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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of May 8, 2017,
among Tribune Media Company, a Delaware corporation (the “Company”), and Sinclair
Broadcast Group, Inc., aMaryland corporation (“ Parent”). Parent and the Company and, from
and after the time Merger Sub executes and delivers the Joinder Agreement, Merger Sub are
referred to individually as a“Party” and collectively as “Parties’.

RECITALS

WHEREAS, promptly following the execution of this Agreement (and in any event
within one Business Day of the date hereof), Parent will form a new wholly-owned subsidiary of
Parent (“Merger Sub”) as a Delaware corporation, and Parent will cause Merger Sub to, and
Merger Sub will, execute and deliver ajoinder agreement to this Agreement, in the form attached
as Exhibit A, and be bound hereunder (the “ Joinder Agreement”);

WHEREAS, the Company and Parent desire to effect the acquisition of the Company by
Parent through the merger of Merger Sub with and into the Company, with the Company
surviving the merger as the surviving corporation (the “Merger”), in accordance with the General
Corporation Law of the State of Delaware (the “DGCL"), and each share of Class A common
stock, par value $0.001 per share, of the Company (“Class A Stock”) and each share of Class B
common stock, par value $0.001 per share, of the Company (“Class B Stock”, and together with
the Class A Stock, the “ Company Stock”), shall be converted into the right to receive (i) $35.00
in cash, without interest and less any required withholding taxes (such amount, or any higher
amount per share of Company Stock paid in accordance with this Agreement, the “ Cash
Consideration”) and (ii) afraction of avalidly issued, fully paid and nonassessable share of
Parent Common Stock equal to the Exchange Ratio (the “ Stock Consideration,” and together
with the Cash Consideration, the “Merger Consideration”) upon the terms and subject to the
conditions set forth herein.

WHEREAS, the board of directors of the Company (the “ Company Board”) has
unanimously (i) determined that the terms of this Agreement and the transactions contemplated
hereby, including the Merger, are fair to, and in the best interests of, the Company and its
stockholders, (ii) determined that it isin the best interests of the Company and its stockholders
and declared it advisable for the Company to enter into this Agreement and perform its
obligations hereunder, (iii) approved the execution and delivery by the Company of this
Agreement, the performance by the Company of its covenants and agreements contained herein
and the consummation of the transactions contemplated by this Agreement, including the
Merger, upon the terms and subject to the conditions contained herein and (iv) resolved to
recommend that the Company’ s stockholders approve the Merger and adopt this Agreement (the
“Company Board Recommendation”);

WHEREAS, concurrently with the execution and delivery of this Agreement, and as a
condition to the willingness of Parent to enter into this Agreement, certain stockholders of the
Company (the “ Company Supporting Stockholders’) are entering into a voting agreement with
Parent (the “ Company Voting Agreement”) pursuant to which, among other things, each of the
Company Supporting Stockholdersis agreeing, subject to the terms of the Company Voting
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Agreement, to vote all shares of Company Stock beneficially owned by such Company
Supporting Stockholder in favor of the approval of the Merger and the adoption of this
Agreement;

WHEREAS, the Parent Board has unanimously (i) determined that the terms of this
Agreement and the transactions contemplated hereby, including the Merger and the Parent Share
Issuance, are fair to, and in the best interests of, Parent and its stockholders, (ii) determined that
itisin the best interests of Parent and its stockholders and declared it advisable for Parent to
enter into this Agreement and perform its obligations hereunder and (iii) approved the execution
and delivery by Parent of this Agreement, the performance by Parent of its covenants and
agreements contained herein and the consummation of the transactions contemplated by this
Agreement, including the Merger and the Parent Share Issuance, upon the terms and subject to
the conditions contained herein.;

WHEREAS, prior to the execution and delivery by Merger Sub of the Joinder
Agreement, the board of directors of Merger Sub will unanimously approve this Agreement and
determine that the terms of this Agreement and the transactions contemplated hereby, including
the Merger, arefair to, and in the best interests of, Merger Sub and Parent, its sole stockholder,
and Parent, as sole stockholder of Merger Sub, will adopt this Agreement; and

WHEREAS, the Parties desire to make certain representations, warranties, covenants and
agreements specified herein in connection with this Agreement;

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements contained herein, the Parties agree as set forth herein,

ARTICLE

DEFINITIONS

Section 1.1 Definitions. Asused herein, the following terms have the
following meanings:

“ Acceptable Confidentiality Agreement” means a confidentiality agreement entered into
after the date hereof that contains provisions that in the aggregate are no less favorable to the
Company than those contained in the Confidentiality Agreement (provided that any such
agreement need not contain any “standstill” or similar provisions) and that does not contain any
provision that would prevent the Company from complying with its obligation to provide any
disclosure to Parent required pursuant to Section 7.3.

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly
controls or is controlled by, or is under common control with, such Person. The term “control”
(including its correlative meanings “controlled” and “under common control with™) shall mean
possession, directly or indirectly, of power to direct or cause the direction of management or
policies of a Person (whether through ownership of such Person’s securities or partnership or
other ownership interests, or by Contract or otherwise).
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“Business Day” means any day that is not a Saturday, a Sunday or other day on which
commercia banksin the City of New Y ork are authorized or required by Law or to be closed.

“Closing Date” means the date on which the Closing occurs.
“Code’ meansthe U.S. Internal Revenue Code of 1986, as amended.

“Communications Act” means the Communications Act of 1934, as amended.

“Company Acquisition Proposal” means any offer, proposal or indication of interest
(whether or not in writing) from any Person (other than Parent and its Subsidiaries) relating to or
involving, whether in a single transaction or series of related transactions. (i) any direct or
indirect acquisition, lease, exchange, license, transfer, disposition (including by way of merger,
liquidation or dissolution of the Company or any of its Subsidiaries) or purchase of any business,
businesses or assets (including equity interests in Subsidiaries but excluding sales of assetsin the
ordinary course of business) of the Company or any of its Subsidiaries that constitute or account
for 15% or more of the consolidated net revenues (plus, to the extent of the Company’sinterest
therein, the net revenues of the Minority Investment Entities), net income or net assets of the
Company and its Subsidiaries, taken as awhole; (ii) any merger, consolidation, amalgamation,
share exchange, business combination, issuance of securities, sale of securities, reorganization,
recapitalization, tender offer, exchange offer, liquidation, dissolution, extraordinary dividend, or
similar transaction involving the Company or any of its Subsidiaries and a Person or “group” (as
defined in Section 13(d) of the Exchange Act) pursuant to which the stockholders of the
Company immediately preceding such transaction hold less than 85% of the equity interestsin
the surviving or resulting entity of such transaction immediately following such transaction; or
(iii) any combination of the foregoing.

“Company Adverse Recommendation Change” means any of the following actions by the
Company Board or any committee thereof: (i) withdrawing, amending, changing, modifying or
qualifying, or otherwise proposing publicly to withdraw, amend, change, modify or qualify, in a
manner adverse to Parent, the Company Board Recommendation, (ii) failing to make the
Company Board Recommendation in the Proxy Statement, (iii) