. Messina was employed by 
Clear Channel from June 2000 to October 2001.



89

Gina M. Mazzaferri Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Catherine A. Davis Assistant Treasurer See Part II.A.96. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

David Mayersky Controller See Part II.A.97. above

107. WGN Continental Broadcasting Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Julio Marenghi President - WGN See Part II.A.74. above

Donald J. Liebentritt Vice President See Part II.A.1. above

John Carrozza Vice President Mr. Carrozza joined Tribune in April 2010 as Vice 
President, Strategic Sales and Planning for WGN 
America.  Prior to joining the Company, Mr. Carrozza 
served as Senior Vice President, Ad Sales Revenue and 
Planning, for the Discovery Networks from May 2002 to 
April  2010.  He has also served in various roles at 
Family Channel, ABC-TV, and Vitt Media International.  

Sean D. Compton Vice President See Part II.A.67. above

Steve Farber Vice President See Part II.A.14. above

Thomas E. Langmyer Vice President Mr. Langmyer joined Tribune in 2005 as Vice President 
and General Manager of WGN Radio in Chicago.  
Previously, Mr. Langmyer was vice president and 
general manager for CBS Radio at KMOX-AM, St. 
Louis, from 2003 to 2005 and was vice 
president/programming for CBS Radio’s News/Talk 
Stations Group, which included KRLD-AM, Dallas; 
WPHT-AM, Philadelphia; WCCO-AM, Minneapolis; 
KMOX-AM, St. Louis; KDKA-AM, Pittsburgh; KXNT-
AM, Las Vegas, WTIC-AM, Hartford and stations in 
four additional markets.  He joined CBS in 1992 as 
program director of KMOX.  Mr. Langmyer was 
program director at WSYR-AM and WYYY-FM in 
Syracuse, N.Y., from 1986 to 1992.  He worked at 
WGR-AM/FM, Buffalo, N.Y., from 1982 to 1986 as 
program manager and airborne traffic pilot/reporter.  He 
began his career at WBEN-AM, Buffalo.  Mr. Langmyer 
currently serves on the boards of directors of the 
Chicagoland Chamber of Commerce and the Illinois 
Broadcasters Association.  
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Josh Richman Vice President Mr. Richman joined Tribune in March 2010 as Vice 
President of Marketing for WGN America.  Mr. 
Richman oversees all of the network’s marketing 
initiatives and integrated customized marketing 
platforms for advertisers, while remaining actively 
involved in all areas of the ad sales operation effort for 
WGN America.  Prior to joining WGN America, Mr. 
Richman served as Senior Director, Co-Marketing at 
ESPN Customer Marketing and Sales, where he was the 
head of ESPN’s New York Co-marketing Group, 
responsible for integrated advertiser solutions on ESPN 
Networks, ESPN.com, ESPN Mobile and ESPN the 
Magazine.  Prior to his position at ESPN, Mr. Richman 
was the Senior Merchandising and Promotions Manger 
for Dennis Publishing’s Maxim Magazine and a 
Marketing Coordinator for Wenner Media’s Rolling 
Stone Magazine.  

David Rotem Vice President Mr. Rotem joined the Company in November 2009 as 
Senior Vice President of Sales and Marketing for WGN 
America.  Prior to joining the Company, Mr. Rotem was 
Senior Vice President of Multimedia Ad Sales for ESPN 
Customer Marketing and Sales.  Prior to that he was 
Executive Vice President of Television Sales at 
ESPN/ABC Sports Customer Marketing and Sales.  
Prior to that position he was Vice President of ABC 
News Television Sales.  Mr. Rotem was at the Walt 
Disney Company from 1994 to 2009.  Prior to that he 
worked at CBS Television Network where he sold CBS 
Sports, News and Entertainment programming.  He 
joined CBS in their owned and operated television 
stations division in 1984.  

Marty Wilke Vice President See Part II.A.14. above

Gina M. Mazzaferri Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Robin Mulvaney Controller See Part II.A.14. above

108. WLVI Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Donald J. Liebentritt Vice President See Part II.A.1. above
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Gina M. Mazzaferri Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

109. WPIX, Inc.:

Name Position Other Affiliations

Nils E. Larsen President See Part II.A.1. above

Eric Meyrowitz Vice President Mr. Meyrowitz has previously served as Vice 
President/General Manager of WDCW-TV since August 
2004.  Prior to that he was General Sales Manager and 
WDCW from August of 2002 and prior to that as Local 
Sales Manager at Washington, D.C.-based WBDC-TV 
in August 2000.  

Donald J. Liebentritt Vice President See Part II.A.1. above

John Ziegler Vice President John Zeigler has served as Vice President of WPIX, Inc. 
since June 25, 2010.  Mr. Zeigler has been with the 
Company for 14 years in various roles, including 
Creative Services Director for KTXL and WPIX prior to 
overseeing Creative Services for the Broadcast group 
and WGN America. Prior to joining the company, Mr. 
Zeigler was employed by FOX from 1996 to 1998.

Gina M. Mazzaferri Treasurer See Part II.A.1. above

David P. Eldersveld Secretary See Part II.A.1. above

Chandler Bigelow III Assistant Treasurer See Part II.A.1. above

Brian F. Litman Assistant Treasurer See Part II.A.1. above

Jack Rodden Assistant Treasurer See Part II.A.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.A.1. above

Catherine A. Davis Controller See Part II.A.96. above

B. Initial Officers of the Guarantor Non-Debtors That May Become Debtors

Listed below are tables setting forth below the identity, position, and affiliations (if any) 
of those individuals who are expected to serve as officers of the Guarantor Non-Debtors, if any, 
that may commence Chapter 11 Cases. 
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1. Tribune (FN) Cable Ventures, Inc.:

Name Position Other Affiliations

Nils E. Larsen President Mr. Larsen is Executive Vice President and Chief 
Investment Officer of Tribune Company, President and 
CEO of Tribune Broadcasting Company and Tribune 
Broadcasting Holdco, LLC and a Managing Director of 
Equity Group Investments, LLC, (“EGI”) a private 
investment group.  Mr. Larsen joined Tribune in 
December 2008 as a member of Tribune’s senior 
leadership team.  In December 2009, Mr. Larsen became 
Tribune’s Chief Investment Officer.  Mr. Larsen was 
appointed Chairman of Tribune Broadcasting Company 
and Tribune Broadcasting Holdco, LLC in October 
2010.  He was also one of the four members of the 
company’s Executive Council, which exercised the 
responsibilities of the office of Chief Executive and 
President from October 2010 until April 2011.  Mr. 
Larsen was named Managing Director at EGI in 2001 
and joined EGI in 1995.  Previously, Mr. Larsen worked 
as a financial analyst with CS First Boston in the taxable 
fixed-income/derivatives group.  Mr. Larsen serves as 
Tribune’s board representative for Chicago Baseball 
Holdings, LLC (parent entity of the Chicago Cubs), 
Television Food Network, G.P. (owner of both the Food 
Network and The Cooking Channel) and Newsday 
Holdings LLC (parent entity of Newsday).  In addition, 
Mr. Larsen serves as one of Tribune’s board 
representatives and its Executive Committee 
representative for Classified Ventures, LLC (parent 
entity of cars.com, apartments.com and other interactive 
businesses).

David P. Eldersveld Vice 
President/Secretary

Mr. Eldersveld has been with the Company since 2005 
and was promoted to General Counsel in September 
2010.  Mr. Eldersveld served as Senior Vice 
President/Deputy General Counsel and Corporate 
Secretary since May 2009 and previously served as Vice 
President/Deputy General Counsel and Corporate 
Secretary and as Senior Counsel/Mergers and 
Acquisitions.  In addition to his roles at Tribune 
Company, Mr. Eldersveld also serves as a director 
and/or officer of numerous subsidiaries of Tribune 
Company.

Donald J. Liebentritt Vice President Mr. Liebentritt is Executive Vice President and Chief 
Restructuring Officer for Tribune Company, a position 
he has held since September 2010. He was also one of 
the four members of the company’s Executive Council, 
which exercised the responsibilities of the office of 
Chief Executive and President from October 2010 until 
April 2011. Mr. Liebentritt joined Tribune as Executive 



93

Vice President and General Counsel in May 2008. Mr. 
Liebentritt was a Senior Advisor with Equity Group 
Investments, LLC (“EGI”) until January, 2011, and was 
president of EGI from 2000 through 2005. From 2005 
through 2010, Mr. Liebentritt was the Chairman of the 
board of directors of Rewards Network, Inc., and was a 
director of Adams Respiratory Therapeutics, Inc. from 
2005 until 2008. Currently, Mr. Liebentritt is the 
President and a member of the board of managers of 
Chai Trust Company, LLC, an Illinois registered trust 
company that serves as trustee of trusts whose assets are 
managed by EGI, and a director of WRS Holding 
Company, an environmental remediation services and 
construction company.  In addition to his roles at 
Tribune Company, Mr. Liebentritt also serves as a 
director and/or officer of numerous subsidiaries of 
Tribune Company.

Gina M. Mazzaferri Vice President/ 
Treasurer

Ms. Mazzaferri has served as Senior Vice President and 
Chief Financial Officer of the Broadcasting Group since 
May 2009.  Prior to that, Ms. Mazzaferri held the 
position of Vice President/Strategy and Administration 
for Tribune Broadcasting from 2004 until May 2009.  
Ms. Mazzaferri previously served as director/strategy 
and development for the broadcasting group from 1999 
to 2004.  She was the group’s finance director/controller 
in 1998 and director/Renaissance transition from 1996 to 
1997.  Prior to joining Tribune, Ms. Mazzaferri was 
corporate controller of Weigel Broadcasting from 1995 
to 1996 and audit manager of Price Waterhouse (now 
PricewaterhouseCoopers LLP) from 1988 to 1995.

Chandler Bigelow III Assistant Treasurer Mr. Bigelow has been Chief Financial Officer for 
Tribune Company since March 2008.  Previously, Mr. 
Bigelow served as the Company’s Vice President, 
Treasurer since 2003.  In addition to his roles at Tribune 
Company, Mr. Bigelow also serves as a director and/or 
officer of numerous subsidiaries of Tribune Company.  
Mr. Bigelow joined Tribune Company in 1998.  Prior to 
Tribune, Mr. Bigelow was manager of investor relations 
for Spyglass, Inc., from 1996 to 1997.  In 1994, he co-
founded Brainerd Communicators, an investor relations 
firm, where he served as vice president through 1995.  In 
addition to his roles at Tribune Company, Mr. Bigelow 
also serves as a director and/or officer of numerous 
subsidiaries of Tribune Company.

Brian F. Litman Assistant Treasurer Mr. Litman has served as Tribune Company’s Vice 
President & Controller since 2008.  Mr. Litman joined 
the Company in 1997 and has served in various other 
roles, including Assistant Controller and Director of 
Planning and Financial Reporting.  Mr. Litman also 
currently serves as an officer of various subsidiaries of 
Tribune Company.  Prior to joining Tribune Company, 
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Mr. Litman was employed by Borg-Warner Automotive 
as Manager of Planning and Financial Reporting for 
approximately 2 years.  Mr. Litman began his career at 
Deloitte & Touche LLP where he served in the audit 
practice for 6 years.  

Jack Rodden Assistant Treasurer Mr. Rodden has served as Tribune Company’s Vice 
President/Treasurer since 2008.  Mr. Rodden has been 
with the Company since February 2000 in various roles, 
including Director of Treasury & Risk and Assistant 
Treasurer.  Mr. Rodden also currently serves as an 
officer of various subsidiaries of Tribune Company.  
Prior to joining Tribune Company, Mr. Rodden was 
employed by Shell Oil Company from 1988 to 2000.

Patrick M. Shanahan Assistant Treasurer Mr. Shanahan joined Tribune Company in August 2001 
as Vice President/Tax.  Mr. Shanahan also serves as an 
Assistant Treasurer for all the Tribune subsidiaries.  
Prior to joining Tribune Company, Mr. Shanahan was a 
partner with KPMG LLP from April 1999 to August 
2001.  From July 1991 to March 1999, Mr. Shanahan 
was employed by Waste Management, Inc.  For most of 
his years with Waste Management, he served as director 
of federal taxes (a non officer position).  From 
September 1982 to June 1991, Mr. Shanahan was 
employed with Arthur Andersen & Company.  He was a 
tax manager when he left Arthur Andersen.

2. Tribune Interactive, Inc.:

Name Position Other Affiliations

[Vacant] President [Vacant]

Harriet Boyd Senior Vice 
President

Harriet Boyd has served as Senior Vice President of 
Tribune Interactive, Inc. since March 21, 2011.  Ms. 
Boyd has been with the Company for 13 years in various 
roles including director of technology for Tribune 
Interactive, Inc. and Los Angeles Times 
Communications LLC.

Nick Cory Senior Vice 
President

Nick Cory has served as Senior Vice President of 
Tribune Interactive, Inc. since December 25, 2011.  Mr. 
Corey has been with the Company for 4 years in various 
roles including President of Blue Lynx Media LLC 
director of technology for Tribune Interactive, Inc.

Jeff Dorsey Senior Vice 
President

Jeff Dorsey has served as Senior Vice President of 
Tribune Interactive, Inc. since March 21, 2011.  Mr. 
Dorsey has been with the Company for 12 years in 
various roles including director of technology for 
Tribune Company and Chicago Tribune Company.

Barbara Healy Senior Vice 
President

Ms. Healy joined Tribune Interactive five years ago after 
several years at Chicago Tribune supporting the 
subscriber operations, billing and retention marketing 
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teams.  Ms. Healy has held roles of increasing 
responsibility at Chicago Tribune and Tribune Digital, 
including Management Trainee, Financial/Contract 
Analyst, Subscriber Billing & Collections Manager, 
CRM Manager, Subscriber Services Sr. Manager and 
Interactive Operations Director prior to her current role.  
Ms. Healy’s educational background includes: PMP 
certification, BA in Mass Media Communication, MA in 
Corporate Communication and MBA in Marketing.  Her 
prior experience includes Retail & Theater Management 
(Sales, Auditing, Training, Accounting, Customer 
Service, Marketing).

Denise Schuster Senior Vice 
President

Denise Schuster has served as Senior Vice President of 
Tribune Interactive, Inc. since March 3, 2010.  Ms. 
Schuster has been with the Company for over two years.  
Prior to joining Tribune Interactive, Inc., Ms. Schuster 
was employed by Clear Channel Communications as 
Vice President of Global TI from April 2001 until 
February 2010.

Terry M. Delisa Vice President Terry Delisa has served as Vice President of Tribune 
Interactive, Inc. since May 4, 2012.  Ms. Delisa has 
served as Vice President of Tribune Publishing 
Company since April 25, 2011.  Ms. Delisa has been 
with the Company for 2 years in various roles, including 
as Director of Digital Sales for Los Angeles times.  Prior 
to joining the Company, Ms. Delisa was employed by 
Media News Group from 2007 to 2010.

Allison L. Jones Vice President Allison Jones has served as Vice President of Tribune 
Interactive, Inc. since December 11, 2011.  Ms. Jones 
was previously employed by Blue Lynx Media from 
October 2010 to December 2011 in the role of director 
of Business Intelligence.  Prior to joining the Company, 
Ms. Jones was self-employed as a business intelligence 
and financial systems consultant between December 
2007 and October 2010 and was employed by Live 
Nation, Inc. in the role of Vice President of Planning 
Systems and Analysis between May 2006 and December 
2007.

Donald J. Liebentritt Vice President See Part II.B.1. above

Eddie Tyner Vice President Mr. Tyner has served as the General Manager of 
forsalebyowner.com and the Vice President of Real 
Estate for Tribune Interactive since December 2009.  
Mr. Tyner has been with the Company for five years in 
various roles including Advertising Director and 
Director of E-Commerce Strategy.  Prior to joining the 
Company, Mr. Tyner worked for the Washington Post 
and Gannett Company in advertising leadership roles.

David P. Eldersveld Secretary See Part II.B.1. above

Chandler Bigelow III Assistant Treasurer See Part II.B.1. above
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Brian F. Litman Assistant Treasurer See Part II.B.1. above

Jack Rodden Assistant Treasurer See Part II.B.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.B.1. above

3. Tribune ND, Inc.:

Name Position Other Affiliations

Chandler Bigelow III President See Part II.B.1. above

Donald J. Liebentritt Vice President See Part II.B.1. above

David P. Eldersveld Secretary See Part II.B.1. above

Jack Rodden Treasurer See Part II.B.1. above

Brian F. Litman Assistant Treasurer See Part II.B.1. above

Patrick M. Shanahan Assistant Treasurer See Part II.B.1. above

4. Tribune National Marketing Company:

Name Position Other Affiliations

Nils E. Larsen President See Part II.B.1. above

Chandler Bigelow III Vice President/ 
Assistant Treasurer

See Part II.B.1. above

Brian Fields Vice President Brian Fields has served as Vice President of Tribune 
Television Company since May 9, 2011.  Mr. Fields has 
been director of investments for Tribune Company since 
October 11, 2011.  Mr. Fields has been with the 
Company for over six years in various roles including 
director of investments for Tribune Interactive, Inc.

Daniel G. Kazan Vice President Mr. Kazan has served as Tribune Company’s Senior 
Vice President, Investments (previously called Senior 
Vice President, Development), since May 2009, and 
prior to that, as the Company’s Vice President, 
Development from July 2005 to May 2009, and various 
other roles, including Senior Counsel, Mergers & 
Acquisitions.  In addition, Mr. Kazan has served as the 
CEO of Tribune Media Services since 2011.  Prior to 
joining the Tribune, Mr. Kazan was Vice President, 
Associate General Counsel and Assistant Secretary for 
Metromail Corporation, a publicly-held provider of 
direct marketing, database marketing and reference 
products.

Donald J. Liebentritt Vice President See Part II.B.1. above

David P. Eldersveld Secretary See Part II.B.1. above

Jack Rodden Treasurer See Part II.B.1. above

Brian F. Litman Assistant Treasurer See Part II.B.1. above
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Patrick M. Shanahan Assistant Treasurer See Part II.B.1. above



































Exhibit 5.13 to the Fourth Amended Joint Plan of Reorganization for Tribune 
Company and Its Subsidiaries (as amended, modified or supplemented, the “Plan”)

REORGANIZED TRIBUNE

Trust Delayed Draw Facility
Summary of Certain Terms and Conditions

Borrower: Litigation Trust (as defined in the Plan) (the “Borrower”)

Lender: Reorganized Tribune (the “Lender” and together with the 
Litigation Trust Advisory Board, the “Facility Parties”)

Delayed Draw Facility: A delayed draw facility in an aggregate principal amount of 
$20,000,000 (the “Delayed Draw Facility”). Loans under 
the Delayed Draw Facility (the “Delayed Draw Loans”) 
will be available to the Borrower in multiple drawings. 
Amounts borrowed under the Delayed Draw Facility that are 
repaid may not be reborrowed.

The Borrower will be liable for the payment of the principal 
of the Delayed Draw Loans, and fees, expenses and other 
amounts owing in connection with the Delayed Draw 
Facility in accordance with the Priority of Payments.

Purpose: To pay the reasonable and documented costs and expenses of 
the Litigation Trust in connection with pursuing the 
Litigation Trust Assets, administering the Litigation Trust 
and managing the Litigation Trust Assets (as each such term 
is defined in the Plan) (the “Eligible Costs and Expenses”).

Effective Date: The effective date of the Plan (the “Effective Date”).

Final Maturity: The dissolution of the Litigation Trust. 

Priority of Payments: On the 15th day of each month, all Net Litigation Trust 
Proceeds (as defined in the Plan) received by the Borrower 
will be applied by the Borrower in the following order of 
priority:

(i)     to payment of the Parent GUC Trust Preference (as 
defined in the Plan);

(ii)    to repayment of outstanding principal of the Delayed 
Draw Loans and any other amounts owing under the 
Delayed Draw Facility Documents, including without 
limitation reimbursement of costs and expenses as 
provided for in the Delayed Draw Facility Documents; 
and

(iii)    (A) if the Lender’s commitment in respect of the 



Delayed Draw Facility has been reduced to $0 or 
terminated and all amounts thereunder have been paid 
in full, to distributions on account of the Litigation 
Trust Interests (as defined in the Plan) and (B) 
otherwise, to a segregated account of the Borrower 
(the “Segregated Eligible Costs and Expenses 
Account”); provided that the aggregate amount on 
deposit in the Segregated Eligible Costs and Expenses 
Account at any time shall not exceed the remaining 
commitment of the Lender in respect of the Delayed 
Draw Loans at such time.

Upon the deposit of any amount into the Segregated Eligible 
Costs and Expenses Account, the Lender’s commitment in 
respect of the Delayed Draw Loans will be permanently 
reduced by such amount.

To the extent that (i) any amounts are on deposit in the 
Segregated Eligible Costs and Expenses Account or (ii) the 
Borrower is otherwise holding proceeds of the Preserved 
Causes of Action (as defined in the Plan), the Borrower will 
apply such amounts to the payment of any Eligible Costs and 
Expenses prior to requesting a new borrowing of Delayed 
Draw Loans. All amounts on deposit in the Segregated 
Eligible Costs and Expenses Account shall otherwise be 
treated as set forth in the Litigation Trust Agreement (as 
defined in the Plan).

Representations and Warranties: The Borrower will make limited representations and 
warranties deemed appropriate by the Facility Parties, 
primarily relating to the authority of the Borrower to enter 
into and perform its obligations under the Delayed Draw 
Facility.

Covenants: The Borrower will comply with limited affirmative and 
negative covenants deemed appropriate by the Facility 
Parties.

Events of Default: Limited events of default deemed appropriate by the Facility 
Parties, primarily relating to the application of Net Litigation 
Trust Proceeds in accordance with the Priority of Payments, 
but excluding nonpayment of principal, fees or other 
amounts resulting from a shortfall in Net Litigation Trust 
Proceeds applied in accordance with the Priority of 
Payments.

Conditions to Closing: The Delayed Draw Facility will close on the Effective Date 
subject to the satisfaction or waiver of limited conditions 
precedent on or prior to the Effective Date, including:



(i) Bankruptcy Court’s confirmation of the Plan; and

(ii) execution and delivery of the Delayed Draw Facility 
Documents on terms and conditions reasonably 
satisfactory to the Facility Parties.

Conditions to Drawings: Limited conditions precedent deemed appropriate by the 
Facility Parties, including no amounts on deposit in the 
Segregated Eligible Costs and Expenses Account.

Expenses and Indemnification: The Lender (and its affiliates and their respective officers, 
directors, employees, advisors and agents) will have no 
liability for any loss, liability, cost or expense incurred in
respect of the Delayed Draw Facility or the use or the 
proposed use of proceeds thereof (except to the extent 
resulting from the gross negligence or willful misconduct of 
the Lender or any of its affiliates, officers, directors, 
employees, agents or advisors).

The Borrower will agree to pay promptly following demand 
all reasonable expenses of the Lender incurred in connection 
with the enforcement of any rights or remedies under the 
Delayed Draw Facility.

Facility Parties: Any determination or agreement of the Facility Parties 
referred to herein shall be made unanimously by the Facility 
Parties.

Governing Law and Forum: State of New York.





Exhibit 5.15.1(1) 

Step Two/Disgorgement Settlement Undertaking 



EXECUTION VERSION 

STEP TWO / DISGORGEMENT SETTLEMENT UNDERTAKING 

This undertaking relating to the Joint Plan of Reorganization for Tribune Company and its 
Subsidiaries Proposed by the Debtors, the Official Committee of Unsecured Creditors, Oaktree Capital 
Management, L.P., Angelo Gordon & Co., L.P. and JPMorgan Chase Bank, N.A. filed on October 22, 
2010 to which this undertaking is attached as an Exhibit (as may be amended or modified but subject to 
the limitations herein, the “Plan”)1 is made and entered into as of October 22, 2010 by and among 
JPMorgan Chase Bank, N.A., Merrill Lynch Capital Corporation, Bank of America, N.A. and Citicorp 
North America, Inc., each in their capacities as agents and/or arrangers of the Incremental Senior Loans 
and the Bridge Loans (the “Loans”) and as Senior Lenders and/or Bridge Lenders that received principal, 
interest and/or fee payments under the Loans prior to the Petition Date (such parties, together with their 
Affiliates, the “Step Two Arrangers”). 

RECITALS 

WHEREAS it has been alleged that the Debtors may have certain claims (the “Step Two / 
Disgorgement Claims”) against (i) the Step Two Arrangers in their capacities as agents and/or arrangers 
with respect to the Loans and (ii) the current and former Senior Lenders and Bridge Lenders that received 
payments of principal, interest and/or fees under the Loans prior to the Petition Date (including the Step 
Two Arrangers, the “Step Two Disgorgement Defendants”); 

WHEREAS the Step Two Arrangers dispute the validity of such claims but, in the interest of 
finality, they are willing to support a reasonable settlement thereof, as well as other disputes, on the terms 
and conditions set forth in the Plan; 

WHEREAS each Step Two Arranger has accordingly agreed to (i) support a settlement of the 
Step Two / Disgorgement Claims on the terms and conditions set forth in the Plan, including the payment 
of $120 million on the Effective Date of the Plan (the “Step Two / Disgorgement Settlement Amount”) as 
provided for therein (the “Step Two / Disgorgement Settlement”) and (ii) advance its pro rata share (based 
on the proportion that such party’s allocated share of the Step Two / Disgorgement Settlement Amount 
bears to the aggregate portion of the Step Two / Disgorgement Settlement Amount allocated to all Step 
Two Arrangers) of the portion of the Step Two / Disgorgement Settlement Amount that is allocable to 
Non-Settling Parties, other than any Step Two Arrangers that may be  Non-Settling Parties (the “Backstop 
Amount¨);  

WHEREAS the Step Two / Disgorgement Settlement is incorporated into and forms an integral 
part of the Plan, and will become effective only upon the Effective Date of the Plan; and 

WHEREAS, pursuant to the Plan, each Step Two Disgorgement Defendant shall have the 
independent right to elect to participate in the Step Two / Disgorgement Settlement or have the Step Two 
/ Disgorgement Claims against it transferred to a Litigation Trust (each Step Two Disgorgement 
Defendant other than the Step Two Arrangers that declines to participate in the Step Two / Disgorgement 
Settlement, a “Non-Settling Party”); 

UNDERTAKING OF STEP TWO ARRANGERS WITH RESPECT TO STEP TWO / 
DISGORGEMENT SETTLEMENT 

                                                 
1 Capitalized terms used but not defined herein shall have the meanings set forth in the Plan. 



2 

NOW THEREFORE, each Step Two Arranger undertakes that, if (i) the Plan is confirmed by the 
Bankruptcy Court and has not been amended or modified after the date hereof in a manner materially 
adverse, in the reasonable judgment of any Step Two Arranger, to such Step Two Arranger and its 
Affiliates, considered in the aggregate, (ii) not later than the date on which the Plan is confirmed, the 
Settlement, the related releases, the Bar Order and the related retentions of jurisdiction (each as described 
in the Plan with only such changes as are agreed by the Step Two Arrangers) are authorized and approved 
in all respects pursuant to the order confirming the Plan, which order shall not modify any aspect of such 
provisions and which order shall not have been stayed and shall remain in full force and effect on the 
Effective Date and (iii) the Litigation Trust Agreement contains provisions governing control of any legal 
proceedings and/or settlements in respect of claims against the Non-Settling Parties satisfactory to the 
Step Two Arrangers (collectively, the “Undertaking Conditions”), it shall irrevocably be deemed to have 
elected to participate in the Step Two / Disgorgement Settlement and, upon occurrence of the Effective 
Date, it shall make the payments required to be made by it under the Plan in connection with the Step 
Two/Disgorgement Settlement, including, without limitation, its share of the Backstop Amount, which 
shall be subject to reimbursement as provided in the Plan and the Litigation Trust Agreement. 

This Undertaking is for the benefit of, and is enforceable by, the Debtors and the Creditors’ 
Committee; provided that the sole available remedy shall be specific performance of this Undertaking 
plus all reasonable costs of enforcement and collection.  The terms of the Undertaking cannot be amended 
or modified without the consent of each of the Step Two Arrangers, the Debtors and the Creditors’ 
Committee. 

This Undertaking shall become effective upon execution by each of the Step Two Arrangers and 
shall cease to be binding upon the Step Two Arrangers and shall be of no further force or effect if the 
Undertaking Conditions, as set forth above, have not been satisfied on or before October 1, 2011 and any 
Step Two Arranger provides the Debtors and the Creditors’ Committee with a written termination notice 
at any time thereafter; provided that any Step Two Arranger shall have the right to elect to terminate its 
obligations under this Undertaking if (a) at any time the Debtors or Creditors’ Committee shall prosecute 
any actions against the Step Two Arrangers or support any party in interest in prosecuting, such as by 
filing court papers in support of, or by entering into a common interest or similar agreement with any 
other party with respect to the prosecution of, any actions against the Step Two Arrangers, except as may 
be necessary to avoid the running of any applicable statute of limitations or similar statute imposing a 
time-based bar against the bringing of claims or (b) the Proponents shall at any time not be actively 
pursuing confirmation and consummation of the Plan. 

This Undertaking shall be governed by and construed in accordance with the laws of the State of 
New York. 

[SIGNATURE PAGES FOLLOW] 
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Exhibit 5.15.1(2) – Step Two/Disgorgement Settlement Procedures1

1. Any Potential Step Two Disgorgement Defendant that elected to participate in the Step 
Two/Disgorgement Settlement in accordance with the procedures set forth in the form of Exhibit 
5.15.1(2) attached to the Second Amended Plan will be deemed to have elected to participate in 
the Step Two/Disgorgement Settlement in connection with the Fourth Amended Plan except to 
the extent any such party shall have delivered to the Debtors a notice revoking such election on 
or before the first day of the Confirmation Hearing. 

2. Any Potential Step Two Disgorgement Defendant that did not elect to participate in the Step 
Two/Disgorgement Settlement in connection with the procedures set forth in Exhibit 5.15.1(2) to 
the Second Amended Plan may elect to participate in the Step Two/Disgorgement Settlement in 
connection with the Fourth Amended Plan by submitting its properly completed Step 
Two/Disgorgement Settlement Election Form, substantially in the form attached as Annex A 
hereto, and in accordance with the procedures set forth therein at any time on or before the first 
day of the Confirmation Hearing or such later date as may be agreed by the Step Two Arrangers 
(such date, the “Step Two/Disgorgement Settlement Election Deadline”).

3. As soon as practicable following the preparation by Tribune of an estimate of the Remaining 
Distributable Cash (which Tribune shall prepare as soon as practicable following entry by the 
Bankruptcy Court of the Confirmation Order), Tribune will distribute, via email and/or facsimile, 
a notice (the “Shortfall Notice”), substantially in the form attached as Annex B hereto, to each 
Potential Step Two Disgorgement Defendant that timely elected to participate in the Step 
Two/Disgorgement Settlement (other than the Step Two Arrangers) setting forth:

a. the Claims (if any) that, according to the Debtors’ records, were held by the recipient as of the 
Distribution Record Date and the Cash distribution (if any) to which such party would be 
entitled under the Plan on account of such Claims (from which distribution all or a portion of 
such party’s Step Two/Disgorgement Settlement Amount shall be deducted); and

b. the amount (if any) by which such party’s Step Two/Disgorgement Settlement Amount 
exceeds such party’s expected Cash distribution (its “Settlement Payment Shortfall”) and wire 
instructions for payment of any such Settlement Payment Shortfall.

4. The Senior Loan Agent, the Former Bridge Loan Agent and the Bridge Loan Agent will provide 
the Debtors with such information as they may reasonably require in order to prepare the 
Settlement Notices and the Shortfall Notices.

5. Other than the Step Two Arrangers, any Potential Step Two Disgorgement Defendant that elected 
to participate in the Step Two/Disgorgement Settlement must pay such party’s Step 
Two/Disgorgement Settlement Amount (including any Settlement Payment Shortfall) within five 
(5) Business Days after the date of the Shortfall Notice (such date, which may be extended by the 
Step Two Arrangers, the “Step Two/Disgorgement Settlement Payment Deadline”) and pay any 
additional amounts due in the event of miscalculation of such party’s Settlement Payment 
Shortfall as promptly as practicable upon receipt of notice thereof.  Any Potential Step Two 

                                               
1 Capitalized terms used but not defined herein shall have the meanings assigned to such terms in the 

Fourth Amended Joint Plan of Reorganization for Tribune Company and its Subsidiaries Proposed by the Debtors, 
the Official Committee of Unsecured Creditors, Oaktree Capital Management, L.P., Angelo Gordon & Co., L.P. and 
JPMorgan Chase Bank, N.A. filed on April 12, 2012 (the “Plan”), to which this exhibit is attached.



Disgorgement Defendant that fails to satisfy these conditions shall be considered a Non-Settling 
Step Two Payee under the Plan.

6. As soon as practicable following the preparation by Tribune of an estimate of the Remaining 
Distributable Cash (which Tribune shall prepare as soon as practicable following entry by the 
Bankruptcy Court of the Confirmation Order), and in no event later than two (2) Business Days 
prior to the Effective Date, Tribune will distribute to each Step Two Arranger a notice (the 
“Arranger Settlement Notice”) setting forth such Step Two Arranger’s (i) Step Two/ 
Disgorgement Settlement Amount and (ii) share of the Backstop Amount (as defined in the Step 
Two/Disgorgement Settlement Undertaking) (together, such party’s “Total Settlement Payment”).  
Any distribution that a given Step Two Arranger would otherwise receive under the Plan shall be 
set-off to the extent of, and shall be applied to pay, such party’s Total Settlement Payment, with 
any remaining amounts to be distributed to such Step Two Arranger on the Effective Date.  If, as 
of the Distribution Record Date, Tribune determines that amounts to be distributed to a given 
Step Two Arranger under the Plan will not be sufficient to pay in full such party’s Total 
Settlement Payment, Tribune shall notify such party of the shortfall, and such Step Two Arranger 
shall pay such amount in cash by wire transfer within two (2) Business Days of the date of such 
notice and in no event later than the Effective Date.

7. All funds received from Potential Step Two Disgorgement Defendants on account of the Step 
Two/Disgorgement Settlement shall be held in an escrow account until the Effective Date and 
shall not become property of the Tribune Estate.  Funds received prior to the Effective Date shall 
be released and distributed in accordance with the terms of the Plan on the Effective Date; 
provided, that such funds shall be returned to the relevant Potential Step Two Disgorgement 
Defendants if at any time prior to such distribution the Step Two/Disgorgement Settlement 
Undertaking shall be validly terminated in accordance with its terms by any of the Step Two 
Arrangers.  Any payments received from Potential Step Two Disgorgement Defendants in respect 
of Step Two/Disgorgement Settlement Amounts on or after the Effective Date shall be 
immediately distributed to the Step Two Arrangers in accordance with the terms of the Plan and 
the Step Two/Disgorgement Settlement Undertaking.

8. The Step Two Arrangers reserve the right to modify the foregoing procedures at any time.



Annex A – Form of Notice of Step Two/Disgorgement Settlement

Reference is made to the Fourth Amended Joint Plan of Reorganization for Tribune 
Company and its Subsidiaries Proposed by the Debtors, the Official Committee of Unsecured 
Creditors, Oaktree Capital Management, L.P., Angelo Gordon & Co., L.P. and JPMorgan Chase 
Bank, N.A. filed on April 12, 2012 (the “Plan”).  Capitalized terms used but not defined herein shall 
have the meanings assigned to such terms in the Plan.

It has been alleged that the Debtors may have certain claims (the “Step Two/Disgorgement 
Claims”) against [INSERT NAME OF POTENTIAL STEP TWO DISGORGEMENT 
DEFENDANT] for disgorgement of principal, interest and/or fees received by you (i) under the 
Bridge Loan Agreement and/or (ii) under the Senior Loan Agreement in respect of the Incremental 
Senior Loans, in each case prior to the Petition Date.  This notice constitutes an offer by Tribune to 
settle the Step Two/Disgorgement Claims against you subject to the terms and conditions outlined 
herein and in the Plan and subject to the entry of the Confirmation Order.  If the Plan is not 
confirmed by the Bankruptcy Court this offer to settle will be terminated and any funds received 
from you will be returned.

According to the Debtors’ records, the total amount of principal, interest and/or fees received 
by you (i) under the Bridge Loan Agreement and/or (ii) under the Senior Loan Agreement in respect 
of the Incremental Senior Loans, in each case prior to the Petition Date, is:

Bridge Loan Fees: $[ ]
Bridge Loan P&I $[ ]
Incremental Senior Loan Fees: $[ ]
Incremental Senior Loan P&I: $[ ]
TOTAL AMOUNT RECEIVED: $[ ]

Your share of the aggregate Step Two/Disgorgement Settlement of $120,000,000 set forth in 
the Plan (your “Step Two/Disgorgement Settlement Amount”) is comprised of (i) your pro rata share 
(based on amounts received in respect of the Bridge Loans) of $56,730,213, and (ii) your pro rata 
share (based on amounts received under the Senior Loan Agreement in respect of the Incremental 
Senior Loans) of $63,269,787, which equals:

Bridge Loan Settlement Share: $[ ]
Incremental Senior Loan Settlement Share: $[ ]
YOUR TOTAL STEP TWO/DISGORGEMENT 
SETTLEMENT AMOUNT: $[ ]

If you elect to participate in the Step Two/Disgorgement Settlement, as soon as practicable 
following the preparation by Tribune of an estimate of the Remaining Distributable Cash (which 
Tribune shall prepare as soon as practicable following entry by the Bankruptcy Court of the 
Confirmation Order), Tribune will distribute to you, via email and/or facsimile, a notice (the 
“Shortfall Notice”) setting forth (i) the Claims (if any) that, according to the Debtors’ records, were 
held by you as of the Distribution Record Date and the Cash distribution (if any) to which you would 
be entitled under the Plan on account of such Claims (from which all or a portion of your Step 
Two/Disgorgement Settlement Amount shall be deducted) and (ii) the amount (if any) by which your 
Step Two/Disgorgement Settlement Amount exceeds any expected Cash distribution (your 
“Settlement Payment Shortfall”) and the wire instructions for payment of any such Settlement 
Payment Shortfall.



Should you wish to participate in the Step Two/Disgorgement Settlement you must:

(i) complete the “Election to Participate in the Step/Two Disgorgement Settlement” set 
forth below and submit this form to [the Disbursing Agent] at the address set forth 
below on or prior to the first day of the Confirmation Hearing (such date, which may 
be extended by the Step Two Arrangers, the “Step Two/Disgorgement Settlement 
Election Deadline”); AND 

(ii) pay via wire transfer to the account set forth in the Shortfall Notice your Settlement 
Payment Shortfall (if any) within five (5) Business Days after the date of the Shortfall 
Notice (such date, which may be extended by the Step Two Arrangers, the “Step 
Two/Disgorgement Settlement Payment Deadline”) and pay any additional amounts 
due in the event of miscalculation of your Settlement Payment Shortfall as promptly 
as practicable upon receipt of notice thereof.

IF YOU FAIL TO SATISFY EITHER OF THE FOREGOING CONDITIONS, YOU 
WILL BE CONSIDERED A NON-SETTLING STEP TWO PAYEE UNDER THE PLAN 
AND STEP TWO/DISGORGEMENT CLAIMS AGAINST YOU WILL BE TRANSFERRED 
TO A LITIGATION TRUST FOR THE PURPOSE OF PROSECUTION OF SUCH CLAIMS.

Election to Participate in Step Two/Disgorgement Settlement

[INSERT NAME OF POTENTIAL STEP TWO DISGORGEMENT DEFENDANT] hereby 
elects to participate in the Step Two/Disgorgement Settlement, and, in order to pay the Step 
Two/Disgorgement Settlement Amount authorizes [the Disbursing Agent] to deduct its Step 
Two/Disgorgement Settlement Amount from the Cash distribution to which [INSERT NAME OF 
POTENTIAL STEP TWO DISGORGEMENT DEFENDANT] would otherwise be entitled under the 
Plan on account of Claims held by it as of the Distribution Record Date and agrees to pay its 
Settlement Payment Shortfall as set forth in its Shortfall Notice, on or prior to the Step 
Two/Disgorgement Settlement Payment Deadline.

By signing and submitting this Election to Participate in the Step/Two Disgorgement 
Settlement, [INSERT NAME OF POTENTIAL STEP TWO DISGORGEMENT DEFENDANT] 
makes the election set forth above and:

a. certifies that it has been provided with a copy of the Plan and the Disclosure 
Statement and acknowledges that its participation in the Step Two/Disgorgement 
Settlement is subject to all of the terms and conditions set forth herein and in the 
Plan;

b. certifies that it has not submitted any other documents or instructions that are 
inconsistent with this Election to Participate in the Step/Two Disgorgement 
Settlement or that any such documents or instructions have been or are hereby 
revoked or modified to reflect the election set forth herein; and

c. unconditionally releases each and all of the Step Two Arrangers from any and all claims, 
obligations, suits, judgments, damages, debts, rights, remedies, causes of action and 
liabilities in any way arising out or relating to the LBO-Related Causes of Action, 
including, without limitation, the Step Two/Disgorgement Settlement.



[INSERT NAME OF POTENTIAL STEP TWO DISGORGEMENT 
DEFENDANT]

Signature:

By:

Title:

Street Address:

________________________________________________________

City, State, Zip Code:

Telephone Number:

EMAIL ADDRESS FOR RECEIPT 
OF SHORTFALL NOTICE: ______________________________

FACSIMILE NUMBER FOR RECEIPT 
OF SHORTFALL NOTICE: ______________________________

Date Completed:

An election to participate in the Step Two/Disgorgement Settlement shall not constitute or be deemed 
to be an admission of any kind or a submission to jurisdiction, consent or waiver with respect to any 
matter.

ADDRESS FOR DISBURSING AGENT
If By Mail: If By Personal Delivery or Overnight Courier:

[TO COME] [TO COME]

IF YOU HAVE ANY QUESTIONS REGARDING THE STEP TWO/DISGORGEMENT 
SETTLEMENT, PLEASE CONTACT THE VOTING AGENT AT (646) 282-2400.



Annex B– Form of Shortfall Notice
Reference is made to the Fourth Amended Joint Plan of Reorganization for Tribune 

Company and its Subsidiaries Proposed by the Debtors, the Official Committee of Unsecured 
Creditors, Oaktree Capital Management, L.P., Angelo Gordon & Co., L.P. and JPMorgan Chase 
Bank, N.A. filed on April 12, 2012 (the “Plan”) and to the notice you previously received from 
Tribune relating to the Step Two/Disgorgement Settlement (the “Notice”).  Capitalized terms used 
but not defined herein shall have the meanings assigned to such terms in the Plan or the Notice as 
applicable.

For reference, your share of the aggregate Step Two/Disgorgement Settlement of 
$120,000,000 set forth in the Plan (your “Step Two/Disgorgement Settlement Amount”), which has 
not changed since your receipt of the Notice, is comprised of (i) your pro rata share (based on 
amounts received in respect of the Bridge Loans) of $56,730,213, and (ii) your pro rata share (based 
on amounts received under the Senior Loan Agreement in respect of the Incremental Senior Loans) 
of $63,269,787, which equals:

Bridge Loan Settlement Share: $[ ]
Incremental Senior Loan Settlement Share: $[ ]
YOUR TOTAL STEP TWO/DISGORGEMENT 
SETTLEMENT AMOUNT: $[ ]

According to the Debtors’ records, the Claims held by you as of the Distribution Record Date 
and the Cash distribution to which you would be entitled on account of such Claims, from which 
your Step Two/Disgorgement Settlement Amount shall be deducted, are:

Total Claims Held: $[ ]
Total Cash Distribution: $[ ]

Pursuant to your election to participate in the Step Two/Disgorgement Settlement, up to the 
full amount of your Step Two/Disgorgement Settlement Amount will be deducted from your Cash 
distribution and only any amount of your Cash distribution in excess of your Step Two/Disgorgement 
Settlement Amount will be distributed to you on the Effective Date.

The amount (if any) by which your Step Two/Disgorgement Settlement Amount exceeds 
your Cash distribution (your “Settlement Payment Shortfall”), is $[ ].  To participate in the 
Step Two/Disgorgement Settlement, your Settlement Payment Shortfall must be remitted 
within five (5) Business Days after the date of this Shortfall Notice or such later date as is 
established by the Step Two Arrangers to:

Tribune Company
ABA#:  [TO COME]
Account#:  [TO COME]
Reference:  [TO COME]
Attn:  [TO COME]

IF YOU FAIL TO TIMELY PAY YOUR SETTLEMENT PAYMENT SHORTFALL 
OR ANY ADDITIONAL AMOUNTS DUE IN THE EVENT OF MISCALCULATION OF 
YOUR SETTLEMENT PAYMENT SHORTFALL, YOU WILL BE CONSIDERED A NON-
SETTLING STEP TWO PAYEE UNDER THE PLAN AND STEP TWO/DISGORGEMENT 
CLAIMS AGAINST YOU WILL BE TRANSFERRED TO A LITIGATION TRUST FOR 
THE PURPOSE OF PROSECUTING SUCH CLAIMS.



IF YOU HAVE ANY QUESTIONS REGARDING THE STEP TWO/DISGORGEMENT 
SETTLEMENT, PLEASE CONTACT THE VOTING AGENT AT (646) 282-2400.
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LITIGATION TRUST AGREEMENT

This Litigation Trust Agreement (the “Litigation Trust Agreement”), dated as of 
[______________], 2012, by (a) the individual identified on Exhibit A attached hereto, as the 
trustee for the liquidating trust established pursuant to this Litigation Trust Agreement (such 
person and each successor trustee, the “Litigation Trustee”), and (b) Tribune Company, on behalf 
of itself and the other Debtors and Reorganized Debtors, is executed pursuant to the Confirmation 
Order to facilitate the implementation of the Fourth Amended Joint Plan of Reorganization for 
Tribune Company and Its Subsidiaries Proposed by the Debtors, the Official Committee of 
Unsecured Creditors, Oaktree Capital Management, L.P., Angelo, Gordon & Co., L.P., and 
JPMorgan Chase Bank, N.A., dated April 17, 2012 (as the same may be amended, modified or 
supplemented from time to time in accordance with the terms and provisions thereof, the “Plan”) 
that provides for the establishment of the liquidating Litigation Trust created hereby. Each of the 
Debtors (or, after the Effective Date, the Reorganized Debtors) and the Litigation Trustee are 
sometimes referred to individually as a “Party” and collectively as the “Parties.” Capitalized 
terms used in this Litigation Trust Agreement and not otherwise defined shall have the meanings 
assigned to such terms in the Plan.

RECITALS

WHEREAS, Tribune and certain Debtors filed voluntary petitions for relief under 
Chapter 11 of the Bankruptcy Code on December 8, 2008 in the United States Bankruptcy Court 
for the District of Delaware (the “Bankruptcy Court”) and, on December 10, 2008, the 
Bankruptcy Court consolidated the Debtors’ Chapter 11 cases for procedural purposes only. An 
additional Debtor, Tribune CNLBC, LLC, f/k/a Chicago National League Ball Club, LLC, 
voluntarily commenced a Chapter 11 case on October 12, 2009, in the Bankruptcy Court and that 
case was procedurally consolidated with the other Debtors’ Chapter 11 cases on October 14, 
2009;

WHEREAS, on [______________], 2012, the Bankruptcy Court entered the 
Confirmation Order;

WHEREAS, on [______________], 2012, the Effective Date of the Plan 
occurred;

WHEREAS, the Litigation Trust is established for the sole purpose of 
administering the Litigation Trust Assets and making all distributions on account of the 
Litigation Trust Interests as provided for under the Plan;

WHEREAS, the Litigation Trust shall be established for the benefit of the 
Litigation Trust Beneficiaries;

WHEREAS, the Litigation Trustee was duly appointed as a representative of each 
of the Estates pursuant to section 1123(a)(5), (a)(7), and (b)(3)(B) of the Bankruptcy Code;

WHEREAS, the Litigation Trust has no objective to continue or engage in the 
conduct of a trade or business, except to the extent reasonably necessary to, and consistent with, 
the liquidating purpose of the Litigation Trust; and
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WHEREAS, the Litigation Trust is intended to qualify as a liquidating trust 
within the meaning of United States Treasury Regulation section 301.7701-4(d), and this 
Litigation Trust Agreement, the Litigation Trust, the Confirmation Order, the Plan and the 
Disclosure Documents are intended to comply with the advance ruling guidelines contained in 
Rev. Proc. 94-45, 1994-2 C.B. 684;

WHEREAS, this Litigation Trust Agreement is the “Litigation Trust Agreement” 
contemplated under the Plan and executed in order to facilitate the implementation of the Plan;

NOW, THEREFORE, pursuant to the Plan and Confirmation Order, in 
consideration of the premises and the mutual covenants and agreements contained herein, the receipt 
and sufficiency of which are hereby acknowledged and affirmed, the Parties hereby agree as 
follows:

ARTICLE 1

ESTABLISHMENT OF THE LITIGATION TRUST

1.1 Establishment of Litigation Trust and Appointment of Litigation Trustee.

(a) A trust, which shall be known as the “Litigation Trust,” is hereby 
established on behalf of the Litigation Trust Beneficiaries.

(b) The Litigation Trustee is hereby appointed as trustee of the Litigation 
Trust effective as of the Effective Date and agrees to accept and hold the Litigation Trust Assets 
in trust for the Litigation Trust Beneficiaries subject to the terms of the Plan, the Confirmation 
Order, and this Litigation Trust Agreement. The Litigation Trustee and each successor Litigation 
Trustee serving from time to time hereunder shall have all the rights, powers and duties set forth 
herein.

(c) Subject to the terms of this Litigation Trust Agreement, any action by the 
Litigation Trustee and/or the Litigation Trust Advisory Board that affects the interests of more 
than one Litigation Trust Beneficiary shall be binding and conclusive on all Litigation Trust 
Beneficiaries even if such Litigation Trust Beneficiaries have different or conflicting interests.

(d) The Litigation Trustee and the members of the Litigation Trust Advisory 
Board may serve without bond.

(e) For the avoidance of doubt, none of the Litigation Trustee or any Member 
of the Litigation Trust Advisory Board is an officer, director, or fiduciary of any of the 
Reorganized Debtors.

1.2 Transfer of Assets and Rights to the Litigation Trust.

(a) As of the Effective Date, and pursuant to and subject in all respects to the 
terms of the Confirmation Order in accordance with section 1141 of the Bankruptcy Code, the 
Debtors, in their respective capacities as debtors in possession on behalf of the Estates, have 
transferred, assigned, and delivered to the Litigation Trust, without recourse, all of their 
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respective rights, title, and interests in and to the Preserved Causes of Action free and clear of 
Claims and Interests (other than Claims in the nature of setoff or recoupment), encumbrances or 
interests of any kind in such property of any other Person (including all Liens, Claims, 
encumbrances or interests of any creditors that were subordinated for purposes of distributions 
under the Plan).

(b) On the Effective Date, the Parties shall enter into the LT Agreement 
providing for reasonable access to, at the Litigation Trust’s own expense, copies of the Debtors’ 
and Reorganized Debtors’ records and information relating to the Litigation Trust Assets 
including, without limitation, electronic records or documents.

(c) All of the proceeds received by the Litigation Trust from the pursuit of 
any Preserved Causes of Action (collectively, the “Litigation Trust Proceeds”) shall be added to 
the Litigation Trust Assets and held as a part thereof (and title thereto shall be vested in the 
Litigation Trust).

(d) At any time and from time to time on and after the Effective Date, the 
Reorganized Debtors agree (i) at the reasonable request of the Litigation Trustee to execute 
and/or deliver any instruments, documents, books, and records (including those maintained in 
electronic format and original documents as may be needed), and (ii) to take, or cause to be 
taken, all such further actions as the Litigation Trustee may reasonably request, in each case in 
order to evidence or effectuate the transfer of the Preserved Causes of Action to the Litigation 
Trust.

1.3 Title to Preserved Causes of Action.

The transfer of the Preserved Causes of Action to the Litigation Trust is made by 
the Estates for the sole benefit of the Litigation Trust Beneficiaries. Upon the transfer of the 
Preserved Causes of Action and the Litigation Trust Assets to the Litigation Trust, the Litigation 
Trust shall succeed to all of the Estates’ rights, title and interests in and to the Preserved Causes 
of Action and no other Person has any interest, legal, beneficial, or otherwise, in the Litigation 
Trust or the Preserved Causes of Action as of their transfer and assignment to the Litigation 
Trust.

1.4 Nature and Purpose of the Litigation Trust.

(a) The Litigation Trust is organized and established as a trust solely for the 
purposes set forth in Article XIII of the Plan pursuant to which the Litigation Trustee, subject to 
the terms and conditions contained herein and in the Plan, is to (i) administer the Litigation Trust 
Assets and make all distributions to the Litigation Trust Beneficiaries as provided for herein and 
under the Plan, and (ii) oversee and direct the expeditious but orderly liquidation of the 
Litigation Trust Assets. The Litigation Trust is intended to qualify as a liquidating trust pursuant 
to United States Treasury Regulation section 301.7701-4(d). The primary purpose of the 
Litigation Trust is to liquidate the Litigation Trust Assets with no objective to continue or engage 
in the conduct of a trade or business, except to the extent reasonably necessary to preserve or 
enhance the liquidation value of the Litigation Trust Assets, and consistent with the liquidating 
purpose of the Litigation Trust.
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(b) This Litigation Trust Agreement is intended to create a trust and a trust 
relationship and to be governed and construed in all respects as a trust. The Litigation Trust is 
not intended to be, and shall not be deemed to be or treated as, a general partnership, limited 
partnership, joint venture, corporation, joint stock company or association, nor shall the 
Litigation Trustee, the Litigation Trust Advisory Board (or any of its members), the Debtors or 
Reorganized Debtors, or the Litigation Trust Beneficiaries, or any of them, for any purpose be, 
or be deemed to be or treated in any way whatsoever to be, liable or responsible hereunder as 
partners or joint venturers. The relationship of the Litigation Trust Beneficiaries to the Litigation 
Trustee and the Litigation Trust Advisory Board shall be solely that of beneficiaries of a trust 
and shall not be deemed a principal or agency relationship, and their rights shall be limited to 
those conferred upon them by this Litigation Trust Agreement.

1.5 Relationship to, and Incorporation of, the Plan and Confirmation Order.

This Litigation Trust Agreement is to aid in the implementation of the Plan and 
the Confirmation Order, and therefore this Litigation Trust Agreement incorporates the 
provisions of the Plan and the Confirmation Order by this reference. To that end, the Litigation 
Trustee shall have full power and authority to take any action consistent with the purpose and 
provisions of the Plan and to seek any orders from the Bankruptcy Court in furtherance of 
implementation of the Plan, in each case solely to the extent such actions or orders are in 
furtherance of this Litigation Trust Agreement, but in each case subject in all respects to and 
solely to the extent not inconsistent with the terms of the Plan. To the extent that there is conflict 
between the provisions of this Litigation Trust Agreement, the provisions of the Plan, and/or the 
Confirmation Order, each such document shall have controlling effect in the following rank 
order: (1) the Confirmation Order; (2) the Plan; and (3) this Litigation Trust Agreement.

1.6 Funding of the Litigation Trust.

On the Effective Date, Reorganized Tribune, as lender, and the Litigation Trust, 
as borrower, shall become parties to the Trust Loan Agreement (as defined in the Plan).  The 
Trust Loan Agreement shall provide for a term loan in the aggregate principal amount of $20 
million. Except as expressly provided in the Trust Loan Agreement, none of the Debtors or the 
Reorganized Debtors shall have any liability for any cost or expense of the Litigation Trust.  Any 
failure or inability of the Litigation Trust to obtain funding will not affect the enforceability of 
the Litigation Trust.

1.7 Appointment as Representative.

Pursuant to section 1123(b)(3) of the Bankruptcy Code, the Plan appointed the 
Litigation Trustee as the duly appointed representative of each of the Estates solely with respect 
to the Litigation Trust Assets and, as such, the Litigation Trustee is deemed to be acting in the 
capacity of a bankruptcy trustee, receiver, liquidator, conservator, rehabilitator, or creditors’ 
committee or any similar official who has been appointed to take control of, supervise, manage 
or liquidate the Debtors solely with respect to prosecution of the Litigation Trust Assets for the 
benefit of the Litigation Trust Beneficiaries. To the extent that any Preserved Causes of Action 
cannot be transferred to the Litigation Trust because of a restriction on transferability under 
applicable non-bankruptcy law that is not superseded or preempted by section 1123 of the 
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Bankruptcy Code or any other provisions of the Bankruptcy Code, such Preserved Causes of 
Action shall be deemed to have been retained by the applicable Estate and the Litigation Trustee 
shall be deemed to have been designated as a representative of the applicable Estate pursuant to 
section 1123(b)(3)(B) of the Bankruptcy Code to enforce and pursue such Preserved Causes of 
Action on behalf of such Estate subject to the terms of this Litigation Trust Agreement, the Plan 
and the Confirmation Order. Notwithstanding the foregoing, all Litigation Trust Proceeds shall 
be paid over to the Litigation Trust and shall be applied in accordance with the Plan, this 
Litigation Trust Agreement and the Litigation Trust distribution schedule, attached hereto as 
Exhibit C (the “Litigation Trust Distribution Schedule”).

ARTICLE 2

LITIGATION TRUST INTERESTS

2.1 Allocation of Litigation Trust Interests.

The allocation and distribution of the Litigation Trust Interests shall be
accomplished as set forth in the Plan including, without limitation, Sections 3.2.3, 3.2.4, 3.2.5, 
3.2.6, 3.2.8, 3.2.9, 3.2.11 and Article XIII of the Plan.

2.2 Interests Beneficial Only.

The ownership of a Litigation Trust Interest shall not entitle any Litigation Trust 
Beneficiary to any title in or to the Litigation Trust Assets (which title shall be vested in the 
Litigation Trust) or to any right to call for a partition or division of the Litigation Trust Assets or 
to require an accounting.

2.3 Evidence of Beneficial Interests.

(a) The Litigation Trust Interests may be represented either by book entries on 
the books and records of the Litigation Trust or by certificates, in either definitive or global form, 
as shall be determined by the Litigation Trustee upon consultation with and subject to the 
approval of the Litigation Trust Advisory Board. In the event certificates are created, the 
Litigation Trustee shall cause to be placed on such certificate such legends as it deems are 
required or appropriate under tax laws or regulations in connection with tax withholding 
pursuant to Section 6.1 herein, under securities laws or regulations in connection with 
registration or reporting requirements, if any, or otherwise. Any Person to whom a certificate is 
issued or transferred, by virtue of the acceptance thereof, shall assent to and be bound by the 
terms and conditions of this Litigation Trust Agreement and the Plan. In the event certificates are 
issued, the form of such certificates shall be determined by the Litigation Trustee subject to 
approval of the Litigation Trust Advisory Board.

(b) In the event certificates are issued, only whole numbers of certificates 
shall be issued. When any distribution of Litigation Trust Interests would otherwise result in the 
issuance of a number of certificates that is not a whole number, the actual distribution of such 
certificates shall be rounded to the next higher or lower whole number of certificates as follows: 
(i) fractions equal to or greater than ½ shall be rounded to the next higher whole number; and (ii) 
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fractions less than ½ shall be rounded to the next lower number. No consideration shall be 
provided in lieu of fractional certificates that are rounded down.

2.4 Exemption from Registration.

The Parties hereto intend that the rights of the Litigation Trust Beneficiaries 
arising under this Litigation Trust Agreement shall not be “securities” under applicable laws, but 
none of the Parties hereto represent or warrant that such rights shall not be securities or shall be 
entitled to exemption from registration under applicable securities laws. If such rights 
constitute securities, the Parties hereto intend for the exemption from registration provided by 
section 1145 of the Bankruptcy Code and under applicable securities laws to apply to their 
issuance under the Plan.

2.5 Transfer and Exchange. 

(a) No transfer, assignment, pledge, hypothecation or other disposition of a 
Litigation Trust Interest may be effected until (i) the Litigation Trustee and the Litigation Trust 
Advisory Board have received such legal advice or other information that they, in their sole and 
absolute discretion, deem necessary to assure that any such disposition shall not cause the 
Litigation Trust to be subject to entity-level taxation for U.S. federal income tax purposes, and 
(ii) either (x) the Litigation Trustee and the Litigation Trust Advisory Board have received such 
legal advice or other information that they, in their sole and absolute discretion, deem necessary 
or appropriate to assure that any such disposition shall not require the Litigation Trust to comply 
with the registration and reporting requirements of the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), the Trust Indenture Act of 1939, as amended (the “TIA”), or the 
Investment Company Act of 1940, as amended (the “Investment Company Act”), or (y) the 
Litigation Trustee and the Litigation Trust Advisory Board have determined, in their sole and 
absolute discretion, to register and/or make periodic reports in order to enable such disposition to 
be made. In the event that any such disposition is allowed, the Litigation Trust Advisory Board 
and the Litigation Trustee may add such restrictions upon transfer and other terms to this 
Litigation Trust Agreement as are deemed necessary or appropriate by the Litigation Trustee, 
with the advice of counsel, to permit or facilitate such disposition under applicable securities and 
other laws. Notwithstanding the foregoing, any Litigation Trust Beneficiary may transfer its 
Litigation Trust Interest to a wholly-owned subsidiary treated as a corporation for U.S. federal 
income tax purposes, which shall thereafter be the relevant Litigation Trust Beneficiary.

(b) The Litigation Trustee shall appoint a registrar, which may be the 
Litigation Trustee (the “Registrar”), for the purpose of recording ownership of the Litigation 
Trust Interests as herein provided. The Registrar, if other than the Litigation Trustee, shall be an 
institution acceptable to the Litigation Trust Advisory Board. For its services hereunder, the 
Registrar, unless it is the Litigation Trustee, shall be entitled to receive reasonable compensation 
from the Litigation Trust as a cost of administering the Litigation Trust.

(c) The Litigation Trustee shall cause to be kept at the office of the Registrar, 
or at such other place or places as shall be designated by the Registrar from time to time, a 
registry of the Litigation Trust Beneficiaries of the Litigation Trust (the “Trust Register”), which 
shall be maintained pursuant to such reasonable regulations as the Litigation Trustee and the 
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Registrar may prescribe.  For purposes of the Trust Register, DTC or its nominee may be the 
registered holder of Class 1E Litigation Trust Interests and Class 1J Litigation Trust Interests to 
the extent that the Holders of such Litigation Trust Interests hold such Litigation Trust Interests 
through DTC.

2.6 Access to the Trust Register by the Litigation Trust Beneficiaries.

The Litigation Trust Beneficiaries and their duly authorized representatives shall 
have the right, upon reasonable prior written notice to the Registrar and the Litigation Trustee, 
and in accordance with the reasonable regulations prescribed by the Registrar and the Litigation 
Trustee, to inspect and, at the sole expense of the Litigation Trust Beneficiary seeking the same, 
make copies of the Trust Register, in each case for a purpose reasonably related to such 
Litigation Trust Beneficiary’s interest in the Litigation Trust.

2.7 Issuance of Certificates Upon Transfer.

In the event certificates representing Litigation Trust Interests are created, subject 
to the conditions of Section 2.5(a) herein, whenever any certificate shall be presented for transfer 
or exchange, the Litigation Trustee shall cause the Registrar to issue, authenticate and deliver in 
exchange therefor, a certificate of the same class for the Litigation Trust Interest(s) that the 
Person presenting such certificates shall be entitled to receive.

2.8 Mutilated, Defaced, Lost, Stolen or Destroyed Certificates.

In the event certificates representing Litigation Trust Interests are created, if a 
Litigation Trust Beneficiary claims that its certificate (the “Original Certificate”) has been 
mutilated, defaced, lost, stolen or destroyed, the Litigation Trustee shall issue, and the Registrar 
shall authenticate, a replacement certificate of the same class if such Litigation Trust Beneficiary 
submits a notarized affidavit certifying that (i) it is the true, lawful, present and sole owner of the 
Original Certificate; (ii) it has diligently searched all of its financial and other records and the 
Original Certificate is nowhere to be found; (iii) the Original Certificate and any rights or 
interests therein were not endorsed, and have not been pledged, sold, delivered, transferred or 
assigned under any agreement, hypothecated or pledged for any loan, or disposed of in any 
manner by the Litigation Trust Beneficiary or on its behalf; (iv) no other Person or other entity 
has any right, title, claim, equity or interest in, to, or respecting the Original Certificate; and (v) 
in the event of the recovery of the Original Certificate at any time after the issuance of a new 
certificate in exchange thereof, the Litigation Trust Beneficiary will cause the recovered Original
Certificate to be returned to the Litigation Trustee, or the Litigation Trustee’s successor, for 
cancellation. In addition, such Litigation Trust Beneficiary will indemnify the Litigation Trustee 
or the Registrar and, if required by the Litigation Trustee or the Registrar, provide a bond or 
other security sufficient in the reasonable judgment of the Litigation Trustee or the Registrar, 
with respect to any loss which either of them may suffer if the Original Certificate is replaced, 
including a loss resulting from the assertion by any Person of the right to payment under the 
Original Certificate. Such Litigation Trust Beneficiary shall pay reasonable charges established 
by the Litigation Trustee and the Registrar for the purpose of reimbursing the Litigation Trust 
and the Registrar for the expenses incident thereto, including any tax or other governmental 
charges. The Litigation Trustee shall incur no liability to anyone by reason of anything done or 
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omitted to be done by it in good faith under the provisions of this Section 2.8. All Litigation 
Trust Interests shall be held and owned upon the express condition that the provisions of this 
Section 2.8 are exclusive in respect of the replacement or payment of mutilated, defaced, lost, 
stolen or destroyed certificates and shall, to the extent permitted by law, preclude any and all 
other rights or remedies respecting such replacement or the payment in respect thereto. Any 
duplicate certificate issued pursuant to this Section 2.8 shall constitute original interests in the 
Litigation Trust and shall be entitled in the manner provided herein to equal and proportionate 
benefits with all other Litigation Trust Interests of the same class issued hereunder in any monies 
or property at the time held by the Litigation Trustee for the benefit of the Litigation Trust 
Beneficiaries. The Litigation Trustee and the Registrar shall not treat the Original Certificate as 
outstanding.

2.9 Change of Address.

A Litigation Trust Beneficiary that does not hold such Litigation Trust Interest 
through DTC may, after the Effective Date, select an alternative distribution address or provide 
wire transfer instructions for any distribution by providing notice to the Registrar including such 
address or instructions. Such notification will be effective only upon receipt by the Registrar. 
Absent receipt of such notice by the Registrar, the Litigation Trustee shall not recognize any 
such change of distribution address.  A Litigation Trust Beneficiary holding such Litigation Trust 
Interest through DTC shall receive its distribution through the bank or brokerage firm that held 
its underlying Senior Noteholder Claims and/or PHONES Notes Claims, and any change of 
address or information must be communicated by such Holder to such bank or brokerage firm.

2.10 Tax Identification Numbers.

The Litigation Trustee may require any direct payee of distributions on account of 
Litigation Trust Interests to furnish to the Litigation Trustee its social security number or 
employer or taxpayer identification number as assigned by the Internal Revenue Service and 
complete any related documentation (including but not limited to a Form W-8 or Form W-9) and 
the Litigation Trustee may condition any distribution to any such payee upon the receipt of such 
information and the receipt of such other documents as the Litigation Trustee reasonably 
requests.  

ARTICLE 3

THE LITIGATION TRUSTEE

3.1 Role of the Litigation Trustee.

In furtherance of and consistent with the purpose of the Litigation Trust and the 
Plan, the Litigation Trustee, subject to the terms and conditions contained herein and in the Plan, 
shall (i) hold the Litigation Trust Assets for the benefit of the Litigation Trust Beneficiaries, and 
(ii) make distributions of Net Litigation Trust Proceeds in accordance with the Plan and the 
Litigation Trust Distribution Schedule. Subject to the provisions of this Litigation Trust 
Agreement, the Litigation Trustee in consultation with, and subject to the management and 
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direction of, the Litigation Trust Advisory Board shall be responsible for all decisions and duties 
with respect to the Litigation Trust and the Litigation Trust Assets. In all circumstances, the 
Litigation Trustee shall act in the best interests of all the Litigation Trust Beneficiaries of the 
Litigation Trust and in furtherance of the purpose of the Litigation Trust.  The Litigation Trustee 
shall have fiduciary duties to the Litigation Trust Beneficiaries consistent with the fiduciary 
duties that a member of an official committee of creditors appointed pursuant to section 1102 of 
the Bankruptcy Code has to the creditor constituents represented by such committee and shall 
exercise his, her or its responsibilities accordingly; provided, that the Litigation Trustee shall not 
owe fiduciary obligations to any defendants of Preserved Causes of Action in their capacities as 
such, it being the intent of such fiduciary duties to ensure that the Litigation Trustee’s obligations 
are to maximize the value of the Litigation Trust Assets, including the Preserved Causes of 
Action.  The Litigation Trustee shall be subject to and bound by the terms of the LT Agreement.

3.2 Authority of the Litigation Trustee.

In connection with the administration of the Litigation Trust, in addition to any 
and all of the powers enumerated elsewhere herein, the Litigation Trustee is authorized to 
perform any and all acts necessary and desirable to accomplish the purposes of this Litigation 
Trust Agreement and the provisions of the Plan solely relating to the Litigation Trust, within the 
bounds of the Plan and applicable law. The Litigation Trustee, upon direction of the Litigation 
Trust Advisory Board except as set forth herein, shall, in an expeditious but orderly manner, 
liquidate and convert to Cash the Litigation Trust Assets, make timely distributions and not 
unduly prolong the duration of the Litigation Trust. The liquidation of the Litigation Trust Assets 
may be accomplished either through the prosecution, compromise and settlement, abandonment 
or dismissal of any or all Preserved Causes of Action, or otherwise. 

The Litigation Trustee, subject to the approval of the Litigation Trust Advisory 
Board except as set forth herein, shall have the right to pursue, not pursue, release, abandon, 
and/or settle any and all Preserved Causes of Action (but including any counterclaims asserted 
against the Litigation Trust) as the Litigation Trustee determines is in the best interests of the 
Litigation Trust Beneficiaries. To the extent that any action has been taken to prosecute or 
otherwise resolve any Preserved Cause of Action prior to the Effective Date by the Debtors 
and/or the Creditors’ Committee, on the Effective Date the Litigation Trustee shall be substituted 
for the Debtors and/or the Creditors’ Committee in connection therewith in accordance with Rule 
25 of the Federal Rules of Civil Procedure, made applicable to the litigation by Rule 7025 of the 
Federal Rules of Bankruptcy Procedure and the caption with respect to such pending litigation 
shall be changed to the following: “[INSERT NAME], as Litigation Trustee for the Litigation 
Trust, et al. v. [Defendant]”. Subject to any limitations contained herein (including, without 
limitation, Article 4 herein) or in the Plan, the Litigation Trustee shall have the following powers 
and authorities:

(a) hold legal title to any and all rights of the Holders of the Litigation Trust 
Interests in or arising from the Litigation Trust Assets including, without limitation, collecting 
and receiving any and all money and other property belonging to the Litigation Trust and, subject 
to the approval of the Litigation Trust Advisory Board, the right to vote any claim or interest 
relating to the Litigation Trust Assets in a case under the Bankruptcy Code and receive any 
distribution with respect thereto;
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(b) make distributions of Net Litigation Trust Proceeds in accordance with the 
provisions of the Plan, this Agreement and the Litigation Trust Distribution Schedule;

(c) exercise and perform the rights, powers, and duties held by each Estate 
with respect to the Litigation Trust Assets including, without limitation, the authority under 
section 1123(b)(3) of the Bankruptcy Code, and shall be deemed to be acting in the capacity of a 
bankruptcy trustee, receiver, liquidator, conservator, rehabilitator, creditors’ committee or any 
similar official who has been appointed to take control of, supervise, manage or liquidate the 
Debtors, to provide for the prosecution, settlement, adjustment, retention, and enforcement of the 
Litigation Trust Assets;

(d) in consultation with and subject to the approval of the Litigation Trust 
Advisory Board, protect and enforce the rights to the Litigation Trust Assets by any method 
deemed appropriate including, without limitation, by judicial proceedings or pursuant to any 
applicable bankruptcy, insolvency, moratorium or similar law and general principles of equity;

(e) in consultation with and subject to the approval of the Litigation Trust 
Advisory Board, obtain reasonable insurance coverage with respect to the liabilities and 
obligations of the Litigation Trustee and the Litigation Trust Advisory Board under this 
Litigation Trust Agreement (in the form of fiduciary liability insurance, a directors and officers 
policy, an errors and omissions policy or otherwise);

(f) upon the prior written consent of the Litigation Trust Advisory Board, 
without further order of the Bankruptcy Court, employ various professionals including, but not 
limited to, counsel, tax advisors, consultants, and financial advisors, as the Litigation Trustee 
deems necessary to aid it in fulfilling its obligations under this Litigation Trust Agreement and 
the Plan, and on whatever fee arrangement the Litigation Trustee deems appropriate including, 
without limitation, contingency fee arrangements. Professionals engaged by the Litigation 
Trustee shall not be required to file applications in order to receive compensation for services 
rendered and reimbursement of actual out-of-pocket expenses incurred. All such compensation 
and reimbursement shall be paid by the Litigation Trust with Litigation Trust Proceeds or the 
proceeds of the Trust Loan (as defined in the Plan);

(g) in consultation with and subject to the approval of the Litigation Trust 
Advisory Board, retain and approve compensation arrangements of an independent public 
accounting firm to perform such reviews and/or audits of the financial books and records of the 
Litigation Trust as may be required by this Litigation Trust Agreement and the U.S. Securities 
and Exchange Commission and applicable securities laws and as may be reasonable and 
appropriate in the Litigation Trustee’s discretion and to prepare and file any tax returns, 
informational returns, or periodic or current reports as required by applicable securities laws, for 
the Litigation Trust as may be required. Subject to the foregoing, the Litigation Trustee may 
commit the Litigation Trust to and shall pay such independent public accounting firm reasonable 
compensation for services rendered and reasonable and documented out-of-pocket expenses 
incurred, and all such compensation and reimbursement shall be paid from the Litigation Trust 
with Litigation Trust Proceeds or the proceeds of the Trust Loan;
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(h) subject to the LT Agreement to the extent applicable, in consultation with 
and subject to the approval of the Litigation Trust Advisory Board, assert, enforce, release, or 
waive any privilege or any defense on behalf of the Litigation Trust, the Litigation Trust Assets, 
or the Litigation Trust Beneficiaries, as applicable;

(i) subject to Section 8.1 of the Plan and any other applicable Plan provisions, 
in consultation with and subject to the approval of the Litigation Trust Advisory Board, 
coordinate with the Reorganized Debtors to execute offsets, assert counterclaims against Holders 
of Claims, establish one or more LT Reserves on account of Disputed Claims held by any 
Litigation Trust Beneficiary that, if Allowed, would entitle such Litigation Trust Beneficiary to a 
distribution of Net Litigation Trust Proceeds, and make determinations as to Pro Rata 
calculations, as provided for in the Plan; provided, however, that the Litigation Trustee shall 
defer to the Reorganized Debtors to reconcile customer accounts, loan balances, and ordinary 
business transactions that may be required to do any of the foregoing, including any litigation 
relating thereto. The amount held back in the LT Reserves shall be equal to the amount necessary 
to satisfy the distributions to which the Holders of the relevant Disputed Claims would be 
entitled if all such Disputed Claims were to be subsequently Allowed;

(j) for U.S. federal income tax purposes (and, to the extent permitted by law, 
for state and local income tax purposes), (i) make an election pursuant to United States Treasury 
Regulation section 1.468B-9 to treat the LT Reserves as a “disputed ownership fund” within the 
meaning of that section, (ii) allocate taxable income or loss to the LT Reserves with respect to 
any given taxable year (but only for the portion of the taxable year with respect to which such 
Claims are Disputed Claims), and (iii) distribute assets from the LT Reserves as, when, and to 
the extent, such Disputed Claims either become Allowed or are otherwise resolved;

(k) upon the written consent of the Litigation Trust Advisory Board, the 
Litigation Trustee may invest all assets transferred to the Litigation Trust (other than Preserved 
Causes of Action), the proceeds of the Trust Loan, all Litigation Trust Proceeds, the Expense 
Fund (as defined below) and all income earned by the Litigation Trust (pending periodic 
distributions in accordance with the provisions of the Plan and the Litigation Trust Distribution 
Schedule) in short term certificates of deposit, in banks or other savings institutions, or other 
temporary, liquid investments, such as Treasury bills, and withdraw funds of the Litigation Trust, 
make distributions, incur obligations for reasonable and necessary expenses in liquidating and 
converting the Litigation Trust Assets to Cash, and pay taxes and other obligations owed by the 
Litigation Trust from funds held by the Litigation Trustee (including taxes attributable to the LT 
Reserves); provided, however, that such actions are consistent with the Litigation Trust’s status 
as a liquidating trust within the meaning of United States Treasury Regulation section 301.7701-
4(d) and in accordance with Rev. Proc. 94-45, 1994-2 C.B. 684;

(l) request any appropriate tax determination with respect to the Litigation 
Trust including, without limitation, a determination pursuant to section 505 of the Bankruptcy 
Code;

(m) subject to applicable securities laws, if any, establish and maintain a 
website, to the extent the Litigation Trustee deems necessary, for the purpose of providing notice 
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of Litigation Trust activities in lieu of sending written notice to Holders of Litigation Trust 
Interests, subject to providing notice of the establishment of such website to Holders;

(n) take or refrain from taking any and all actions the Litigation Trustee 
reasonably deems necessary for the continuation, protection, and maximization of the Litigation 
Trust Assets consistent with the purposes hereof, take all steps and execute all instruments and 
documents necessary to effectuate the Litigation Trust, and take all actions necessary to comply 
with the Confirmation Order, the Plan and this Litigation Trust Agreement and the obligations 
thereunder and hereunder;

(o) upon the written consent of the Litigation Trust Advisory Board, liquidate 
any remaining Litigation Trust Assets, and provide for the distributions therefrom in accordance 
with the provisions of the Plan, this Agreement and the Litigation Trust Distribution Schedule;

(p) upon the written consent of the Litigation Trust Advisory Board, exercise 
such other powers and authority as may be vested in or assumed by the Litigation Trustee by any 
Final Order, or as may be necessary and proper to carry out the provisions of the Plan relating to 
the Litigation Trust; provided that in no event shall the Litigation Trustee be authorized to take 
any action to pursue any Released Claims; and

(q) upon the written consent of the Litigation Trust Advisory Board, evaluate 
and determine strategy with respect to the Litigation Trust Assets, and hold, pursue, prosecute, 
adjust, arbitrate, compromise, release, settle or abandon the Litigation Trust Assets against the 
Non-Settling Defendants on behalf of the Litigation Trust; provided, however, that Bankruptcy 
Court authority must be obtained to settle, dispose of or abandon any affirmative Preserved 
Causes of Action where the stated face amount in controversy exceeds $5,000,000. 

3.3 Limitation of the Litigation Trustee’s Authority.

(a) Notwithstanding anything herein to the contrary, the Litigation Trustee 
shall not (i) be authorized to engage in any trade or business, (ii) take any actions inconsistent 
with the orderly liquidation of the Litigation Trust Assets as are required or contemplated by 
applicable law, the Confirmation Order, the Plan and this Litigation Trust Agreement, (iii) be 
authorized to engage in any investments or activities inconsistent with the treatment of the 
Litigation Trust as a liquidating trust within the meaning of United States Treasury 
Regulation section 301.7701-4(d) and in accordance with Rev. Proc. 94-45, 1994-2 C.B. 684, 
(iv) take any action in contravention of this Litigation Trust Agreement, or (v) take any action 
that would jeopardize treatment of the Litigation Trust as a grantor trust for U.S. federal income 
tax purposes under sections 671-677 of the Internal Revenue Code of 1986, as amended (the 
“IRC”), or any successor provisions thereof, except such prohibition shall not apply with respect 
to the LT Reserves.

(b) The Litigation Trustee, acting on behalf of the Litigation Trust, shall agree 
to comply with, and shall not take any actions inconsistent with or seek to modify or seek relief 
from, any provision of the Plan or the Confirmation Order including, without limitation, the Bar 
Order as set forth in Section 11.3 of the Plan. Neither the Litigation Trustee nor the Litigation 
Trust shall take any action to pursue any Released Claim.
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3.4 Payment of Litigation Trust Expenses.

(a) The Litigation Trustee may incur any reasonable and necessary fees and 
expenses in pursuing the Litigation Trust Assets, administering the Litigation Trust, managing 
the Litigation Trust Assets and making distributions on account of Litigation Trust Interests. All 
fees, expenses, and costs of the Litigation Trust shall be paid by, and solely be the obligation of, 
the Litigation Trust.

(b) The Litigation Trustee shall maintain an expense fund (the “Expense 
Fund”) as a reserve to pay fees and expenses anticipated to be incurred in the future for the 
purposes set forth in Sections 3.4(a) and 3.5 herein and expend the assets of the Expense Fund to 
pay such fees and expenses as and when they become due; provided, however, that the Litigation 
Trustee may not expend assets of the Expense Fund until such time as the proceeds of the Trust 
Loan have been fully utilized.  For the avoidance of doubt, under no circumstances shall the 
Expense Fund be funded with proceeds from the Term Loan.

(c) After the satisfaction of accrued and unpaid fees and expenses, the 
Litigation Trustee may, subject to the approval of the Litigation Trust Advisory Board, retain 
from the Litigation Trust Proceeds at any time and from time to time, such amounts as the 
Litigation Trustee determines should be held in the Expense Fund to ensure that the Expense 
Fund will be adequate to pay fees and expenses anticipated to be incurred in the future for the 
purposes set forth in Sections 3.4(a) and 3.5 herein and add such amounts to the Expense Fund.  
Prior to the repayment, in full, of the Trust Loan, (i) the amount of Cash that may be held in the 
Expense Fund shall not exceed $25 million and (ii) all Net Litigation Trust Proceeds shall be 
applied in accordance with the Litigation Trust Distribution Schedule attached hereto as Exhibit 
C.  Upon repayment, in full, of the Trust Loan, there shall be no limitation on the amount of 
Cash that may be held in the Expense Fund.  

(d) Notwithstanding any other provision of this Litigation Trust Agreement to 
the contrary, the Litigation Trustee shall not be required to take any action or enter into or 
maintain any claim, demand, action or proceeding relating to the Litigation Trust unless it shall 
have sufficient funds in the Expense Fund for that purpose.

3.5 Reimbursement of Reorganized Debtors.

As provided under Section 13.3.9 of the Plan, the Litigation Trust shall reimburse 
the Reorganized Debtors for all reasonable and documented out-of-pocket expenses incurred 
(including for reasonable legal fees, travel accommodations, electronic discovery and other 
forensic investigation and analysis and courier and mail service) solely in performing their 
obligations under this Agreement and the LT Agreement. The Litigation Trust shall provide 
reimbursement for all such reasonable out of pocket expenses incurred within thirty (30) days of 
receipt of an appropriately detailed written invoice.  Reimbursement of the Reorganized Debtors 
under this Section 3.5, Section II.A.5 of the LT Agreement  and Section 13.3.9 of the Plan shall 
be limited to a total of $625,000, provided that the Reorganized Debtors shall have the right to 
petition the Bankruptcy Court to increase this total upon a showing that the Reorganized 
Debtors’ actual reasonable out-of-pocket expenses in performing their obligations under this 
Agreement and the LT Agreement significantly exceed $625,000.  Costs and expenses associated 
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with the Reorganized Debtors’ determination to attend depositions, hearings or trials, or 
otherwise monitor the actions asserting Preserved Causes of Action brought by the Creditors’ 
Committee or the Litigation Trustee, shall not be deemed to constitute the performance of the 
Reorganized Debtors under this Agreement or the LT Agreement and shall not be included in 
any request for reimbursement.  For the avoidance of doubt, nothing in this Agreement or the LT 
Agreement shall be interpreted as imposing on the Litigation Trustee any obligation to reimburse 
any Person other than the Reorganized Debtors for any legal fees or expenses incurred in 
connection with this Agreement or the LT Agreement, or the production of documents or 
information generally.

3.6 Distributions.

(a) Upon the written consent of the Litigation Trust Advisory Board, the 
Litigation Trustee shall distribute the Net Litigation Trust Proceeds in accordance with the 
provisions of the Plan, Article 6 herein and the Litigation Trust Distribution Schedule.

(b) The Litigation Trust may withhold from amounts distributable to any 
Person any and all amounts, determined in the Litigation Trustee's reasonable sole discretion, 
required by any law, regulation, rule, ruling, directive, or other governmental requirement 
(including, without limitation, tax withholding relating to wage claims).  Any Litigation Trust 
Assets which are not distributable in accordance with this Section 3.6(b) as of the termination of 
the Litigation Trust shall be distributed in accordance with the Distribution Schedule.

(c) The Litigation Trustee may retain a distribution agent for the effective 
administration and distribution of amounts payable to the Litigation Trust Beneficiaries and all 
costs and expenses of such distribution agent shall be paid from the Expense Fund.  The 
Litigation Trustee shall also pay from the Expense Fund all reasonable and documented fees and 
expenses of the Indenture Trustees incurred in connection with making distributions to Holders 
of Class 1E Litigation Trust Interests or Class 1J Litigation Trust Interests pursuant to section 6.2 
of this Litigation Trust Agreement. 

3.7 Tenure, Removal, and Replacement of the Litigation Trustee.

(a) The Litigation Trustee will serve until resignation and the appointment of 
a successor pursuant to subsection (b) below, removal pursuant to subsection (c) below, 
Disability, or death (if applicable).

(b) The Litigation Trustee may resign by giving not less than thirty (30) days’ 
prior written notice to the Litigation Trust Advisory Board and the Litigation Trust Beneficiaries 
and filing such notice with the Bankruptcy Court. Such resignation will become effective on the 
later to occur of (i) the day specified in such notice, and (ii) the appointment of a successor 
Litigation Trustee as provided herein and the acceptance by such successor Litigation Trustee of 
such appointment.

(c) The Litigation Trustee or any successor Litigation Trustee appointed 
pursuant to the Plan and this Litigation Trust Agreement may be removed as Litigation Trustee 
(i) without Cause by the Litigation Trust Advisory Board, or (ii) for Cause pursuant to the terms 
and conditions set forth in this Litigation Trust Agreement upon order of the Bankruptcy Court 
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upon motion of any Holder of a Litigation Trust Interest that has not received payment in full 
plus interest as specified in the Plan.

(d) In the event that the Litigation Trustee is removed, resigns, or otherwise 
ceases to serve as Litigation Trustee, the Litigation Trust Advisory Board shall appoint a 
successor Litigation Trustee. The Litigation Trust Advisory Board shall give prompt written 
notice to the Reorganized Debtors of the death, resignation or removal of the Litigation Trustee 
and the appointment of any successor Litigation Trustee.

(e) Immediately upon the appointment of any successor Litigation Trustee, all 
rights, powers, duties, authority, and privileges of the predecessor Litigation Trustee hereunder 
will be vested in and undertaken by the successor Litigation Trustee without any further act; and 
the successor Litigation Trustee will not be liable personally for any act or omission of the 
predecessor Litigation Trustee. Any successor Litigation Trustee appointed hereunder shall 
execute an instrument accepting such appointment and assuming all of the obligations of the 
predecessor Litigation Trustee hereunder, and such successor shall be subject to the same 
qualifications and shall have the same rights, powers, duties, and discretion, and otherwise be in 
the same position, as the originally named Litigation Trustee. References herein to the Litigation 
Trustee shall be deemed to refer to any successor Litigation Trustee acting hereunder.

(f) Upon the appointment of a successor Litigation Trustee, the predecessor 
Litigation Trustee (or the duly appointed legal representative of a deceased Litigation Trustee or 
a Litigation Trustee suffering a Disability) shall, if applicable, when requested in writing by the 
successor Litigation Trustee, execute and deliver an instrument or instruments conveying and 
transferring to such successor Litigation Trustee upon the trust herein expressed, without 
recourse to the predecessor Litigation Trustee, all the estates, properties, rights, powers and trusts 
of such predecessor Litigation Trustee, and shall duly assign, transfer, and deliver to such 
successor Litigation Trustee all property and money held hereunder, and all other assets and 
documents relating to the Litigation Trust, the Litigation Trust Assets, or the Litigation Trust 
Interests then in such predecessor Litigation Trustee’s possession and held hereunder.

(g) During any period in which there is a vacancy in the position of Litigation 
Trustee, the Litigation Trust Advisory Board shall appoint one of its members to serve as interim 
Litigation Trustee (the “Interim Trustee”). The Interim Trustee shall be subject to all the terms 
and conditions applicable to a Litigation Trustee hereunder. Such Interim Trustee shall not be 
limited in any manner from exercising any rights or powers as a member of the Litigation Trust 
Advisory Board merely by such Person’s appointment as Interim Trustee.

(h) The Litigation Trustee shall, during the period that the Litigation Trustee 
serves as Litigation Trustee under this Litigation Trust Agreement and following the termination 
of this Litigation Trust Agreement or following its removal or resignation hereunder, hold 
strictly confidential and not use for personal gain any material, non-public information of or 
pertaining to any entity to which any of the Litigation Trust Assets relates or of which the 
Litigation Trustee has become aware in the Litigation Trustee's capacity as Litigation Trustee, 
except as otherwise required by law.
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(i) For purposes of this Section 3.7 and Section 4.7, the following terms shall 
have the following meanings:

(i) “Cause” means fraud, self-dealing, intentional misrepresentation, 
gross negligence, or willful misconduct.

(ii) “Disability” of the Litigation Trustee or a member of the Litigation 
Trust Advisory Board shall have occurred if, as a result of such Person’s incapacity due to 
physical or mental illness as determined by a physician selected by the Litigation Trustee or the 
member of the Litigation Trust Advisory Board, as applicable, and reasonably acceptable to the 
Litigation Trust Advisory Board, the Litigation Trustee or the member of the Litigation Trust 
Advisory Board shall have been substantially unable to perform his or her duties hereunder for 
three (3) consecutive months or for an aggregate of 180 days during any period of twelve (12) 
consecutive months.

3.8 Books and Records.

The Litigation Trustee shall maintain in respect of the Litigation Trust and the 
Holders of Litigation Trust Interests good and sufficient books and records relating to the 
Litigation Trust Assets and income of the Litigation Trust and the payment of, expenses of, 
liabilities of, and claims against or assumed by, the Litigation Trust in such detail and for such 
period of time as may be necessary to enable it to make full and proper accounting in respect 
thereof. Such books and records shall be maintained as reasonably necessary to facilitate 
compliance with the tax reporting requirements of the Litigation Trust and the requirements of 
Article 8 herein. Nothing in this Litigation Trust Agreement requires the Litigation Trustee to 
file any accounting or seek approval of any court with respect to the administration of the 
Litigation Trust, or as a condition for managing any payment or distribution out of the Litigation 
Trust Assets.

3.9 Inquiries into the Litigation Trustee’s Authority.

Except as otherwise set forth in this Litigation Trust Agreement or in the Plan, no 
Person dealing with the Litigation Trust shall be obligated to inquire into the authority of the 
Litigation Trustee in connection with the protection, conservation or disposition of the Litigation 
Trust Assets.

3.10 Compliance with Laws.

(a) The Litigation Trustee shall ensure that any and all distributions of Net 
Litigation Trust Proceeds shall be in compliance with applicable laws including, without 
limitation, applicable federal and state securities laws.

(b) If the Litigation Trustee determines, with the advice of counsel, that the 
Litigation Trust is required to comply with registration and reporting requirements of the 
Exchange Act, the TIA, or the Investment Company Act, then the Litigation Trustee shall, after 
consultation with the Litigation Trust Advisory Board, take commercially reasonable efforts to 
comply with such registration and reporting requirements, if any, and file periodic reports with 
the U.S. Securities and Exchange Commission to the extent required by law.
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3.11 Litigation Trustee Compensation and Reimbursement.

The Litigation Trustee shall receive compensation from the Litigation Trust as 
follows:

(a) The Litigation Trustee shall receive the compensation set, from time to 
time, by the Litigation Trust Advisory Board. The Litigation Trust Advisory Board, without 
application to or approval by the Bankruptcy Court, may reasonably modify the Litigation 
Trustee’s compensation and other terms regarding the retention of the Litigation Trustee.

(b) In addition, the Litigation Trust will reimburse the Litigation Trustee 
(out of the Litigation Trust Proceeds or the proceeds of the Trust Loan) for all reasonable 
and documented out-of-pocket expenses incurred by the Litigation Trustee in connection 
with the performance of the Litigation Trustee’s duties hereunder and under the Plan.

(c) The fees and expenses payable to the Litigation Trustee shall be paid to 
the Litigation Trustee upon approval of such fees by the Litigation Trust Advisory Board 
without necessity for review or approval by the Bankruptcy Court or any other Person. All such 
compensation and reimbursement shall be paid from the Litigation Trust with the Litigation 
Trust Proceeds or the proceeds of the Trust Loan. The Bankruptcy Court shall retain jurisdiction 
to adjudicate any dispute between the Litigation Trustee and the Litigation Trust Advisory 
Board regarding the fees, compensation, and expenses of the Litigation Trustee.

3.12 Reliance by the Litigation Trustee.

Except as otherwise provided herein:

(a) The Litigation Trustee may rely, and shall be protected in acting upon, any 
resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, or 
other paper or document believed by the Litigation Trustee to be genuine and to have been 
signed or presented by the proper party or parties.

(b) Persons dealing with the Litigation Trustee shall look only to the 
Litigation Trust Assets to satisfy any liability incurred by the Litigation Trustee to such Person in 
carrying out the terms of this Litigation Trust Agreement, and neither the Litigation Trustee nor 
any member of the Litigation Trust Advisory Board nor the Reorganized Debtors shall have any 
personal obligation to satisfy any such liability.

3.13 Standard of Care; Exculpation.

Neither the Litigation Trustee nor any of the Litigation Trustee’s duly designated 
agents or representatives or professionals shall be liable for any act or omission taken or omitted 
to be taken by the Litigation Trustee except in the event that there is a Final Order of a court of 
competent jurisdiction determining that the Litigation Trustee committed fraud, self-dealing, 
intentional misrepresentation, gross negligence, or willful misconduct. The Litigation Trustee 
may, in connection with the performance of the Litigation Trustee’s functions, and in the 
Litigation Trustee’s sole and absolute discretion, consult with the Litigation Trustee’s attorneys, 
accountants, financial advisors and agents, and shall not be liable for any act taken, omitted to be 
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taken, or suffered to be done in accordance with advice or opinions rendered by such Persons. 
Notwithstanding such authority, the Litigation Trustee shall be under no obligation to consult 
with the Litigation Trustee’s attorneys, accountants, financial advisors or agents, and the 
Litigation Trustee’s good faith determination not to do so shall not result in the imposition of
liability on the Litigation Trustee, unless such determination is based on gross negligence, 
recklessness, willful misconduct, or knowing violation of law.

3.14 Acknowledgment of Lack of Control; Exculpation.

The Parties hereby acknowledge and agree that neither the Reorganized Debtors, 
nor the equity owners of the Reorganized Debtors nor the Proponents nor any of their duly 
designated agents or representatives, in each case solely in their capacities as such (the “Non-
Controlling Parties”), are able to exert any control or influence over the Litigation Trustee, the 
administration of the Litigation Trust, the pursuit of the Preserved Causes of Action or any other 
business of the Litigation Trust, and accordingly no Non-Controlling Party shall be liable for any 
act or omission of the Litigation Trust, the Litigation Trustee or any agent or representative of 
the Litigation Trustee.

ARTICLE 4

LITIGATION TRUST ADVISORY BOARD

4.1 Litigation Trust Advisory Board.

The Litigation Trust Advisory Board, which shall have no more than three 
members consisting of (i) Wilmington Trust or its designee, (ii) Deutsche Bank or its designee 
and (iii) a member of the Creditors’ Committee that will be a beneficiary of Litigation Trust 
Interests, but excluding the Senior Loan Agent, is hereby established as of the Effective Date 
pursuant to Article XIII of the Plan to advise, assist and supervise the Litigation Trustee in the 
administration of the Litigation Trust pursuant to this Litigation Trust Agreement.  The initial 
members of the Litigation Trust Advisory Board shall be the Persons set forth on Exhibit B, 
attached hereto. Members of the Litigation Trust Advisory Board shall have the right to direct 
and remove the Litigation Trustee, and shall have such other rights to operate and manage the 
Litigation Trust as are not inconsistent with the Confirmation Order, the Plan and the terms of 
this Litigation Trust Agreement. No other Litigation Trust Beneficiary shall have any 
consultation or approval rights whatsoever in respect of management and operation of the 
Litigation Trust, except as may be set forth in this Litigation Trust Agreement or the Plan with 
respect to the Step Two Arranger Litigation Trust Preference.

4.2 Authority of the Litigation Trust Advisory Board.

The Litigation Trust Advisory Board shall have the authority and responsibility to 
advise, assist and supervise the Litigation Trustee in the administration of the Litigation Trust 
and shall have the authority to remove the Litigation Trustee in accordance with Section 3.7(c)
herein. The Litigation Trustee shall consult with and provide information to the Litigation Trust 
Advisory Board in accordance with and pursuant to the terms of this Litigation Trust Agreement 
and the Plan. The Litigation Trust Advisory Board shall have the authority to select and engage 
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such professional advisors including, without limitation, any professional previously retained by 
the Litigation Trust Beneficiaries, the Creditors’ Committee, or the Debtors, as the Litigation Trust 
Advisory Board deems necessary and desirable to assist the Litigation Trust Advisory Board in 
fulfilling its obligations under this Litigation Trust Agreement and the Plan, and the Litigation 
Trust shall pay the reasonable and documented fees of such advisors (including on an hourly, 
contingency, or modified contingency basis) and reimburse such advisors for their reasonable 
and documented out-of-pocket costs and expenses consistent with the terms of this Litigation 
Trust Agreement.

4.3 Regular Meetings of the Litigation Trust Advisory Board.

Meetings of the Litigation Trust Advisory Board are to be held with such 
frequency and at such place as the Litigation Trustee and the members of the Litigation Trust 
Advisory Board may determine in their reasonable discretion, but in no event shall such 
meetings be held less frequently than quarterly.

4.4 Special Meetings of the Litigation Trust Advisory Board.

Special meetings of the Litigation Trust Advisory Board may be held whenever 
and wherever called for by the Litigation Trustee or any member of the Litigation Trust 
Advisory Board.

4.5 Manner of Acting.

(a) A majority of the total number of members of the Litigation Trust 
Advisory Board then in office shall constitute a quorum for the transaction of business at any 
meeting of the Litigation Trust Advisory Board. The affirmative vote of a majority of the 
members of the Litigation Trust Advisory Board present and entitled to vote at a meeting at 
which a quorum is present shall be the act of the Litigation Trust Advisory Board except as 
otherwise required by law or as provided in this Litigation Trust Agreement. Any or all of the 
members of the Litigation Trust Advisory Board may participate in a regular or special meeting 
by, or conduct the meeting through the use of, conference telephone or similar communications 
equipment by means of which all persons participating in the meeting may hear each other, in 
which case any required notice of such meeting may generally describe the arrangements (rather 
than or in addition to the place) for the holding thereof. Any member of the Litigation Trust 
Advisory Board participating in a meeting by this means is deemed to be present in person at the 
meeting. Voting (including on negative notice) may, if approved by the majority of the members 
at a meeting, be conducted by electronic mail or individual communications by the Litigation 
Trustee and each member of the Litigation Trust Advisory Board.

(b) Any member of the Litigation Trust Advisory Board who is present and 
entitled to vote at a meeting of the Litigation Trust Advisory Board when action is taken is 
deemed to have assented to the action taken, subject to the requisite vote of the Litigation Trust 
Advisory Board, unless: (i) such member of the Litigation Trust Advisory Board objects at the 
beginning of the meeting (or promptly upon his or her arrival) to holding it or transacting 
business at the meeting; or (ii) his or her dissent or abstention from the action taken is entered in 
the minutes of the meeting; or (iii) he or she delivers written notice (including by electronic or 
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facsimile transmission) of his or her dissent or abstention to the Litigation Trust Advisory Board 
before its adjournment. The right of dissent or abstention is not available to any member of the 
Litigation Trust Advisory Board who votes in favor of the action taken.

(c) Prior to the taking of a vote on any matter or issue or the taking of any 
action with respect to any matter or issue, each member of the Litigation Trust Advisory Board 
shall report to the Litigation Trust Advisory Board any conflict of interest such member has or 
may have with respect to the matter or issue at hand and fully disclose the nature of such conflict 
or potential conflict (including, without limitation, disclosing any and all financial or other 
pecuniary interests that such member might have with respect to or in connection with such 
matter or issue, other than solely as a Litigation Trust Beneficiary). A member who has or who 
may have a conflict of interest shall be deemed to be a “conflicted member” who shall not be 
entitled to vote or take part in any action with respect to such matter or issue (however such 
member shall be counted for purposes of determining the existence of a quorum); the vote or 
action with respect to such matter or issue shall be undertaken only by members of the Litigation 
Trust Advisory Board who are not “conflicted members.”

4.6 Litigation Trust Advisory Board’s Action Without a Meeting.

Any action required or permitted to be taken by the Litigation Trust Advisory 
Board at a meeting may be taken without a meeting if the action is taken by unanimous written 
consent of the Litigation Trust Advisory Board as evidenced by one or more written consents 
describing the action taken, signed by all members of the Litigation Trust Advisory Board and 
recorded in the minutes or other transcript of proceedings of the Litigation Trust Advisory 
Board.

4.7 Tenure, Removal, and Replacement of the Members of the Litigation Trust 
Advisory Board. 

The authority of the members of the Litigation Trust Advisory Board will be 
effective as of the Effective Date and will remain and continue in full force and effect until the 
Litigation Trust is terminated in accordance with Section 9.1 herein. The service of the members 
of the Litigation Trust Advisory Board will be subject to the following:

(a) The members of the Litigation Trust Advisory Board will serve until 
Disability, death, resignation pursuant to subsection (b) below, or removal pursuant to 
subsection (c) below;

(b) A member of the Litigation Trust Advisory Board may resign at any time 
by providing a written notice of resignation to the remaining members of the Litigation Trust 
Advisory Board. Such resignation will be effective upon the date received by the Litigation Trust 
Advisory Board or such later date specified in the written notice;

(c) A member of the Litigation Trust Advisory Board may be removed by the 
majority vote of the other members of the Litigation Trust Advisory Board, a written resolution 
of which shall be delivered to the removed Litigation Trust Advisory Board member; provided, 
however, that such removal may only be made for Cause;
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(d) In the event of a vacancy on the Litigation Trust Advisory Board (whether 
by removal, Disability, death or resignation), a new member shall be appointed to fill such 
position by a majority vote of the remaining members of the Litigation Trust Advisory Board; 
provided, however, that if the designee of Wilmington Trust  or the designee of Deutsche Bank  
ceases for any reason to be a member of the Litigation Trust Advisory Board, then, so long as 
Wilmington Trust or Deutsche Bank, as applicable, continue to serve as Indenture Trustee, it 
shall have the right to appoint a successor member of the Litigation Trust Advisory Board to 
replace its previous designee.  Any successor Indenture Trustee to Wilmington Trust and/or 
Deutsche Bank shall have the right to appoint a member of the Litigation Trust Advisory Board 
to replace the designee of Wilmington Trust and/or Deutsche Bank, as applicable.  Thereafter, if 
the designee of such successor Indenture Trustee ceases for any reason to be a member of the 
Litigation Trust Advisory Board, then such successor Indenture Trustee shall have the right to 
appoint a successor member of the Litigation Trust Advisory Board to replace its previous 
designee. Any such appointment of a new member cannot alter the structure or power of the 
Litigation Trust Advisory Board as set forth in Section 4.1 herein; and

(e) Immediately upon the appointment of any successor member of the 
Litigation Trust Advisory Board, all rights, powers, duties, authority, and privileges of the 
predecessor member of the Litigation Trust Advisory Board hereunder will be vested in and 
undertaken by the successor member of the Litigation Trust Advisory Board without any further 
act; and the successor member of the Litigation Trust Advisory Board will not be liable 
personally for any act or omission of the predecessor member of the Litigation Trust Advisory 
Board.

(f) Every successor member of the Litigation Trust Advisory Board appointed 
hereunder shall execute, acknowledge and deliver to the Litigation Trustee and other members an 
instrument accepting the appointment under this Litigation Trust Agreement and agreeing to be 
bound thereto, and thereupon the successor member of the Litigation Trust Advisory Board 
without any further act, deed, or conveyance, shall become vested with all rights, powers, trusts, 
and duties of the retiring member.

4.8 Compensation and Reimbursement of Expenses of the Litigation Trust Advisory 
Board.

(a) Each member of the Litigation Trust Advisory Board shall receive a 
$60,000 annual aggregate fee as compensation for his or her time expended in connection with 
the Litigation Trust, to be paid in quarterly increments.  

(b) The Litigation Trust will reimburse the members of the Litigation Trust 
Advisory Board for:

(i) all reasonable and documented out-of-pocket expenses (other than 
the fees and disbursements of legal counsel retained by the members, which will be reimbursed 
as provided in, and subject to the limits set forth in, section 4.8(b)(ii) below)  incurred by such 
members in connection with the performance of their respective services hereunder including, 
without limitation, any services rendered with respect to the LT Reserves, without duplication, 
upon demand for payment thereof; and
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(ii) the reasonable fees, costs, and expenses of legal counsel retained 
by the members up to a maximum for each such member of $20,000 for the first year following 
the Effective Date and $10,000 for each subsequent year.

(c) All fees and expenses of the members of the Litigation Trust Advisory 
Board shall be paid solely from Litigation Trust Proceeds or the proceeds of the Trust Loan.

4.9 No Further Liability.

(a) Each of the Litigation Trustee and the members of the Litigation Trust 
Advisory Board shall have no liability for any actions or omissions in accordance with this 
Litigation Trust Agreement unless arising out of their gross negligence or willful misconduct. In 
performing its duties under this Litigation Trust Agreement, the Litigation Trustee or the 
members of the Litigation Trust Advisory Board (as applicable) shall have no liability for any 
action taken by the Litigation Trustee and the members of the Litigation Trust Advisory Board in 
accordance with the advice of counsel, accountants, appraisers and other professionals retained 
by the members of the Litigation Trust Advisory Board or the Litigation Trust. Without limiting 
the generality of the foregoing, the Litigation Trustee and the members of the Litigation Trust 
Advisory Board may rely without independent investigation on copies of orders of the 
Bankruptcy Court reasonably believed by the Litigation Trustee or the members of the Litigation 
Trust Advisory Board (as applicable) to be genuine, and shall have no liability for actions taken 
in reliance thereon. None of the provisions of this Litigation Trust Agreement shall require the 
Litigation Trustee or the members of the Litigation Trust Advisory Board to expend or risk their 
own funds or otherwise incur personal financial liability in the performance of any of their duties 
hereunder or in the exercise of any of their rights and powers. Each of the Litigation Trustee and 
the members of the Litigation Trust Advisory Board may rely without inquiry upon writings 
delivered to it under the Plan which the Litigation Trustee or the members of the Litigation Trust 
Advisory Board (as applicable) reasonably believes to be genuine and to have been given by a 
proper Person. Notwithstanding the foregoing, nothing in this Section 4.9 shall relieve the 
Litigation Trustee or the members of the Litigation Trust Advisory Board from any liability for 
any actions or omissions arising out of their gross negligence or willful misconduct. Any action 
taken or omitted to be taken in the case of the Litigation Trustee or the members of the Litigation 
Trust Advisory Board with the express approval of the Bankruptcy Court and, in the case of the 
Litigation Trustee, with the express approval of the members of the Litigation Trust Advisory 
Board will conclusively be deemed not to constitute gross negligence or willful misconduct.

(b) Neither the Litigation Trustee, the members of the Litigation Trust 
Advisory Board nor their professionals will be liable for punitive, exemplary, consequential, 
special or other damages for a breach of this Trust Agreement under any circumstances.

4.10 Acknowledgment of Lack of Control; Exculpation.

The Parties hereby acknowledge and agree that the Non-Controlling Parties are 
not able to exert any control or influence over the Litigation Trust Advisory Board, the 
administration of the Litigation Trust, the pursuit of the Preserved Causes of Action or any other 
business of the Litigation Trust, and accordingly no Non-Controlling Party shall be liable for any 



     

23

act or omission of the Litigation Trust or any member, designee, professional, agent or 
representative of the Litigation Trust Advisory Board.

ARTICLE 5

TAX MATTERS 

5.1 Treatment of Litigation Trust Assets Transfer.

Notwithstanding Section 1.2(a) herein, all parties shall treat, for U.S. federal 
income tax purposes, the transfer of each of the Litigation Trust Assets to the Litigation 
Trust, including any amounts or other assets subsequently transferred to the Litigation Trust 
(but only at such time as actually transferred), as a transfer of the Litigation Trust Assets 
(other than amounts set aside as LT Reserves if the LT Reserves are subject to any entity level 
tax) to the Litigation Trust Beneficiaries, followed by a transfer of such Litigation Trust Assets 
by the Litigation Trust Beneficiaries to the Litigation Trust in exchange for beneficial interests 
in the Litigation Trust.

5.2 Income Tax Status.

For U.S. federal income tax purposes (and for purposes of all state, local 
and other jurisdictions to the extent applicable), the Litigation Trust shall be treated as a 
grantor trust pursuant to IRC sections 671-677, or any successor provisions thereof. To the 
extent consistent with Revenue Procedure 94-45 and not otherwise inconsistent with this 
Litigation Trust Agreement, this Litigation Trust Agreement shall be construed so as to 
satisfy the requirements for liquidating trust status. Except with respect to the Litigation Trust 
Assets allocable to the LT Reserves, (i) the Litigation Trust Beneficiaries will be treated as 
the grantors, deemed owners and beneficiaries of the Litigation Trust, and (ii) any items of 
income, gain, loss, deduction and credit of the Litigation Trust shall be allocated for U.S. 
federal income tax purposes to the Litigation Trust Beneficiaries. The Litigation Trust shall 
at all times be administered so as to constitute a domestic trust for U.S. federal income tax 
purposes.

5.3 Valuation of Litigation Trust Assets as of Effective Date.

Promptly after the Effective Date, the Valuation Expert shall determine and file 
with the Bankruptcy Court the final fair market value as of the Effective Date of all Litigation 
Trust Assets transferred to the Litigation Trust, giving due regard to the initial estimated 
valuation of the Litigation Trust Assets determined in accordance with the Plan. Subject to any 
lawful objection thereto, the Litigation Trust Beneficiaries, the Litigation Trust and the Litigation 
Trustee will each be required to use such Valuation Expert’s final valuation consistently and 
solely for all U.S. federal income tax purposes, including for determining tax basis and gain or 
loss.  For the avoidance of doubt, the Valuation Expert's final valuation shall not be binding on 
the Litigation Trust Beneficiaries, the Litigation Trust or the Litigation Trustee for any purpose 
other than U.S. federal income tax purposes, and the valuation shall not impair or prejudice any 
rights, claims, powers, duties, authority, and privileges of the Litigation Trust Beneficiaries, the 
Litigation Trust or the Litigation Trustee except with respect to U.S. federal income tax 
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purposes.  The Litigation Trustee also shall file (or cause to be filed) any other statements, 
returns or disclosure relating to the Litigation Trust that are required by governmental unit.

5.4 Tax Returns.

The Litigation Trustee shall file U.S. federal income tax returns for the Litigation 
Trust as a grantor trust in accordance with United States Treasury Regulation section 1.671-4 
and report, but not pay tax on, the Litigation Trust’s tax items of income, gain, loss, deduction 
and credit, other than such tax items allocable to the LT Reserves (“LT Tax Items”). The Holders 
of Litigation Trust Interests shall report such LT Tax Items on their U.S. federal income tax 
returns and pay any resulting U.S. federal income tax liability. In addition, the Litigation Trust 
shall file in a timely manner such other tax returns, including any state and local tax returns, as are 
required by applicable law and pay any taxes shown as due thereon. Within a reasonable time 
following the end of the taxable year, the Litigation Trust shall send to each Litigation Trust 
Beneficiary a separate statement setting forth the Litigation Trust Beneficiary’s share of LT 
Tax Items and will instruct each such Litigation Trust Beneficiary to report such items on its 
applicable income tax return. The Litigation Trust may provide each Litigation Trust Beneficiary 
with a copy of the Form 1041 for the Litigation Trust (without attaching any other Litigation 
Trust Beneficiary’s Schedule K-1 or other applicable information form) along with such 
Litigation Trust Beneficiary’s Schedule K-1 or other applicable information form in order to
satisfy the foregoing requirement.

5.5 Expedited Determination of Taxes.

The Litigation Trustee may request an expedited determination of taxes of 
the Litigation Trust under applicable law for all returns filed for, or on behalf of, the Litigation 
Trust for all taxable periods through the dissolution of the Litigation Trust.

5.6 Withholding of Taxes; Litigation Trust Taxes.

The Litigation Trust shall comply with all withholding and reporting 
requirements imposed by any federal, state, local or foreign taxing authority, and all 
distributions made by the Litigation Trust to the Litigation Trust Beneficiaries shall be subject 
to any such withholding and reporting requirements. To the extent that the operation of the 
Litigation Trust or the liquidation of the Litigation Trust Assets creates a tax liability 
imposed on the Litigation Trust, including the LT Reserves, the Litigation Trust shall timely 
pay such tax liability and any such payment shall be considered a cost and expense of the 
operation of the Litigation Trust. All Litigation Trust Beneficiaries shall be required to 
provide any information necessary to comply with all withholding and reporting requirements.

5.7 Tax Treatment of LT Reserves.

Notwithstanding any other provision of this Litigation Trust Agreement to the 
contrary, subject to definitive guidance from the Internal Revenue Service or a court of 
competent jurisdiction to the contrary, with respect to any Litigation Trust Assets allocable 
to the LT Reserves, the Litigation Trustee may in the Litigation Trustee’s discretion, for U.S. 
federal income tax purposes (and to the extent permitted by law, for state and local income tax 
purposes), either (i) make an election to treat such assets as held in a “disputed ownership 
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fund” within the meaning of United States Treasury Regulation section 1.468B-9, or (ii) treat 
such assets as held in a discrete trust (which may consist of separate and independent shares) 
in accordance with the trust provisions of the IRC (section 641, et seq.).  In either case, the 
Litigation Trustee shall treat as taxable income or loss of such fund or separate trust with 
respect to each taxable year, the portion of the taxable income or loss and other tax items for 
such year that would have been allocated to holders of Disputed Claims had such Claims 
been allowed on the Effective Date (but only for the portion of the taxable year with respect 
to which such Claims are unresolved). Any separate entity level tax incurred with respect to 
the LT Reserves shall be paid by the Litigation Trustee out of the LT Reserves. All parties 
(and the Litigation Trust Beneficiaries) must report consistently with the income tax 
treatment determined by the Litigation Trustee in the Litigation Trustee’s discretion.

ARTICLE 6

DISTRIBUTIONS

6.1 Annual Distribution; Withholding.

The Litigation Trustee shall distribute at least annually all Net Litigation Trust 
Proceeds in accordance with the Plan and the Litigation Trust Distribution Schedule; provided, 
however, that the Litigation Trust may retain such amounts as it determines may be necessary (i) 
to maintain the LT Reserves and the Expense Fund, and (ii) to pay or reserve for any taxes 
imposed on the Litigation Trust or in respect of the Litigation Trust Assets in accordance with 
the Plan or this Litigation Trust Agreement. All such distributions shall be pursuant to the 
provisions of the Plan and the Litigation Trust Distribution Schedule. The Litigation Trustee may 
withhold from amounts distributable to any Person any and all amounts, determined in the 
Litigation Trustee’s reasonable sole discretion, to be required by any law, regulation, rule, ruling, 
directive or other governmental requirement.

6.2 Manner of Payment or Distribution.

(a) With the exception of Class 1E Litigation Trust Interests and Class 1J 
Litigation Trust Interests, all distributions made by the Litigation Trustee to Holders of Litigation 
Trust Interests shall be payable by the Litigation Trustee directly to the Holders of Litigation 
Trust Interests of record as of the twentieth (20th) day prior to the date scheduled for the 
distribution, unless such day is not a Business Day, then such date for the distribution shall be 
the following Business Day. Unless otherwise set forth in the Confirmation Order, no record date 
shall be established for distributions to Holders of Class 1E Litigation Trust Interests or Class 1J 
Litigation Trust Interests. For the avoidance of doubt, in accordance with the Plan and the 
Litigation Trust Distribution Schedule, distributions to Holders of Class 1E Litigation Trust 
Interests or Class 1J Litigation Trust Interests shall be made to the applicable Indenture Trustees, 
which, in turn, shall make such distributions to the applicable Holders either through DTC or, in 
case of Class 1E Litigation Trust Interests or Class 1J Litigation Trust Interests held directly by 
the Holder thereof, through the applicable Indenture Trustee, subject to the respective rights, 
claims and interests, if any, that the Indenture Trustee may have under the applicable Indentures 
or otherwise to the recovery and/or reimbursement of their fees, costs and expenses (including 
the fees, costs and expenses of counsel and financial advisors) from any distribution on account 
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of such Litigation Trust Interests, whether such rights, claims or interests are in the nature of a 
charging lien or otherwise. To the extent the Indenture Trustees make distributions to applicable 
Holders through DTC, such payment shall be made to DTC in accordance with DTC’s 
customary procedures. If the distribution to Holders of Litigation Trust Interests shall be in Cash, 
the Litigation Trustee shall distribute such Cash by wire, check, or such other method as the 
Litigation Trustee deems appropriate under the circumstances.

(b) All Net Litigation Trust Proceeds shall be distributed in accordance with 
the Plan, this Agreement and the Litigation Trust Distribution Schedule.

6.3 Delivery of Litigation Trust Distributions.

All distributions under this Litigation Trust Agreement to any Holder of 
Litigation Trust Interests except Holders of Class 1E Litigation Trust Interests and Holders of 
Class 1J Litigation Trust Interests shall be made at the address of such Holder as set forth in the 
Trust Register or at such other address or in such other manner as such Holder of Litigation Trust
Interests shall have specified for payment purposes in a written notice to the Litigation Trustee 
and the Registrar at least twenty (20) days prior to such distribution date. All distributions under 
this Litigation Trust Agreement to Holders of Class 1E Litigation Trust Interests and Holders of 
Class 1J Litigation Trust Interests shall be made in accordance with Section 6.2 herein, the Plan 
and the Litigation Trust Distribution Schedule. If any distribution to any Litigation Trust 
Beneficiary is returned as undeliverable, and after reasonable efforts the Litigation Trustee 
has not been able to determine the current address of the Litigation Trust Beneficiary, such 
undeliverable or unclaimed distribution shall be deemed unclaimed property 120 days after 
the date of such distribution and shall be reallocated to the remaining Litigation Trust 
Beneficiaries and shall be distributed in accordance with the Plan and the Litigation Trust 
Distribution Schedule. Such undeliverable or unclaimed distributions shall not be subject 
to (i) any claims by such Litigation Trust Beneficiary, or (ii) the unclaimed property or 
escheat laws of any state or governmental unit.

6.4 Setoffs.

The Litigation Trustee, on behalf of the Litigation Trust, agrees to comply with 
and not take any actions inconsistent with Section 7.11.2 of the Plan.

6.5 LT Reserves.

The Litigation Trustee shall establish the LT Reserve(s), which shall include 
assets held separately from other assets of the Litigation Trust, subject to an allocable share of all 
expenses and obligations of the Litigation Trust, on account of Disputed Claims. The Litigation 
Trustee shall remove funds from the LT Reserve(s) as the Disputed Claims are resolved, which 
funds shall be distributed as provided in this Article 6 and the Litigation Trust Distribution 
Schedule. 

6.6 Cash Distributions.

No Cash distributions shall be required to be made to any Litigation Trust 
Beneficiary in an amount less than $100.00. Any funds so withheld and not distributed shall be 



     

27

held in reserve and distributed in subsequent distributions. Notwithstanding the foregoing, all 
Cash shall be distributed in the final distribution of the Net Litigation Trust Proceeds.

ARTICLE 7

INDEMNIFICATION

7.1 Indemnification of the Litigation Trustee and the Litigation Trust Advisory 
Board.

(a) To the fullest extent permitted by law, the Litigation Trust, to the extent of 
its assets legally available for that purpose, will indemnify and hold harmless the Litigation 
Trustee and the Litigation Trust Advisory Board and each of their respective directors, members, 
shareholders, partners, officers, agents, professionals or employees (collectively, the “Litigation 
Trust Indemnified Parties” and each a “Litigation Trust Indemnified Party”) from and against 
any and all loss, cost, damage, expense (including, without limitation, fees and expenses of 
attorneys and other advisors and any court costs incurred by any Litigation Trust Indemnified 
Party) or liability by reason of anything any Litigation Trust Indemnified Party did, does or 
refrains from doing for the business or affairs of the Litigation Trust, except to the extent that it 
is finally judicially determined by a court of competent jurisdiction that the loss, cost, damage, 
expense or liability resulted from the Litigation Trust Indemnified Party's gross negligence or 
willful misconduct.

(b) Notwithstanding any provision herein to the contrary, the Litigation Trust 
Indemnified Parties shall be entitled to obtain advances from the Litigation Trust to cover their 
reasonable expenses of defending themselves in any action brought against them as a result of 
the acts and omissions, actual or alleged, of a Litigation Trust Indemnified Party in its capacity 
as such, provided, however, that the Litigation Trust Indemnified Parties receiving such 
advances shall repay the amounts so advanced to the Litigation Trust immediately upon the entry 
of a final, non-appealable judgment or order finding that such Litigation Trust Indemnified 
Parties were not entitled to any indemnity under the provisions of this Section 7.1 The foregoing 
indemnity in respect of any Litigation Trust Indemnified Party shall survive the termination, 
resignation or removal of such Litigation Trust Indemnified Party from the capacity for which 
they are indemnified. Termination or modification of the Trust Agreement shall not affect any 
indemnification rights or obligations then existing.

(c) The rights to indemnification under this Section 7.1 are not exclusive of 
other rights which any Litigation Trust Indemnified Party may otherwise have at law or in equity 
including, without limitation, common law rights to indemnification or contribution. Nothing in 
this Section 7.1 will affect the rights or obligations of any Person (or the limitations on those 
rights or obligations) under this Litigation Trust Agreement or any other agreement or instrument 
to which that Person is a party.
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ARTICLE 8

REPORTS TO LITIGATION TRUST BENEFICIARIES

8.1 Reports.

(a) The Litigation Trustee shall file quarterly reports with the Bankruptcy 
Court (and serve the same upon counsel for the Reorganized Debtors), and provide annual 
reports to the Litigation Trust Beneficiaries, with respect to (i) the prosecution and resolution of 
the Litigation Trust Assets, and (ii) expenditures, receipts, and distributions of the Litigation 
Trust. The Litigation Trustee shall cause to be prepared, as applicable, either at such times as 
may be required by the Exchange Act, if applicable, or, not less than annually, financial 
statements of the Litigation Trust, to be delivered to the Litigation Trust Beneficiaries together 
with annual income tax reporting of the Litigation Trust. To the extent required by law, the 
financial statements prepared as of the end of the fiscal year shall be audited by nationally 
recognized independent accountants in accordance with U.S. generally accepted accounting 
principles. The materiality and scope of audit determinations shall be established between the 
Litigation Trustee (in consultation with the Litigation Trust Advisory Board) and the appointed 
auditors with a view toward safeguarding the value of the Litigation Trust Assets, but nothing 
relating to the mutually agreed scope of work shall result in any limitation of audit scope that 
would cause the auditors to qualify their opinion as to scope of work with respect to such 
financial statements.

(b) Within ten (10) Business Days after the end of the relevant report 
preparation period the Litigation Trustee shall cause any information reported pursuant to 
Section 8.1(a) to be provided to such Litigation Trust Beneficiaries and to be filed with the 
Bankruptcy Court.

(c) Any report required to be distributed by the Litigation Trustee under 
Section 8.1(a) hereof shall also be distributed to the Persons listed in Section 11.6 hereof 
concurrently with its distribution to the Litigation Trust Beneficiaries under Section 8.1(a)
hereof. The Litigation Trustee may post any report required to be provided under this Section 8.1
on a web site maintained by the Litigation Trustee in lieu of actual notice to the Litigation Trust 
Beneficiaries (unless otherwise required by law) subject to providing notice to the Persons listed 
in Section 11.6 herein.

ARTICLE 9

TERM; TERMINATION OF THE LITIGATION TRUST 

9.1 Term; Termination of the Litigation Trust.

(a) The Litigation Trust will be dissolved no later than five (5) years from the 
Effective Date; provided, however, that the Bankruptcy Court, upon motion by a party in 
interest, on notice with an opportunity for a hearing, may extend the term of the Litigation Trust 
for a finite period if (i) such extension is necessary to the purpose of the Litigation Trust, (ii) the 
Litigation Trustee receives an opinion of counsel or a ruling from the Internal Revenue Service 
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stating that such extension would not adversely affect the status of the Litigation Trust as a 
liquidating trust for U.S. federal income tax purposes, and (iii) such extension is obtained within 
the six (6) month period prior to the Litigation Trust’s fifth (5th) anniversary or the end of the 
immediately preceding extension period, as applicable.

(b) Upon dissolution of the Litigation Trust, any remaining Cash on hand, 
including any Cash in the Expense Fund, and other assets, with the exception of any Preserved 
Causes of Action will be distributed to the Litigation Trust Beneficiaries in accordance with this 
Litigation Trust Agreement and the Litigation Trust Distribution Schedule.

(c) In connection with the dissolution of the Litigation Trust, the Litigation 
Trustee shall withdraw with prejudice any pending suits, actions or proceedings with respect to 
the Preserved Causes of Action and, upon dissolution of the Litigation Trust, all remaining 
Preserved Causes of Action shall be deemed void and abandoned and no Litigation Trust 
Beneficiary shall have any right, title or interest in or to any such Preserved Cause of Action.

9.2 Continuance of the Litigation Trustee for Winding Up.

After the termination of the Litigation Trust and for the purpose of liquidating and 
winding up the affairs of the Litigation Trust, the Litigation Trustee shall continue to act as such 
until the Litigation Trustee’s duties have been fully performed. Prior to the final distribution of 
all of the remaining Litigation Trust Assets and upon approval of the Litigation Trust Advisory 
Board, the Litigation Trustee shall be entitled to reserve from such assets any and all amounts 
required to provide for the Litigation Trustee’s own costs and expenses in accordance with 
Section 3.11 herein until such time as the winding up of the Litigation Trust is completed. Upon 
termination of the Litigation Trust, subject to the terms and conditions contained in the LT 
Agreement, the Litigation Trustee shall retain for a period of two (2) years, as a cost of 
administering the Litigation Trust, the books, records, Litigation Trust Beneficiary lists, the Trust 
Register, and certificates and other documents and files that have been delivered to or created by 
the Litigation Trustee. Subject to the terms and conditions contained in the LT Agreement, at the 
Litigation Trustee’s discretion, all of such records and documents may, but need not, be 
destroyed at any time after two (2) years from the completion and winding up of the affairs of the 
Litigation Trust. Except as otherwise specifically provided herein, upon the termination of the 
Litigation Trust, the Litigation Trustee shall have no further duties or obligations hereunder.

ARTICLE 10

AMENDMENT AND WAIVER 

Any substantive provision of this Litigation Trust Agreement, except for this 
Article 10 and Section 1.5 herein, may be amended or waived in writing by the Litigation 
Trustee, upon notice and unanimous approval by the Litigation Trust Advisory Board and 
approval of the Bankruptcy Court and provision of reasonable notice to the Reorganized 
Debtors; provided, however, that any modification that may adversely affect distributions to 
Litigation Trust Beneficiaries shall require the consent of the Litigation Trust Beneficiaries who 
hold a majority of the class of Litigation Trust Interests that would be adversely affected. 
Notwithstanding the foregoing, any amendment or waiver which materially and adversely affects 
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the Reorganized Debtors shall require their consent. Technical amendments to this Litigation 
Trust Agreement may be made, as necessary to clarify this Litigation Trust Agreement or enable 
the Litigation Trustee to effectuate the terms of this Litigation Trust Agreement, by the 
Litigation Trustee with approval by a majority of the Litigation Trust Advisory Board; provided, 
however, that all amendments of this Litigation Trust Agreement shall be consistent with the 
Plan and the purpose and intention of the Litigation Trust to liquidate in an expeditious but 
orderly manner the Litigation Trust Assets in accordance with United States Treasury Regulation 
section 301.7701-4(d) and Section 1.4 herein.

ARTICLE 11

MISCELLANEOUS PROVISIONS

11.1 Intention of Parties to Establish a Liquidating Trust.

The Litigation Trust is intended to be classified as a liquidating trust for U.S. 
federal income tax purposes and, to the extent provided by law, shall be governed and construed 
in all respects as such a trust and any ambiguity herein shall be construed consistent herewith 
and, if necessary, this Litigation Trust Agreement may be amended in accordance with Article 10
herein to comply with such U.S. federal income tax laws, which amendments may apply 
retroactively.

11.2 Reimbursement of Trust Costs.

If the Litigation Trustee, the Litigation Trust Advisory Board, the Litigation 
Trust, or any Debtor or Reorganized Debtor, as the case may be, is the prevailing party in a 
dispute regarding the provisions of this Litigation Trust Agreement or the enforcement thereof, 
the Litigation Trustee, the Litigation Trust Advisory Board, the Litigation Trust or any Debtor or 
Reorganized Debtor, as the case may be, shall be entitled to collect any and all costs, reasonable 
and documented out-of-pocket expenses and fees, including attorneys’ fees, from the non-
prevailing party incurred in connection with such dispute or enforcement action. To the extent 
that the Litigation Trust has advanced such amounts, the Litigation Trust may recover such 
amounts from the non-prevailing party.

11.3 Laws as to Construction.

Except to the extent the Bankruptcy Code or Federal Rules of Bankruptcy 
Procedure are applicable, this Litigation Trust Agreement shall be governed by, and construed 
and enforced in accordance with, the federal laws of the United States and, to the extent 
there is no applicable federal law, the domestic laws of the state of Delaware, without giving 
effect to the principles of conflicts of law thereof.

11.4 Jurisdiction.

The Bankruptcy Court shall have the exclusive jurisdiction with respect to any 
action relating to or arising from the Litigation Trust.
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11.5 Severability.

If any provision of this Litigation Trust Agreement or the application thereof to 
any Person or circumstance shall be finally determined by a court of competent jurisdiction to be 
invalid or unenforceable to any extent, the remainder of this Litigation Trust Agreement, or the 
application of such provision to Persons or circumstances other than those as to which it is held 
invalid or unenforceable, shall not be affected thereby, and such provision of this Litigation Trust 
Agreement shall be valid and enforced to the fullest extent permitted by law.

11.6 Notices.

(a) All notices, requests or other communications to the Parties hereto shall be 
in writing and shall be sufficiently given only if (i) delivered in person; (ii) sent by electronic or 
facsimile communication (as evidenced by an electronic mail return receipt or confirmed fax 
transmission report, respectively); (iii) sent by registered or certified mail, return receipt 
requested; or (iv) sent by commercial delivery service or courier. Until a change of address is 
communicated, as provided below, all notices, requests and other communications shall be sent 
to the parties at the following addresses or facsimile numbers:

(i) If to the Litigation Trustee, to:

[to be inserted]

With a copy to:

[to be inserted]

(ii) If to the Litigation Trust Advisory Board, to:

[to be inserted]

With a copy to:

[to be inserted]

(iii) If to the Reorganized Debtors, to:

[to be inserted]

With a copy to:

[to be inserted]

(iv) If to a Litigation Trust Beneficiary: to the name and address set 
forth on the Trust Register, provided that general notices to all Litigation Trust Beneficiaries 
may be made by posting such notice to a website identified in advance for communication 
with Litigation Trust Beneficiaries. To the extent Holders of Class 1E Litigation Trust 
Interests or Class 1J Litigation Trust  Interests hold such Litigation Trust Interests through 



     

32

DTC, all notices, requests or other communications to such Holders shall be provided by the 
applicable Indenture Trustee according to its customary procedures.

(b) All notices shall be effective and shall be deemed delivered (i) if by 
personal delivery, delivery service or courier, on the date of delivery; (ii) if by electronic mail or 
facsimile communication, on the date of receipt or confirmed transmission of the 
communication; and (iii) if by mail, on the date of receipt. Any Party from time to time may 
change its address, facsimile number or other information for the purpose of notices to that Party 
by giving notice specifying such change to the other Party hereto.

11.7 Fiscal Year.

The fiscal year of the Litigation Trust will begin on the first day of January and 
end on the last day of December of each year.

11.8 Headings.

The section headings contained in this Litigation Trust Agreement are solely for 
convenience of reference and shall not affect the meaning or interpretation of this Litigation 
Trust Agreement or of any term or provision hereof.

11.9 Counterparts.

This Litigation Trust Agreement may be executed in any number of counterparts, 
each of which shall be deemed to be an original instrument, but all together shall constitute one 
agreement.

11.10 Confidentiality.

The Litigation Trustee and each successor Litigation Trustee and each member of 
the Litigation Trust Advisory Board and each successor member of the Litigation Trust Advisory 
Board (each a “Covered Person”) shall, during the period that they serve in such capacity under 
this Litigation Trust Agreement and following either the termination of this Litigation Trust 
Agreement or such individual’s removal, incapacity, or resignation hereunder, hold strictly 
confidential and not use for personal gain any material, non-public information of or pertaining 
to any Person to which any of the Litigation Trust Assets relates or of which it has become aware 
in its capacity (the “Information”), except to the extent disclosure is required by applicable law, 
order, regulation or legal process. In the event that any Covered Person is requested or required 
(by oral questions, interrogatories, requests for information or documents, subpoena, civil
investigation, demand or similar legal process) to disclose any Information, such Covered Person 
shall notify the Litigation Trust Advisory Board and the Reorganized Debtors reasonably 
promptly (unless prohibited by law) so that the Litigation Trust Advisory Board and/or the 
Reorganized Debtors may seek an appropriate protective order or other appropriate remedy or, in 
its discretion, waive compliance with the terms of this Section 11.10, subject to the LT 
Agreement, (and if the Litigation Trust Advisory Board or Reorganized Debtors seeks such an 
order, the relevant Covered Person will provide cooperation as the Litigation Trust Advisory 
Board and/or Reorganized Debtors shall reasonably request). In the event that no such protective 
order or other remedy is obtained, or that the Litigation Trust Advisory Board and the 
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Reorganized Debtors waives compliance with the terms of this Section 11.10, subject to the LT 
Agreement, and that any Covered Person is nonetheless legally compelled to disclose the 
Information, the Covered Person will furnish only that portion of the Information, which the 
Covered Person, advised by counsel, is legally required and will give the Litigation Trust 
Advisory Board and the Reorganized Debtors written notice (unless prohibited by law) of the 
Information to be disclosed as far in advance as practicable and exercise all reasonable efforts to 
obtain reliable assurance that confidential treatment will be accorded the Information.

11.11 Entire Agreement.

This Litigation Trust Agreement (including the Recitals), the Confirmation Order, 
and the Plan constitute the entire agreement by and among the Parties hereto and there are no 
representations, warranties, covenants or obligations except as set forth herein or therein. This 
Litigation Trust Agreement, the Plan and the Confirmation Order supersede all prior and 
contemporaneous agreements, understandings, negotiations, discussions, written or oral, of the 
Parties hereto, relating to any transaction contemplated hereunder. Except as otherwise 
specifically provided herein, in the Plan or in the Confirmation Order, nothing in this Litigation 
Trust Agreement is intended or shall be construed to confer upon or to give any Person other 
than the Parties hereto and their respective heirs, administrators, executors, successors, or assigns 
any right to remedies under or by reason of this Litigation Trust Agreement.

11.12 Rules of Interpretation.

For purposes of this Litigation Trust Agreement, unless otherwise provided 
herein: (a) whenever from the context it is appropriate, each term, whether stated in the singular 
or the plural, will include both the singular and the plural; (b) the words “herein,” “hereof,” 
“hereto,” “hereunder” and other words of similar import refer to this Litigation Trust Agreement 
as a whole and not to any particular section, subsection or clause contained in this Litigation 
Trust Agreement; (c) the rules of construction set forth in 11 U.S.C. § 102 will apply; and (d) the 
term “including” shall be construed to mean “including, but not limited to,” “including, without 
limitation,” or words of similar import.

11.13 Effectiveness.

This Litigation Trust Agreement shall become effective on the Effective Date.

11.14 No Waiver.

The Reorganized Debtors and the Litigation Trustee agree that no failure or delay 
by either party in exercising any right, power or privilege hereunder will operate as a waiver 
thereof, and that no single or partial exercise thereof will preclude any other or further exercise 
thereof or the exercise of any right, power and privilege hereunder.
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IN WITNESS WHEREOF, the Parties hereto have either executed and 
acknowledged this Litigation Trust Agreement, or caused it to be executed and acknowledged on 
their behalf by their duly authorized officers all as of the date first above written.

TRIBUNE COMPANY (for itself and on behalf of the 
other Debtors, as Debtors and Debtors in Possession, and 
the Guarantor Non-Debtors and Non-Guarantor Non-
Debtors)

By: 
Title:

[INSERT NAME], LITIGATION TRUSTEE OF 
THE LITIGATION TRUST ESTABLISHED 
UNDER THIS LITIGATION TRUST AGREEMENT 
DATED [______________], 2012 PURSUANT TO 
THE FOURTH AMENDED JOINT PLAN OF 
REORGANIZATION FOR TRIBUNE COMPANY 
AND ITS SUBSIDIARIES PROPOSED BY THE 
DEBTORS, THE OFFICIAL COMMITTEE OF 
UNSECURED CREDITORS, OAKTREE CAPITAL 
MANAGEMENT, L.P., ANGELO, GORDON & 
CO., L.P., AND JPMORGAN CHASE BANK, N.A.

[INSERT NAME], as

LITIGATION TRUSTEE



EXHIBIT A

THE LITIGATION TRUSTEE

[name and contact information to be inserted]



EXHIBIT B

INITIAL MEMBERS OF THE LITIGATION TRUST ADVISORY BOARD

 David Adler, representative of Deutsche Bank Trust Company Americas, as Successor 
Indenture Trustee for Certain Series of Senior Notes 

 Julie Becker, representative of Wilmington Trust Company, as Successor Indenture 
Trustee for the PHONES Notes 

 William Niese



EXHIBIT C

LITIGATION TRUST DISTRIBUTION SCHEDULE

Distributions made under the Litigation Trust Agreement shall be made as follows.

 Distributions of the proceeds received by the Litigation Trust from the pursuit of 
Preserved Causes of Action against the Non-Settling Step Two Payees shall be made as 
follows.

o Step Two Arranger Litigation Trust Preference. Until the Step Two Arrangers that 
are signatories to the Step Two/Disgorgement Settlement Undertaking have been 
reimbursed in full for the portion of the Step Two/Disgorgement Settlement 
allocable to Senior Lenders and Bridge Lenders that did not elect to participate in 
the Step Two/Disgorgement Settlement that was advanced by the Step Two 
Arrangers that are signatories to the Step Two/Disgorgement Settlement 
Undertaking, ninety percent (90%) of the proceeds received by the Litigation 
Trust from the pursuit of Preserved Causes of Action against the Non-Settling 
Step Two Payees shall be distributed to such Step Two Arrangers.

 Prior to repayment in full of the Trust Loan, distributions of Net Litigation Trust 
Proceeds made under the Litigation Trust Agreement shall be made as set forth below; 
provided, however, that for the avoidance of doubt, "Net Litigation Trust Proceeds" shall 
be calculated net of amounts held in the Expense Fund, and the Litigation Trustee shall 
have no obligation to make any distributions on account of (i) the Parent GUC Trust 
Preference or (ii) the Trust Loan Preference unless the Expense Fund has a balance of 
$25 million in Cash as of the date of any such proposed distribution and will maintain 
such a balance after the making of any such distribution.  Under no circumstances shall 
the Expense Fund be funded with proceeds from the Term Loan.

 Distributions of the Net Litigation Trust Proceeds shall be made as follows.

o Parent GUC Trust Preference. Until the Holders of Class 1E Litigation Trust 
Interests, Holders of Class 1F Litigation Trust Interests, Holders of Class 1I 
Litigation Trust Interests, and Holders of Class 1J Litigation Trust Interests have 
received distributions of $90,000,000 in the aggregate from the Litigation Trust, 
one hundred percent (100%) of the Net Litigation Trust Proceeds shall be 
distributed on a pro rata basis to Holders of Class 1E Litigation Trust Interests, 
Holders of Class 1F Litigation Trust Interests, Holders of Class 1I Litigation Trust 
Interests, and Holders of Class 1J Litigation Trust Interests, provided that all 
distributions that would otherwise be made on account of Class 1I Litigation Trust 
Interests first shall be turned over and distributed Pro Rata to Holders of Class 1E 
Litigation Trust Interests, Holders of Class 1F Litigation Trust Interests and 
Holders Class 1J Litigation Trust Interests; provided further that all distributions 
that would otherwise be made on account of Class 1J Litigation Trust Interests 
(including distributions on account of Class 1I Litigation Trust Interests) shall not 
be distributed directly to such Holders but shall be turned over and distributed Pro 
Rata to Holders of Class 1E Litigation Trust Interests and Holders of Class 1F 
Litigation Trust Interests.
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o Trust Loan Preference. After the Parent GUC Trust Preference has been paid in 
full, and until the Trust Loan has been satisfied in full in accordance with the 
terms of the Trust Loan Agreement, one hundred percent (100%) of the Net 
Litigation Trust Proceeds shall be applied to repay the Trust Loan in accordance 
with the terms of the Trust Loan Agreement.

 Upon payment in full of the Parent GUC Trust Preference and the Trust Loan Preference, 
there shall be no limit on the amount of Cash that may be deposited in the Expense Fund.  
After the Litigation Trustee funds the Expense Fund in an amount it deems appropriate, 
subject to the approval of the Litigation Trust Advisory Board, Net Litigation Trust 
Proceeds shall be distributed as follows.

o Remaining Allocation.

 After the Parent GUC Trust Preference and the Trust Loan Preference 
have been paid in full, and until the Holders of Class 1E Litigation Trust 
Interests, Holders of Class 1F Litigation Trust Interests, Holders of Class 
1I Litigation Trust Interests, and Holders of Class 1J Litigation Trust 
Interests have received payment in full of the Allowed amount of such 
Holders’ Claims plus, in accordance with the Allocation Disputes Rulings 
and applicable law, accrued Post-petition Interest thereon:

 Sixty-five percent (65%) of the Net Litigation Trust Proceeds shall 
be distributed on a pro rata basis to Holders of Class 1E Litigation 
Trust Interests, Holders of Class 1F Litigation Trust Interests, 
Holders of Class 1I Litigation Trust Interests, and Holders of Class 
1J Litigation Trust Interests; provided, that all distributions that 
would otherwise be made on account of Class 1I Litigation Trust 
Interests first shall be turned over and distributed Pro Rata to 
Holders of Class 1E Litigation Trust Interests, Holders of Class 1F 
Litigation Trust Interests and Holders Class 1J Litigation Trust 
Interests until such Holders have received payment in full of the 
Allowed amount of such Holders’ Allowed Claims plus, in 
accordance with the Allocation Disputes Rulings and applicable 
law, accrued Post-petition interests thereon; provided further that 
all distributions that would otherwise be made on account of Class 
1J Litigation Trust Interests (including distributions on account of 
Class 1I Litigation Trust Interests) shall not be distributed directly 
to such Holders but shall be turned over and distributed Pro Rata to 
Holders of Class 1E Litigation Trust Interests and Holders of Class 
1F Litigation Trust Interests until such Holders have received 
payment in full of the Allowed amount of such Holders’ Allowed 
Claims plus, in accordance with the Allocation Disputes Rulings 
and applicable law, accrued Post-petition interests thereon; and

 Thirty-five percent (35%) of the Net Litigation Trust Proceeds
shall be distributed on a pro rata basis to the Holders of Class 1C 
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Litigation Trust Interests and Holders of Class 1D Litigation Trust 
Interests.

 After the Holders of Class 1E Litigation Trust Interests, Holders of Class 
1F Litigation Trust Interests, Holders of Class 1I Litigation Trust Interests, 
and Holders of Class 1J Litigation Trust Interests have received payment 
in full of the Allowed amount of such Holders’ Claims, plus, in 
accordance with the Allocation Disputes Rulings and applicable law, 
accrued Post-petition Interest thereon, one hundred percent (100%) of the 
Net Litigation Trust Proceeds shall be distributed on a pro rata basis to 
Holders of Class 1C Litigation Trust Interests and Holders of Class 1D 
Litigation Trust Interests.

 In accordance with Section 7.7.2 of the Plan, distributions of Cash to Holders of Class 1E 
Litigation Trust Interests or Class 1J Litigation Trust Interests shall be made to the 
applicable Indenture Trustees, which, in turn, shall make such distributions to the 
applicable Holders either through DTC or, in case of Class 1E Litigation Trust Interests 
or Class 1J Litigation Trust Interests held directly by the Holder thereof, though the 
applicable Indenture Trustee, subject to the respective rights, claims and interests, if any, 
that the Indenture Trustee may have under the applicable Indentures or otherwise to the 
recovery and/or reimbursement of their fees, costs and expenses (including the fees, costs 
and expenses of counsel and financial advisors) from any distribution on account of such 
Litigation Trust Interests, whether such rights, claims or interests are in the nature of a 
charging lien or otherwise.

 In no event shall any Holder of a Litigation Trust Interest be entitled to receive payments 
that in the aggregate exceed the Allowed amount of such Holder’s Claim plus, in 
accordance with the Plan, accrued Post-petition Interest thereon.
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CREDIT AGREEMENT

CREDIT AGREEMENT dated as of [____________] (as amended, restated, supplemented or 
otherwise modified from time to time, this “Agreement”) among [Litigation Trust], a [Delaware statutory 
trust] (“Borrower”), and Tribune Company, a Delaware corporation (“Tribune Company” or “Lender”).

In consideration of the mutual agreements herein contained, the parties hereto agree as follows:

SECTION 1. DEFINITIONS; INTERPRETATION.

1.1. Definitions.  When used herein the following terms shall have the following 
meanings:

Agreement has the meaning set forth in the Preamble.

Bankruptcy Court means the United States Bankruptcy Court for the District of Delaware.

Borrower has the meaning set forth in the Preamble.

Business Day means any day other than a Saturday, Sunday or other day on which banks in 
Chicago, Illinois and New York, New York are authorized or required by law to close.

Certificate of Trust means the Certificate of Trust of Borrower dated [_____________].

Confirmation Order has the meaning set forth in the Plan.

Debt of any Person means, without duplication all indebtedness of such Person for borrowed 
money.

Default means the occurrence or existence of any one or more of the events described in Section 
7.1, which, if continued uncured, would with the passage of time or the giving of notice or both, 
constitute an Event of Default.

Dollar and $ mean lawful money of the United States of America.

Effective Date has the meaning set forth in the Plan.

Eligible Costs and Expenses means the reasonable and documented costs and expenses of 
Borrower in connection with pursuing the Litigation Trust Assets, administering Borrower, managing the 
Litigation Trust Assets and distributing the Net Litigation Trust Proceeds in accordance with this 
Agreement and the Litigation Trust Agreement.

Event of Default means any of the events described in Section 7.1.

Expense Fund has the meaning set forth in the Litigation Trust Agreement.

FRB means the Board of Governors of the Federal Reserve System or any successor thereto.

GAAP means generally accepted accounting principles in the United States of America.

Lender has the meaning set forth in the Preamble.

Lender Party has the meaning set forth in Section 8.4.
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Lien means, with respect to any Person, any interest granted by such Person (or any interest 
imposed by law) in any real or personal property, asset or other right owned or being purchased or 
acquired by such Person which secures payment or performance of any obligation and shall include any 
mortgage, lien, encumbrance, charge or other security interest of any kind, whether arising by contract, as 
a matter of law, by judicial process or otherwise.

Litigation Trust Agreement means that certain Litigation Trust Agreement dated as of 
[__________],  among the Trustee and Tribune Company, on behalf of itself and the other Debtors and 
Reorganized Debtors (as such terms are defined in the Plan).

Litigation Trust Assets has the meaning set forth in the Plan.

Litigation Trustee has the meaning set forth in the Litigation Trust Agreement.

Maturity Date means the date of dissolution of Borrower in accordance with Section 9.1 of the 
Litigation Trust Agreement.

Net Litigation Trust Proceeds has the meaning set forth in the Plan.

Obligations means all liabilities, indebtedness and obligations (monetary or otherwise) of 
Borrower under this Agreement or any other document or instrument executed in connection herewith, in 
each case howsoever created, arising or evidenced, whether direct or indirect, absolute or contingent, now 
or hereafter existing, or due or to become due.

Permitted Liens means the following encumbrances: (a) Liens for taxes or assessments or other 
governmental charges not yet due and payable or which are being contested in accordance with Section 
5.2, (b) deposits securing, or in lieu of, surety, appeal or customs bonds in proceedings to which Borrower 
is a party and (c) Liens on any deposit accounts in favor of the financial institutions at which such 
accounts are held in respect of customary fees and expenses or otherwise arising by operation of law. 

Person means any natural person, corporation, partnership, trust, limited liability company, 
association, governmental authority or unit, or any other entity, whether acting in an individual, fiduciary 
or other capacity.

Plan means the Fourth Amended Joint Plan of Organization for Tribune Company and its 
Subsidiaries Proposed by the Debtors, the Official Committee of Unsecured Creditors, Oaktree Capital 
Management, L.P., Angelo, Gordon & Co., L.P. and JPMorgan Chase Bank N.A.

Term Loan has the meaning set forth in Section 2.1.

Term Loan Commitment means $20,000,000.

Tribune Company has the meaning set forth in the Preamble.

Trustee means the Litigation Trustee and any successor Litigation Trustee appointed pursuant to 
the Plan and the Litigation Trust Agreement.

1.2. Interpretation.  In the case of this Agreement, (a) the meanings of defined terms 
are equally applicable to the singular and plural forms of the defined terms; (b) Annex, Exhibit, Schedule 
and Section references are to this Agreement unless otherwise specified; (c) the term “including” is not 
limiting and means “including but not limited to”; (d) in the computation of periods of time from a 
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specified date to a later specified date, the word “from” means “from and including”; the words “to” and 
“until” each mean “to but excluding”, and the word “through” means “to and including”; (e) unless 
otherwise expressly provided in this Agreement, (i) references to agreements and other contractual 
instruments shall be deemed to include all subsequent amendments, restatements and other modifications 
from time to time made thereto, but only to the extent such amendments, restatements and other 
modifications are not prohibited by the terms of this Agreement, and (ii) references to any statute or 
regulation shall be construed as including all statutory and regulatory provisions amending, replacing, 
supplementing or interpreting such statute or regulation.

SECTION 2. TERM LOAN FACILITY.

2.1. Term Loan Commitment.  On and subject to the terms and conditions of this 
Agreement, Lender agrees to make a loan to Borrower (the “Term Loan”) on the Effective Date in an 
amount equal to the Term Loan Commitment.  Amounts of the Term Loan that are repaid or prepaid by 
Borrower, in whole or in part, may not be reborrowed.

2.2. Loan Accounting.  Lender shall record in its records the date and amount of each 
repayment of the Term Loan.  The aggregate unpaid principal amount so recorded shall be rebuttably 
presumptive evidence of the principal amount of the Term Loan owing and unpaid.  The failure to so 
record any such amount or any error in so recording any such amount shall not, however, limit or 
otherwise affect the Obligations of Borrower hereunder to repay the principal amount of the Term Loan 
hereunder.

2.3. Non-Interest Bearing Obligations.  The Obligations shall be non-interest bearing.

2.4. Maturity Date.  The Term Loan shall be repaid in full on the Maturity Date.

2.5. Voluntary Prepayment.  Borrower may from time to time, on at least one 
Business Day’s written notice to Lender not later than 1:00 p.m. Chicago time on such day, prepay the 
Term Loan in whole or in part.  Such notice to Lender shall specify the date and amount of prepayment.

2.6. Application of Net Litigation Trust Proceeds.  All Net Litigation Trust Proceeds 
received by Borrower shall be held by Borrower and applied in accordance with this Section 2.6.  On the 
last Business Day of each calendar quarter, all Net Litigation Trust Proceeds then held by Borrower shall 
be applied by Borrower in the following order of priority; provided, that, on each such date, the Expense 
Fund has a balance of at least $25 million in cash and will maintain such a balance after the making of 
any such distribution:

(i) first, to payment of the Parent GUC Trust Preference (as defined in the Plan);

(ii) second, the excess, if any, to repayment of outstanding principal of the Term 
Loan and any other amounts owing under this Agreement (including, without limitation, reimbursement 
of costs and expenses pursuant to Section 8.3); 

(iii) third, the excess, if any, to be used by the Borrower as it deems appropriate and 
in accordance with the Litigation Trust Agreement.
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2.7. Funding of Expense Fund.  Under no circumstances shall the Expense Fund be 
funded with proceeds from the Term Loan.

SECTION 3. CONDITIONS PRECEDENT.  

3.1. Term Loan.  The obligation of Lender to make the Term Loan is subject to the following 
conditions precedent:

(a) Confirmation of the Plan.  The Plan shall have been confirmed by the Bankruptcy 
Court pursuant to the Confirmation Order, and the “Effective Date” (as defined in the Plan) shall have 
occurred on or prior to the date hereof; and

(b) Delivery of Documents.  Borrower shall have delivered the following documents in 
form and substance satisfactory to Lender:

(i) Agreement.  This Agreement; and

(ii) Authorization Documents.  For Borrower, the fully-executed Litigation Trust 
Agreement.

3.1.2. Representations and Warranties.  The representations and warranties of Borrower set 
forth in this Agreement shall be true and correct in all material respects; and

3.1.3. No Event of Default.  No Event of Default shall have then occurred and be continuing.

SECTION 4. REPRESENTATIONS AND WARRANTIES.  To induce Lender to enter into 
this Agreement and to induce Lender to make the Term Loan, Borrower represents and warrants to 
Lender that:

4.1. Organization. Borrower is a [statutory trust validly existing and in good standing 
under the laws of the State of Delaware].

4.2. Validity; Binding Nature.  This Agreement is the legal, valid and binding 
obligation of Borrower, enforceable against Borrower in accordance with its terms, subject to bankruptcy, 
insolvency and similar laws affecting the enforceability of creditors’ rights generally and to general 
principles of equity.

4.3. Confirmation Order.  The Confirmation Order has been entered by the 
Bankruptcy Court, is not subject to any applicable stay, is in full force and effect and has not been stayed, 
reversed, rescinded, vacated, modified or amended.

SECTION 5. AFFIRMATIVE COVENANTS.  Until the principal of the Term Loan and all 
other amounts payable hereunder shall have been paid in full, Borrower agrees that it will:

5.1. Maintenance of Existence.  Maintain and preserve its existence and good 
standing as a [statutory trust in the State of Delaware].

5.2. Compliance with Laws; Payment of Taxes and Liabilities.  (a) Comply in all 
material respects with all applicable laws, rules, regulations, decrees, orders, judgments, licenses and 
permits and (b) pay, prior to delinquency, all taxes and other governmental charges against it or any of its 
property, as well as claims of any kind which, if unpaid, could become a Lien on any of its property; 
provided that the foregoing shall not require Borrower to pay any such tax or charge so long as it shall 
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contest the validity thereof in good faith by appropriate proceedings and shall set aside on its books 
adequate reserves with respect thereto in accordance with GAAP.

5.3. Books and Records.  Keep its books and records in accordance with sound 
business practices.

5.4. Use of Proceeds.  Keep the proceeds of the Term Loan segregated from the 
Expense Fund, use the proceeds of the Term Loan solely to pay Eligible Costs and Expenses, and pay 
Eligible Costs and Expenses exclusively with the proceeds of the Term Loan until all such proceeds shall 
have been so used.

5.5. Further Assurances.  Upon request of Lender, duly execute and deliver, or cause 
to be duly executed and delivered, to Lender such further instruments and do and cause to be done such 
further acts as may be necessary or proper in the reasonable opinion of Lender to carry out more 
effectively the provisions and purposes of this Agreement.

SECTION 6. NEGATIVE COVENANTS.  Until the principal of the Term Loan and all other 
amounts payable hereunder shall have been paid in full, Borrower agrees that it will:

6.1. Debt. Not create, incur, assume or suffer to exist any Debt, except (a) Obligations 
under this Agreement and (b) any Debt incurred by Borrower that is subordinated in right and time of 
payment to the Obligations either (i) on terms and conditions reasonably satisfactory to Lender or (ii) as 
approved pursuant to an order of the Bankruptcy Court.

6.2. Liens. Not create or permit to exist any Lien on any of its properties or assets 
(whether now owned or hereafter acquired), except Permitted Liens.

6.3. Mergers; Consolidations.  Not be a party to any merger or consolidation.

6.4. Modification of Organizational Documents. 

(a) Not permit the Certificate of Trust to be amended, modified or waived in a manner 
adverse to the Lender.

(b) Not permit the Litigation Trust Agreement to be amended, modified or waived except 
in accordance with the provisions of Article 10 thereof.

6.5. Subsidiaries.  Not establish or acquire any Subsidiary.

6.6. Expense Fund.  Not draw down on the Expense Fund to pay any Eligible Costs 
and Expenses unless the full proceeds of the Term Loan shall have been used by Borrower to pay Eligible 
Costs and Expenses.

SECTION 7. EVENTS OF DEFAULT; REMEDIES.

7.1. Events of Default.  Each of the following shall constitute an Event of Default 
under this Agreement:

(a) Failure to Comply with Waterfall. Failure of Borrower to hold and apply any Net 
Litigation Trust Proceeds in accordance with Section 2.6 and such failure shall continue for 5 
consecutive Business Days following receipt of written inquiry from the Lender.



-6-

(b) Bankruptcy; Insolvency.  Borrower generally fails to pay, or admits in writing its 
inability or refusal to pay, debts as they become due; or Borrower applies for, consents to, or 
acquiesces in the appointment of a trustee, receiver or other custodian for Borrower or any 
property thereof, or makes a general assignment for the benefit of creditors; or, in the absence of 
such application, consent or acquiescence, a trustee, receiver or other custodian is appointed for 
Borrower or for a substantial part of the property of any thereof and is not discharged within 30 
days; or any bankruptcy, reorganization, debt arrangement, or other case or proceeding under any 
bankruptcy or insolvency law, or any dissolution or liquidation proceeding, is commenced in 
respect of Borrower, and if such case or proceeding is not commenced by Borrower, it is 
consented to or acquiesced in by Borrower, or remains for 30 days undismissed; or Borrower 
takes any action to authorize, or in furtherance of, any of the foregoing.

(c) Non-Compliance with Agreement.  (i) Failure by Borrower to comply with or to 
perform any covenant set forth in Sections 5.1, 5.4, or 6 or (ii) failure by Borrower to comply 
with or to perform any other provision of this Agreement applicable to it (and not constituting an 
Event of Default under any other provision of this Section 7.1) and continuance of such failure 
described in this clause (ii) for 30 days.

(d) Representations; Warranties.  Any representation or warranty made by Borrower 
herein is breached or is false in any material respect when made, and such failure shall result in a 
material impairment of the ability of Borrower to perform its obligations hereunder.

(e) Failure to Comply With Litigation Trust Agreement or Plan.  Failure by Borrower to 
comply in any material respect with the Litigation Trust Agreement or the Plan, as determined by 
the Bankruptcy Court, and such failure shall continue unremedied for a period of 30 days.

(f) Agreement.  Borrower shall repudiate or deny in writing any portion of its liability or 
obligations for the Obligations.

7.2. Remedies.  If any Event of Default described in Section 7.1(b) shall occur, the 
Term Loan and all other Obligations shall become immediately due and payable, all without presentment, 
demand, protest or notice of any kind; and, if any other Event of Default shall occur and be continuing, 
Lender may declare all or any part of the Term Loan and other Obligations to be due and payable, 
whereupon the Term Loan and other Obligations shall become immediately due and payable (in whole or 
in part, as applicable), all without presentment, demand, protest or notice of any kind.  Lender shall 
promptly advise Borrower of any such declaration, but failure to do so shall not impair the effect of such 
declaration.

7.3. No Recourse.  Lender shall have no recourse to Trustee or any beneficiary of 
Borrower for repayment of the Term Loan or any other Obligation, it being understood and agreed that 
the Lender's sole source of repayment of the Term Loan and all other Obligations shall be the application 
of the Net Litigation Trust Proceeds in accordance with Section 2.6.

SECTION 8. MISCELLANEOUS.

8.1. Amendments.  No amendment, modification or waiver of, or consent with respect 
to, any provision of this Agreement shall in any event be effective unless the same shall be in writing and 
approved by Lender and Borrower.  

8.2. Notices. All notices hereunder shall be in writing (including facsimile or 
electronic mail transmission) and shall be sent to the applicable party at its address shown on Exhibit A or 
at such other address as such party may, by written notice received by the other parties, have designated 
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as its address for such purpose.  Notices sent by facsimile transmission or electronic mail shall be deemed 
to have been given when sent; notices sent by mail shall be deemed to have been given three Business 
Days after the date when sent by registered or certified mail, postage prepaid; and notices sent by hand 
delivery or overnight courier service shall be deemed to have been given when received.

8.3. Costs; Expenses.  Borrower agrees to pay promptly following demand by Lender 
all reasonable out-of-pocket costs and expenses of Lender (including the reasonable fees, charges and 
disbursements of counsel) in connection with Lender’s enforcement of its rights and remedies under this 
Agreement upon an Event of Default.

8.4. Indemnification by Borrower. Borrower hereby agrees to indemnify and hold 
harmless Lender and each of the officers, directors, employees, advisors and agents of Lender (each a 
“Lender Party”) free and harmless from and against any and all suits, actions, proceedings, claims, 
damages, losses, liabilities and expenses, including the reasonable fees, charges and disbursements of 
counsel (collectively, the “Indemnified Liabilities”), solely incurred by Lender Parties or any of them as a 
result of, or arising out of, or relating to the enforcement of this Agreement by the Lender Parties; 
provided, that the foregoing indemnification shall not apply in the event that the Bankruptcy Court or 
other court of competent jurisdiction finds that such Lender Parties were not entitled to indemnification 
under the terms of this Agreement.

8.5. Payments Set Aside.  To the extent that Borrower makes a payment or payments 
to Lender and such payment or payments or any part thereof are subsequently invalidated, declared to be 
fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by 
Lender in its discretion) to be repaid to a trustee, receiver or any other party in connection with any 
bankruptcy, insolvency or similar proceeding, or otherwise, then to the extent of such recovery, the 
obligation hereunder or part thereof originally intended to be satisfied shall be revived and continued in 
full force and effect as if such payment had not been made.

8.6. Captions.  Captions used in this Agreement are for convenience only and shall 
not affect the construction of this Agreement.

8.7. Nature of Remedies.  All Obligations of Borrower and rights of Lender expressed 
herein shall be in addition to and not in limitation of those provided by applicable law.  No failure to 
exercise and no delay in exercising, on the part of Lender, any right, remedy, power or privilege 
hereunder, shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, 
power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other 
right, remedy, power or privilege.

8.8. Counterparts.  This Agreement may be executed in any number of counterparts 
and by the different parties hereto on separate counterparts and each such counterpart shall be deemed to 
be an original, but all such counterparts shall together constitute but one and the same Agreement.  
Receipt by telecopy or electronic transmission of any executed signature page to this Agreement shall 
constitute effective delivery of such signature page.

8.9. Severability.  The illegality or unenforceability of any provision of this 
Agreement or any instrument or agreement required hereunder shall not in any way affect or impair the 
legality or enforceability of the remaining provisions of this Agreement or any instrument or agreement 
required hereunder.

8.10. Entire Agreement.  This Agreement embodies the entire agreement and 
understanding among the parties hereto and supersedes all prior or contemporaneous agreements and 
understandings of such Persons, verbal or written, relating to the subject matter hereof and thereof.
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8.11. Successors; Assigns.  This Agreement shall be binding upon Borrower and 
Lender and their respective successors and assigns, and shall inure to the benefit of Borrower and Lender 
and the successors and assigns of Borrower and Lender.  No other Person shall be a direct or indirect legal 
beneficiary of, or have any direct or indirect cause of action or claim in connection with, this Agreement.  
No party hereto may assign or transfer any of its rights or obligations under this Agreement without the 
prior written consent of the other party hereto, except that Lender may without the consent of Borrower 
pledge or grant a security interest in its rights under this Agreement to secure the obligations of Lender.  

8.12. Governing Law.  THIS AGREEMENT SHALL BE CONSTRUED IN 
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK 
(INCLUDING SECTIONS 5-1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE 
STATE OF NEW YORK BUT OTHERWISE WITHOUT REGARD TO THE CONFLICT OF LAW 
PRINCIPLES THEREOF). 

8.13. Forum Selection; Consent to Jurisdiction.  ANY LITIGATION BASED 
HEREON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT, 
SHALL BE BROUGHT AND MAINTAINED EXCLUSIVELY IN THE UNITED STATES 
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE.  BORROWER FURTHER 
IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS BY REGISTERED MAIL, 
POSTAGE PREPAID, OR BY PERSONAL SERVICE WITHIN OR WITHOUT THE STATE OF 
DELAWARE.  BORROWER HEREBY EXPRESSLY AND IRREVOCABLY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH IT MAY NOW OR 
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUCH LITIGATION BROUGHT IN 
ANY SUCH COURT REFERRED TO ABOVE AND ANY CLAIM THAT ANY SUCH LITIGATION 
HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

8.14. Waiver of Jury Trial.  EACH OF BORROWER AND LENDER HEREBY 
WAIVES ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE 
OR DEFEND ANY RIGHTS UNDER THIS AGREEMENT, AND ANY AMENDMENT, 
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE 
BE DELIVERED IN CONNECTION HEREWITH OR THEREWITH OR ARISING FROM ANY 
LENDING RELATIONSHIP EXISTING IN CONNECTION WITH ANY OF THE FOREGOING, AND 
AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT 
AND NOT BEFORE A JURY.

8.15. Survival. All covenants, agreements, representations and warranties made by 
Borrower in this Agreement and in the certificates or other instruments delivered in connection with or 
pursuant to this Agreement shall be considered to have been relied upon by Lender and shall survive the 
execution and delivery of this Agreement and the making of the Term Loan, regardless of any 
investigation made by Lender or on its behalf and notwithstanding that Lender may have had notice or 
knowledge of any Default or Event of Default or incorrect representation or warranty at the time any 
credit is extended hereunder, and shall continue in full force and effect as long as the principal of the 
Term Loan or other amount payable under this Agreement is outstanding and unpaid. The provisions of 
Section 8.4 shall survive and remain in full force and effect regardless of the consummation of the 
transactions contemplated hereby, the repayment of the Term Loan, the expiration or termination of the 
Term Loan Commitment or the termination of this Agreement or any provision hereof solely to the extent 
of any actions commenced prior to or pending at the time of such repayment, expiration or termination, as 
applicable, for which Section 8.4 applies.



-9-

8.16. Termination.  Upon repayment of the principal amount of the Term Loan and all 
other Obligations then due and owing at the time of such repayment, this Agreement shall terminate 
without any further action by Lender, Borrower or any other Person.

[Signature Page Follows]



Signature Page
to

Litigation Trust Credit Agreement

The parties hereto have caused this Agreement to be duly executed and delivered by their duly 
authorized officers as of the date first set forth above.

[LITIGATION TRUST], as Borrower

By:__________________________________________
Name:
Title:

TRIBUNE COMPANY, as Lender

By:__________________________________________
Name:
Title:



ATTACHMENT X 





DRAFT JUNE 18, 2012 

AGREEMENT RESPECTING TRANSFER OF DOCUMENTS, INFORMATION, 
AND PRIVILEGES FROM DEBTORS AND REORGANIZED DEBTORS

This Agreement Respecting Transfer Of Documents, Information, And Privileges From 
Debtors, Debtors’ Estates and Reorganized Debtors (this “Agreement”), dated as of 
[_______________], 2012, by (a) the Litigation Trustee and (b) Tribune Company, on behalf of 
itself and the other Reorganized Debtors, is executed pursuant to the Confirmation Order to 
facilitate the implementation of the Fourth Amended Joint Plan of Reorganization for Tribune 
Company and Its Subsidiaries Proposed by the Debtors, the Official Committee of Unsecured 
Creditors (the “Creditors’ Committee”), Oaktree Capital Management, L.P. (“Oaktree”), Angelo, 
Gordon & Co., L.P. (“Angelo Gordon”), and JPMorgan Chase Bank, N.A. (“JPMorgan”) filed 
April 12, 2012 (the “Plan”), as amended and supplemented thereafter.  Each of the Reorganized 
Debtors and the Litigation Trustee are sometimes referred to individually as a “Party” and 
collectively as the “Parties.”  Capitalized terms used in this Agreement but not otherwise defined 
herein shall have the meanings assigned to such terms in the Litigation Trust Agreement or the 
Plan, as applicable.

RECITALS

WHEREAS, the Litigation Trustee is the trustee of the Litigation Trust established under 
the Litigation Trust Agreement, dated as of [_______________], 2012, pursuant to the Plan and 
Confirmation Order;

WHEREAS, subsection 13.3.8 of the Plan and the Confirmation Order contemplate that 
an Agreement Respecting Transfer Of Documents, Information, And Privileges From Debtors 
and Reorganized Debtors will be executed between the Reorganized Debtors and the Litigation 
Trustee, and subsection 13.3.8 of the Plan provides that “[t]o effectively investigate, prosecute, 
compromise, and/or settle the Litigation Trust Assets on behalf of the Litigation Trust, the 
Litigation Trustee and its counsel and representatives may require reasonable access to the 
Debtors’ and Reorganized Debtors’ documents and information relating to the Litigation Trust 
Assets and, in such event, must be able to exchange such information with the Reorganized 
Debtors on a confidential basis and in common interest without being restricted by or waiving 
any applicable work product, attorney-client, or other privilege”;

WHEREAS, subsection 1.2(b) of the Litigation Trust Agreement provides for reasonable 
access to copies of the Debtors’ and Reorganized Debtors’ records and information in each 
instance relating to the Litigation Trust Assets;

WHEREAS, by Order dated December 15, 2009, the Bankruptcy Court authorized the 
Debtors to establish and maintain a centralized document depository (the “Document 
Depository”) and directed the Creditors’ Committee to deliver certain documents to that 
depository pursuant to the Order (I) Authorizing the Debtors to Establish a Document Depository 
and Directing the Committee to Deliver Certain Documents to the Depository Pursuant to 
Federal Rule of Bankruptcy Procedure 2004 and (II) Establishing Settlement Negotiation 
Protections Pursuant to 11 U.S.C. § 105(a), dated December 15, 2009 (the “Depository Order”) 
[D.I. 2858];
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WHEREAS, on April 20, 2010, the Bankruptcy Court directed the appointment of an 
Examiner to, inter alia, evaluate potential claims related to Tribune Company’s 2007 leveraged 
buyout transactions [D.I. 4120], and the Examiner, Kenneth N. Klee, undertook an extensive 
investigation of such potential claims by, among other things, conducting thirty-eight interviews 
and reviewing hundreds of pages of briefing and tens of thousands of pages of documentation, 
culminating in his July 26, 2010 report [D.I. 5130, 5131, 5132, 5133] (the “Examiner Report”) 
consisting of over 1,400 pages and 1,200 public exhibits;

WHEREAS, on October 27, 2010, the Bankruptcy Court granted motions filed by the 
Creditors’ Committee, allowing the Committee to commence lawsuits alleging certain potential 
claims related to Tribune Company’s 2007 leveraged buyout transactions [D.I. 6150], and, on 
November 1, 2010, the Creditors’ Committee filed the Complaint in Adversary Proceeding No. 
10-54010 (as was and may be amended from time to time, the “FitzSimons Complaint”), and the 
Complaint in Adversary Proceeding 10-53963-KJC (the “Lender Complaint”);

WHEREAS on March 22, 2012, the Bankruptcy granted the motion filed by the 
Creditors’ Committee seeking permission to sever certain of the claims filed in the Lender 
Complaint into a separate action, and, on April 2, 2012, the Creditors’ Committee filed those 
severed claims in a Complaint in Adversary Proceeding No. 12-50446 (as may be amended from 
time to time, the “Advisors Complaint”), in the Bankruptcy Court;

WHEREAS, in March, April, and June 2011, the proponents of the Second Amended 
DCL Plan (the “DCL Plan Proponents”) and the Third Amended Noteholder Plan participated in 
a confirmation hearing concerning the viability of the competing plans (the “Confirmation 
Hearing”), at which the Bankruptcy Court heard testimony from numerous expert and fact 
witnesses and the parties moved 3,485 exhibits into evidence (3,346 publicly filed and 139 
confidential exhibits filed under seal);

WHEREAS, on October 31, 2011, the Bankruptcy Court entered its Opinion on 
Confirmation denying confirmation of the competing plans;

WHEREAS, to address the deficiencies identified by the Bankruptcy Court in its Opinion 
on Confirmation, the DCL Plan Proponents filed and sought confirmation of the Plan which 
contains, among other things, modifications to address the issues identified by the Bankruptcy 
Court;

WHEREAS, on __________, 2012, the Bankruptcy Court entered its Order confirming the Plan;

NOW, THEREFORE, pursuant to the Plan and the Confirmation Order, in consideration 
of the promises and the mutual covenants and agreements contained herein, the receipt and 
sufficiency of which are hereby acknowledged and affirmed, the Parties hereby agree as follows:
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I.

GENERAL 

A. Definitions

1. “Access Request” has the meaning set forth in Section II.B.2. of this 
Agreement.

2. “Advisors Complaint” has the meaning set forth in the Recitals to this 
Agreement.

3. “Claims” shall consist of any one or more of the Litigation Trust Assets, 
excluding those Preserved Causes of Action against (i) the Directors and Officers of the Tribune 
Company and its subsidiaries covered by the Insurance Policies and/or (ii) any other individuals 
or entities covered by the Insurance Policies.

4. “Confidential Information” has the meaning set forth in Section II.D.1. of 
this Agreement.

5. “Confirmation Hearing” has the meaning set forth in the Recitals to this 
Agreement.

6. “Cooperate” and “Cooperation” have the meanings set forth in Section 
II.A.1. of this Agreement.

7. “DCL Plan Proponents” has the meaning set forth in the Recitals to this 
Agreement.

8. “Debtor(s)” has the meaning set forth in Section 1.1.54 of the Plan.  For 
the avoidance of doubt, “Debtors” includes the board of directors, or any special committee of 
the board of directors, of any of the Debtors.

9. “Debtors’ Estates” has the meaning set forth in Section 1.1.85 of the 
Plan.

10. “Depository Order” has the meaning set forth in the Recitals to this 
Agreement.

11. “Document Depository” has the meaning set forth in the Recitals to this 
Agreement.

12. “Documents” are defined to be synonymous in meaning and equal in 
scope to the usage of this term in Federal Rule of Civil Procedure 34(a), including, without 
limitation, electronic or computerized compilations.
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13. “Documents Relating to the Claims” means Documents which relate in 
full or in part to Tribune Company’s 2007 leveraged buy-out transactions, or the transactions or 
events leading up to it, or the Claims.  

14. “Examiner Report” has the meaning set forth in the Recitals to this 
Agreement.

15. “FitzSimons Complaint” has the meaning set forth in the Recitals to this 
Agreement.

16. “Information Relating to the Claims” means information which relates to 
(i) Tribune Company’s 2007 leveraged buy-out transactions or the transactions or events leading 
up to it, or (ii) the Claims.

17. “Insurance Policies” are the policies listed in Exhibit A hereto.

18. “Lender Complaint” has the meaning set forth in the Recitals to this 
Agreement.

19. “Litigation Trust Assets” has the meaning set forth in Section 1.1.124 of 
the Plan.

20. “Person” has the meaning set forth in Section 1.1.163 of the Plan.

21. “Privilege” means any attorney-client privilege, work product protection, 
or other privilege, protection or immunity (i) held by any or all of the Debtors, the Debtors’ 
Estates or the Reorganized Debtors and (ii) attaching to any documents, communications, or 
thing (whether written or oral), including but not limited to all electronic information, relating to 
the Claims.

22. “Privileged Documents” means Documents subject to a Privilege.

23. “Privileged Documents Relating to the Claims” has the meaning set forth 
in Section II.B.3. of this Agreement.

24. “Privileged Information” means Information subject to a Privilege.

25. “Privileged Information Relating to the Claims” has the meaning set forth 
in Section II.C.3. of this Agreement.

26. “Reorganized Debtor(s)” has the meaning set forth in Section 1.1.191 of 
the Plan.

27. “Shared Information” has the meaning set forth in Section II.D.1. of this 
Agreement.

28. “State Law Constructive Fraudulent Conveyance Claims” are the law 
suits commenced pursuant to the authority of the order of the Bankruptcy Court issued April 25, 



5

2011 [D.I. 8740] granting the motion of Aurelius Capital Management, LP, Deutsche Bank Trust 
Company Americas, and Law Debenture Trust Company of New York for authority to 
commence certain state law constructive fraudulent conveyance claims against former 
shareholders, which motion was joined in by Wilmington Trust Company, in its capacity as 
Successor Indenture Trustee for the PHONES Notes.

29. “Trustee Actions” means actions asserting Preserved Causes of Action 
brought by the Creditors’ Committee or the Litigation Trustee, including without limitation the 
FitzSimons Complaint and the Advisors Complaint.

B. Purposes

The purposes of this Agreement are to implement the Plan and Litigation Trust 
Agreement by, inter alia, (i) facilitating the reasonable access of the Litigation Trustee and its 
counsel and its representatives to Documents Relating to the Claims and Information Relating to 
the Claims in the possession, custody or control of Reorganized Debtors, while preserving 
coverage under the Insurance Policies; and (ii) facilitating the exchange of such Documents 
Relating to the Claims on a confidential basis and without being restricted by or waiving any 
applicable work product, attorney-client or other privilege or protection, and (iii) transferring to 
the Litigation Trustee certain Privileges of the Debtors, the Debtors‘ Estates and/or the 
Reorganized Debtors respecting Privileged Documents or Privileged Information

C. Relationship to, and Incorporation of, the Confirmation Order, Plan and Litigation 
Trust Agreement.

This Agreement incorporates the provisions of the Litigation Trust Agreement, Plan and 
the Confirmation Order by reference.  If any provisions of this Agreement are found to be 
inconsistent with the provisions of the Litigation Trust Agreement, the Plan or the Confirmation 
Order, each such document shall have controlling effect in the following order:  (i) the 
Confirmation Order; (ii) the Plan; (iii) the Litigation Trust Agreement and (iv) this Agreement.

D. No Effect on Certain Parties.

For the avoidance of doubt, and notwithstanding anything to the contrary contained in 
this Agreement, the Parties hereby agree and acknowledge that nothing in this Agreement is 
intended to, does, or shall be construed to prejudice or harm in any way, the rights, remedies, or 
treatment (including any releases, exculpation, indemnification or otherwise), of any Released 
Parties, solely in their capacity as Released Parties, under the Plan.

II.

OBLIGATIONS AND RIGHTS 

A. Cooperation.

1. On and after the Effective Date, the Reorganized Debtors agree to 
reasonably cooperate (“Cooperate” or, as a noun, “Cooperation”) with the Litigation Trust in 
connection with the Litigation Trustee’s pursuit of the Claims by providing reasonable access to 
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Documents Relating to the Claims, as set forth in Subsection II.B. below and to individuals, as 
set forth in Subsection II.C below.

2. The Parties agree to Cooperate with respect to providing the Litigation 
Trustee access to information under this Agreement in a manner that facilitates the Litigation 
Trustee’s ability to pursue the Claims but does not materially detract from or interfere with the 
Reorganized Debtors’ ability to conduct their business operations.  The Litigation Trustee shall 
Cooperate in providing the Reorganized Debtors as much notice as is reasonably practical in 
requesting Cooperation under this Agreement.

3. The Litigation Trustee hereby acknowledges and agrees that the 
Reorganized Debtors are not a fiduciary or agent of the Litigation Trust and owe no duties or 
obligations to the Litigation Trust, except for such obligations as are expressly set forth in the 
Plan, the Litigation Trust Agreement and this Agreement.

4. For the avoidance of any doubt, nothing in this Agreement shall obligate 
the Reorganized Debtors or their agents, representatives, or employees to facilitate the 
Cooperation of (i) any Directors, Officers or employees of the Tribune Company or its 
subsidiaries who are defendants to the Trustee Actions or State Law Constructive Fraudulent 
Conveyance Claims, or (ii) any of the Reorganized Debtors’ non-employee directors to be 
appointed in accordance with the Plan or any of those directors’ affiliates (other than the 
Reorganized Debtors), or their agents, representatives, or employees (in their capacities as such).

5. As provided under Section 13.3.9 of the Plan, the Litigation Trust shall 
reimburse the Reorganized Debtors for all reasonable and documented out-of-pocket expenses 
incurred (including for reasonable legal fees, travel accommodations, electronic discovery and 
other forensic investigation and analysis and courier and mail service) solely in performing their 
obligations under this Agreement.  The Litigation Trust shall provide reimbursement for all such 
reasonable out-of-pocket expenses incurred within thirty (30) days of receipt of an appropriately 
detailed written invoice.  Reimbursement of the Reorganized Debtors under this Section II.A.5. 
shall be limited to a total of $625,000, provided that the Reorganized Debtors shall have the right 
to petition the Bankruptcy Court to increase this total upon a showing that the Reorganized 
Debtors’ actual reasonable out-of-pocket expenses in performing their obligations under this 
Agreement significantly exceed $625,000.  Costs and Expenses associated with the Reorganized 
Debtors’ determination to attend depositions, hearings or trials, or otherwise monitor the Trustee 
Actions shall not be deemed to constitute the performance of the Reorganized Debtors under this 
Agreement and shall not be included in any request for reimbursement.  For the avoidance of 
doubt, nothing in this Agreement shall be interpreted as imposing on the Litigation Trustee any 
obligation to reimburse any Person other than the Reorganized Debtors for any legal fees or 
expenses incurred in connection with this Agreement, or the production of documents or 
information generally.

6. Documents and Information provided by the Debtors, the Debtors’ 
Estates and/or the Reorganized Debtors pursuant to this Agreement shall be used in connection 
with the Litigation Trustee’s efforts to investigate, prosecute, compromise, and/or settle the 
Claims, and any related trial court and appellate proceedings and not for any other purpose, 
including without limitation for any business or competitive function, provided that the 
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Litigation Trustee may produce documents and provide other information when it is legally 
obligated to provide documents or information in response to discovery requests or subpoenas it 
may receive from other parties in the Trustee Actions or other litigations, including but not 
limited to the parties to the State Law Constructive Fraudulent Conveyance Claims.  Nothing 
herein shall restrict (i) the Reorganized Debtors’ ability to use any information of the 
Reorganized Debtors, or (ii) the Litigation Trustee’s ability to use Documents or information that 
the Litigation Trustee obtains or could obtain by means other than those provided for in Sections 
II.B. and II.C. of this Agreement.

7. Cooperation shall also include commercially reasonable best efforts to 
preserve all Documents Relating to the Claims until after the termination of the Litigation Trust.

B. Access to Documents.

The Reorganized Debtors agree to Cooperate by providing access to Documents Relating 
to the Claims in the possession, custody or control of the Reorganized Debtors and by using their 
commercially reasonable best efforts to provide Access to Documents Relating to the Claims in 
the possession, custody or control of  professionals retained by the Debtors under Section 327 of 
the Bankruptcy Code, as follows:

1. Access to Documents Relating to the Claims shall include the 
Reorganized Debtors providing the Litigation Trustee with access to the documents produced by 
the Debtors to the Document Depository established and maintained pursuant to the Depository 
Order and the Documents provided to the Examiner (except Documents withheld under Section
II.B.3.b below), but shall not include documents produced to the Document Depository or 
otherwise in discovery in these Chapter 11 Cases by parties other than the Debtors, or documents 
created after October 27, 2010. 

2. Access to Documents Relating to the Claims shall also include providing 
the Litigation Trustee, upon written request (including e-mail), with additional Documents 
Relating to the Claims not encompassed by B.1. above, and delivery of such Documents Relating 
to the Claims in the possession, custody, or control of the Reorganized Debtors, to the extent that 
the Litigation Trustee could obtain the same by subpoena, notice of deposition, or other 
permissible discovery request (an “Access Request”), without the need for an actual subpoena, or 
other permissible discovery request, such information to be used solely for the purposes set forth 
herein.

3. Access to Documents Relating to the Claims shall also include providing 
to the Litigation Trustee Documents Relating to the Claims subject to a Privilege (“Privileged 
Documents Relating to the Claims”); provided, however, that the Reorganized Debtors shall not 
be obligated to provide access to and the definition of Privileged Documents Relating to the 
Claims shall not include:

a. Privileged Documents created during (or in preparation for) the 
Chapter 11 Cases regarding or relating to the conduct of the 
Chapter 11 Cases, except to the extent that such Privileged 
Documents contain a factual or legal analysis or review of Tribune 
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Company’s 2007 leveraged buy-out transactions, or the 
transactions or events leading up to it, or the Claims, in which case 
the portions of the Privileged Documents not containing such 
analysis or review may be redacted;

b. Privileged Documents which were created solely in connection 
with the Examiner’s investigation, except to the extent that such 
Privileged Documents (i) were provided to the board of directors 
of any of the Debtors, any special committee of any board of 
directors of any of the Debtors, or any other person except for the 
Debtors’ management or employees, or (ii) reflect statements by 
witnesses interviewed by the Examiner;

c. Privileged Documents evaluating the reasonableness, effectiveness 
or confirmability of any of the plans of reorganization proposed 
during the Chapter 11 Cases;

d. Privileged Documents exchanged by the Debtors or their 
professionals, on the one hand, and the Proponents of the DCL 
Plan or their respective professionals, on the other hand, relating to 
the DCL Plan, including the negotiation of the DCL Plan, except to
the extent that such Privileged Documents were (i) created by the 
Debtors, and (ii) contain a factual or legal analysis or review of 
Tribune Company’s 2007 leveraged buy-out transactions, or the 
transactions or events leading up to it, or the Claims,, in which 
case the portions of the Privileged Documents containing such 
information should be produced, and the rest may be redacted;

e. Privileged Documents created by the Debtors or on the Debtors’ 
behalf, on or after October 27, 2010, the date on which the 
Bankruptcy Court entered the Order Granting Unsecured Creditors 
Committee’s Standing Motions [D.I. 6150];

f. Documents, whether or not privileged, that the Reorganized 
Debtors are under a statutory or contractual obligation not to 
provide to a third party, provided that the Reorganized Debtors 
provide the Litigation Trustee with a list of such documents and 
other information being withheld pursuant to this provision, and 
identify the contractual or statutory obligation pursuant to which 
the Reorganized Debtors are withholding the information.

4. To the extent a formal or informal Access Request relating to the Claims 
is served upon the Reorganized Debtors by a party to an action pursued by or on behalf of the 
Litigation Trust and the Litigation Trust is in possession, custody, or control of all or part of the 
responsive Documents Relating to the Claims, the Reorganized Debtors may designate the 
Litigation Trust as the responsible party for producing such responsive Documents Relating to 



9

the Claims in the Litigation Trust’s possession, custody, or control and the Litigation Trust shall 
undertake such production at the Litigation Trust’s own expense.

C. Access to Individuals.

The Reorganized Debtors agree to Cooperate by providing reasonable access to 
employees of the Reorganized Debtors who have knowledge relating to the Claims, except those 
individuals covered by Section II.A.4., for the purpose of providing the Litigation Trustee with 
Information Relating to the Claims.  The Reorganized Debtors shall provide such access as 
follows:

1. The Reorganized Debtors shall permit and Cooperate in the scheduling of 
telephone conferences, periodic meetings, interviews, and appearances of such employees as 
witnesses (by affidavits, at depositions and at trials, as necessary) and preparation as witnesses 
during normal business hours subject to such limitations as may be reasonably imposed by the 
Reorganized Debtors and the Reorganized Debtors will permit appearances at depositions 
without the need for the Litigation Trustee to serve a deposition subpoena upon such witnesses.  
Such permission and Cooperation does not limit the rights of such individuals or their personal 
counsel to object to such conferences, meetings, interviews or appearances.

2. The Reorganized Debtors shall permit and Cooperate in the scheduling of 
such individuals to appear at any trial of the Claims, without the need for the Litigation Trustee 
to serve a trial subpoena upon such witnesses to the extent that the Litigation Trustee could 
obtain the same by permissible Access Request.  Such permission and Cooperation does not limit 
the rights of such individuals or their counsel to object to such testimony.

3. Access to Individuals shall include the Reorganized Debtors authorizing 
employees of the Reorganized Debtors to disclose to the Litigation Trustee, upon its request, 
Information Relating to the Claims subject to a Privilege (“Privileged Information Relating to the 
Claims”); provided, however, that the Reorganized Debtors shall not be obligated to provide 
access to and the definition of Privileged Information Relating to the Claims shall not include:

a. Privileged Information regarding or relating to the conduct of the 
Chapter 11 Cases, except to the extent that such Privileged 
Information constitutes or reflects factual or legal analysis or 
review of Tribune Company’s 2007 leveraged buy-out 
transactions, or the transactions or events leading up to it, or the 
Claims;

b. Privileged Information created solely in connection with the 
Examiner’s investigation, except to the extent that such Privileged 
Information (i) was provided to the board of directors of any of the 
Debtors, any special committee of any board of directors of any the 
Debtors, or any other Person except for the Debtors’ management 
or employees,  or (ii) reflects statements by witnesses interviewed 
by the Examiner;
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c. Privileged Information regarding or relating to the reasonableness, 
effectiveness or confirmability of any of the plans of 
reorganization proposed during the Chapter 11 Cases;

d. Privileged Information exchanged by the Debtors or their 
professionals, on the one hand, and the Proponents of the DCL 
Plan or their respective professionals, on the other hand, relating to 
the DCL Plan, including the negotiation of the DCL Plan, except to 
the extent that such Privileged Information was (i) created by the 
Debtors, and (ii) constitutes or reflects  a factual or legal analysis 
or review of Tribune Company’s 2007 leveraged buy-out 
transactions, or the transactions or events leading up to it, or the 
Claims, in which case the portions of the Privileged Information 
containing such analysis should be provided, and the rest may be 
withheld;

e. Privileged Information created by the Debtors or on the Debtors’ 
behalf, on or after October 27, 2010, the date on which the 
Bankruptcy Court entered the Order Granting Unsecured Creditors 
Committee’s Standing Motions [D.I. 6150];

f. Information, whether or not privileged, that the Reorganized 
Debtors are under a statutory or contractual obligation not to 
provide to a third party, provided that the Reorganized Debtors 
identify for the Litigation Trustee of the statutory or contractual 
obligation pursuant to which the Information is being withheld.

D. Confidentiality.

All Documents Relating to the Claims and/or Information Relating to the Claims provided 
pursuant to Sections II.B. and II.C. of this Agreement (collectively, the “Shared Information”) 
pursuant to this Agreement is hereby designated as confidential (“Confidential Information”), 
subject to the limitations on disclosure set forth in this Section II.D., with the following 
exceptions: (i) the 1,200 exhibits underlying the Examiner Report are public; (ii) the 3,346 
exhibits publicly filed at the Confirmation Hearing are public; and (iii) the 139 exhibits filed 
under seal at the Confirmation Hearing are hereby designated as “confidential – attorneys eyes 
only,” as marked on those exhibits during the Confirmation Hearing. The Reorganized Debtors 
may designate Shared Information as “Highly Confidential” if the Shared Information both (i) 
contains information that is not generally available to the public; and (ii) contains trade secrets or 
sensitive commercial, financial, personal or business information, the public disclosure of which 
would have a material adverse affect on the Reorganized Debtors’ business.

1. The Litigation Trust, on its behalf and on behalf of its counsel and their 
respective agents, representatives, or employees, acknowledges and agrees that it intends to and 
will maintain the confidentiality of all Documents Relating to the Claims and/or information 
provided pursuant to Sections II.B. and II.C. of this Agreement (collectively, the “Shared 
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Information”), and such Shared Information shall not be disclosed to any third party except as 
provided for herein.

2. Shared Information may only be disclosed to the following persons:

a. The Litigation Trustee and outside counsel employed by the 
Litigation Trustee to pursue the Claims;

b. The Litigation Trust Advisory Board and their representatives;

c. Outside counsel and in-house counsel employed by all parties to
Trustee Actions, business persons employed by all parties to 
Trustee Actions whose functions require that they have access to 
Shared Information in connection with the prosecution or defense 
of the action(s), persons employed by an insurer of parties to 
Trustee Action(s) whose functions require that they have access to 
Shared Information in connection with the prosecution or defense 
of the action(s), and, in the sole discretion of the Litigation 
Trustee, beneficiaries of the Litigation Trust;

d. Expert(s) or consultant(s) who actively assist in the preparation 
and/or litigation of Trustee Actions;

e. Paralegal, stenographic, technical, clerical, document management 
and secretarial personnel employed by the persons or entities listed 
in (a), (b), (c) or (d);

f. The Court and court personnel, including stenographic, video, or 
audio reporters engaged to record depositions in Trustee Actions;

g. Any person identified on the face of any such Shared Interest 
Information as an author or recipient thereof;

h. Any person who is determined to have been an author and/or 
previous recipient of the Shared Information, but is not identified 
on the face thereof; 

i. During their depositions or trial testimony (or preparation 
therefor), witnesses to Trustee Actions to whom disclosure is 
reasonably necessary; and

j. Outside counsel and in-house counsel employed by Persons to 
whom the Litigation Trustee produces Documents or Information 
in response to a discovery request or subpoena in other litigation 
asserting claims arising out of or related to Tribune’s 2007 
leveraged buyout transactions, business persons employed by such 
Persons whose functions require that they have access to Shared 
Information in connection with the prosecution or defense of such 
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litigation, and persons employed by an insurer of such Persons 
whose functions require that they have access to Shared 
Information in connection with the prosecution or defense of the 
action(s);

3. Each person identified in Subsections II.D.2.(a), (b), (c), (d) and (j) above 
to whom Shared Information is furnished, shown or disclosed shall, prior to the time he or she 
receives access to such materials, be provided by the person furnishing such material a copy of 
this Agreement and agree to be bound by its terms, and shall certify that he or she has read the 
Agreement and fully understands its terms, by signing the certificate attached as Exhibit B.  To 
the extent a confidentiality agreement or protective order is entered in the Trustee Actions that 
has different provisions or different protections than those set forth herein, such agreement or 
protective order shall control the use of Documents and Information.

4. Shared Information may also be filed with the Court and/or used in court 
hearings, provided that the Person intending to use such Shared Information undertake 
reasonable efforts to request that Shared Information designated as Highly Confidential be filed 
and/or used under seal, pursuant to whatever rule, local rule, confidentiality agreement or 
protective order governs such requests.

5. In the event any attempt is made by a third party other than those persons 
identified in Subsection II.D.2. to secure or obtain the Shared Information from the Litigation 
Trustee, the Litigation Trustee shall provide written notice of such attempt to counsel for the 
Reorganized Debtors no less than fifteen (15) days prior to any disclosure of the requested 
Shared Information.  Any such notice required by this subsection shall include copies of any 
correspondence, subpoenas, summonses, and the like, that relate to the attempt by the third party 
to obtain Shared Information.

6. If at any point the Litigation Trustee contends that a Document Relating 
to the Claims that the Reorganized Debtors have designated as confidential or highly confidential 
should not be so designated, the Litigation Trustee shall notify the Reorganized Debtors of such 
dispute in writing.  If the parties are not able to agree upon the appropriate designation, either 
Party shall be entitled to submit the dispute to the Bankruptcy Court on the application of the 
designation.  Until such time as the matter is resolved by the Bankruptcy Court, such Document 
Relating to the Claims shall retain its confidentiality designation pending the outcome of such 
dispute.

7. The foregoing is without prejudice to the right of any Party to:

a. Resist discovery as to third parties with respect to – or seek to obtain 
additional or different protection for – material claimed to be Shared 
Information as to which the Reorganized Debtors claim a legal 
obligation not to disclose pursuant to applicable law or Privilege; or

b. Object to the use, relevance, or admissibility at trial of any Shared 
Information, whether or not designated in whole or in part as Shared 
Information governed by this Agreement.
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E. Privileges and Immunities.

1. Any Privilege or other protection from disclosure of the Debtors, the 
Debtors’ Estates and/or the Reorganized Debtors that applies to any Privileged Documents 
Relating to the Claims or Privileged Information relating to the Claims, whether in the 
possession of the Debtors, the Debtors’ Estates, the Reorganized Debtors, or any other Person, is 
hereby transferred, assigned, given over to, and shall vest exclusively in, the Litigation Trustee, 
and the Litigation Trustee shall have the exclusive authority and sole discretion to waive any 
such privilege or immunity.  The Litigation Trustee is expressly authorized to formally or 
informally request or subpoena Privileged Documents Relating to the Claims or Privileged 
Information relating to the Claims from any Persons other than the Reorganized Debtors, 
including attorneys, professionals, consultants, and experts.

2. The disclosure and/or provision of Privileged Documents Relating to the 
Claims or Privileged Information Relating to the Claims to the Litigation Trustee, whether from 
Debtors, the Debtors’ Estates, the Reorganized Debtors, or any other Person, is not intended to 
and shall not void or waive any applicable Privilege.  Documents Relating to the Claims and 
Information Relating to the Claims that would otherwise be protected from discovery by virtue 
of any applicable Privilege or protection shall remain protected by such Privilege or protection 
from disclosure to any third party, including, without limitation, any federal state or local 
government agency, any grand jury, any litigant and/or use of such protected Shared Information 
in any litigation concerning the Claims, subject to the Litigation Trustee’s determination to 
waive any such Privilege or protection as to any Shared Information.

3. Any right to preserve or enforce a Privilege applying to Privileged 
Documents Relating to the Claims or Privileged Information Relating to the Claims that arises 
from any joint defense, common interest, or similar agreement is hereby transferred, assigned, 
given over to, and shall vest exclusively in, the Litigation Trustee.

4. Except to the extent that Section II.E.1, II.E.2 or II.E.3 provide otherwise, 
this Agreement and the Confirmation Order are not intended to, and shall not be construed to (a) 
create any Privilege that does not currently exist; (b) revive any Privilege that was waived prior 
to the date of this Agreement; or (c) determine that any specific documents or information are 
protected by any Privilege.

5. If the Debtors, the Reorganized Debtors or the Litigation Trustee 
inadvertently produce Privileged Documents Relating to the Claims or Privileged Information 
Relating to the Claims to any third party, such production shall not be deemed to destroy any 
Privilege, or be deemed a waiver of any confidentiality protections afforded to such Privileged 
Documents Relating to the Claims or Privileged Information Relating to the Claims.  In such 
circumstances, the disclosing Party shall promptly upon discovery of the production notify the 
Litigation Trustee of the production and shall demand of all recipients of the inadvertently 
disclosed Shared Information, Privileged Documents Relating to the Claims or Privileged 
Information Relating to the Claims that they return or confirm the destruction of the Shared 
Information, Privileged Documents Relating to the Claims or Privileged Information Relating to 
the Claims.
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6. If at any point the Litigation Trustee disputes the Reorganized Debtors’ 
decision to withhold Documents Relating to the Claims or Information Relating to the Claims, 
including Privileged Documents Relating to the Claims or Privileged Information Relating to the 
Claims, the Litigation Trustee shall notify the Reorganized Debtors of such dispute in writing.  If 
the parties are not able to agree, either Party shall be entitled to submit the dispute to the 
Bankruptcy Court for a determination on whether the Reorganized Debtors may withhold such 
Documents Relating to the Claims or Information Relating to the Claims that are subject to the 
dispute.  Until such time as the matter is resolved by the Bankruptcy Court, the Reorganized 
Debtors may continue to withhold such Documents Relating to the Claims or Information 
Relating to the Claims pending the outcome of such dispute.

F. Return of Shared Materials

Within ninety (90) calendar days of  the termination of the Litigation Trust, all 
Documents Relating to the Claims and all other Documents containing Shared Information 
exchanged under the provisions of this Agreement, shall be returned to the Reorganized Debtors, 
or, at the direction of the Reorganized Debtors, destroyed except to the extent that any of the 
foregoing includes or reflects work product of the Litigation Trustee or parties to the action(s) 
filed by the Litigation Trustee (which one copy of such work product may be maintained by 
outside counsel for the Litigation Trustee or the parties, but not by the Litigation Trustee or the 
parties themselves), and except to the extent that such material has been filed with a court in 
which proceedings filed by the Litigation Trustee are being conducted, provided such 
information is stored in a manner so as to preserve its confidentiality.  Any Privilege or other 
protection from disclosure to any third party that applies to any Privileged Documents Relating 
to the Claims or Documents containing Shared Information returned to the Reorganized Debtors 
pursuant to this Section II.F., shall, after the return of such Documents, vest exclusively in the 
Reorganized Debtors, and the Reorganized Debtors shall have the exclusive authority to waive 
any such privilege or immunity.

G. No Limitation on Access.

Notwithstanding anything in this Agreement to the contrary, the Parties acknowledge and 
agree that nothing herein shall limit the full exercise of the rights under applicable law of the 
Litigation Trustee to seek and obtain information, documents or to take depositions of any 
person by subpoena or otherwise pursuant to legal process, regardless of whether or not an 
obligation of Cooperation is owed hereunder with respect to such information, documents or 
depositions or any demands made under this Agreement shall have been complied with in full or 
in part or any remedy with respect to any actual or purported breach or noncompliance with this 
Agreement has been sought; provided, however, that in connection with any exercise of rights by 
the Litigation Trustee to seek and obtain information, documents or to take depositions of any 
person by subpoena or otherwise pursuant to legal process, the Reorganized Debtors shall retain 
any objections or defenses to such exercise of rights that they may have under applicable law.

H. Reservation of Rights.

The Parties acknowledge and agree that nothing herein shall limit, in any way, (i) the 
Litigation Trustee’s rights under applicable law to seek Documents Relating to the Claims or 
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Information Relating to the Claims, including but not limited to the right to serve a subpoena 
seeking Documents or information encompassed by Sections II.B and/or II.C of this Agreement 
on the Reorganized Debtors or any other Person, or (ii) the Reorganized Debtors’ or any other 
person’s or entity’s rights to object or raise all applicable defenses to such Access Requests.

III.

TERM OF THIS AGREEMENT

A. General.

This Agreement shall terminate automatically upon the termination of the Litigation 
Trust in accordance with its governing documents; provided, however, that (i) Section II.F shall 
survive the termination of this Agreement, and (ii) following such termination the Parties will 
continue to be bound by this Agreement and this Agreement shall continue to protect all 
Documents Relating to the Claims and information provided or disclosed in accordance with this 
Agreement.

IV.

MISCELLANEOUS 

A. Notices.

All notices, requests, or other communications required or permitted to be made in 
accordance with this Agreement shall be in writing and shall be effective when either served by 
hand delivery, electronic mail, electronic facsimile transmission, express overnight courier 
service, or by registered or certified mail, return receipt requested, addressed to the Parties at 
their respective addresses set forth below, or to such other address or addresses as either Party 
may later specify by written notice to the other:  

1. To the Litigation Trustee:  to the address designated in the Litigation 
Trust Agreement;

2. To the Reorganized Debtors:  to the address designated in the Litigation 
Trust Agreement.

B. Counterparts; Effectiveness.

This Agreement may be executed in two (2) or more counterparts, each of which shall be 
deemed to be an original but all of which shall constitute one and the same agreement.  This 
Agreement shall become effective on the later of (i) the date when each Party hereto shall have 
received counterparts thereof signed by all the other Parties hereto, or (ii) the Effective Date.

C. Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the 
State of Delaware without regard to the rules of conflict of laws of the State of Delaware or any 
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other jurisdiction.  Notwithstanding the foregoing choice of Delaware law, the Parties agree that 
the Bankruptcy Court will have non-exclusive jurisdiction of all matters arising out of or in 
connection with this Agreement.

D. Retention of Jurisdiction

The Bankruptcy Court shall retain jurisdiction to hear and resolve any disputes arising 
from or relating to this Agreement.

E. Severability; Validity.

Whenever possible, each provision of this Agreement shall be interpreted in such manner 
as to be effective and valid under applicable law, but to the extent that any provision of this 
Agreement or the application thereof to any person or circumstance is held invalid or 
unenforceable, the remainder of this Agreement, and the application of such provision to other 
persons or circumstances, shall not be affected thereby and to such end, the provisions of this 
Agreement are agreed to be severable.

F. Relationship of Parties.

Nothing contained in this Agreement shall be construed to affect the separate and 
independent representation of each Party by their respective counsel according to what its 
counsel believes to be in his, her, or its client’s best interest.  Each Party represents that it 
understands and acknowledges that it is represented exclusively by the Party’s own attorneys.  

G. No Waiver.

The Reorganized Debtors and the Litigation Trustee agree that no failure or delay by 
either Party in exercising any right, power, or privilege hereunder will operate as a waiver 
thereof, and that no single or partial exercise thereof will preclude any other or further exercise 
thereof or the exercise of any right, power and privilege hereunder.

H. Entire Agreement.

Subject to the provisions set forth in Section I.C. of this Agreement, this Agreement 
contains the entire agreement of the Parties concerning the subject matter hereof, and no 
modification of this Agreement or waiver of the terms and conditions hereof will be binding 
upon the Parties unless approved in writing by the Parties.

I. Authorization.

Each of the undersigned individuals represents and warrants that he/she has the power 
and authority to enter into this Agreement and bind their respective companies or trust as its 
authorized representatives.

J. Titles.
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The section titles used herein are for convenience only and shall not be considered in 
construing or interpreting any of the provisions of this Agreement.

K. Binding Effect.

The Parties agree that this Agreement is for the benefit of and shall be binding upon the 
Parties and their respective representatives, transferees, successors, and assigns.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties hereto have either executed and acknowledged 
this Agreement Respecting Transfer Of Documents, Information, And Privileges From Debtors, 
and, Reorganized Debtors, or caused it to be executed and acknowledged on their behalf by their 
duly authorized officers all as of the date first above written.

TRIBUNE COMPANY (for itself and on behalf of the other 
Debtors, as Debtors and Debtors in Possession, and the 
Guarantor Non-Debtors and Non-Guarantor Non-Debtors, 
and, as reorganized under chapter 11 of the Bankruptcy 
Code)

By:
Title:

[INSERT NAME], LITIGATION TRUSTEE OF THE 
LITIGATION TRUST ESTABLISHED UNDER THE 
LITIGATION TRUST AGREEMENT DATED [ ],2011 
PURSUANT TO THE FIRST AMENDED JOINT PLAN OF 
REORGANIZATION FOR TRIBUNE COMPANY AND 
ITS SUBSIDIARIES PROPOSED BY THE DEBTORS, 
THE OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS, OAKTREE CAPITAL MANAGEMENT, 
L.P., ANGELO, GORDON & CO., L.P., AND JPMORGAN 
CHASE BANK, N.A.

[INSERT NAME], as

LITIGATION TRUSTEE

CH1 6831898v.1
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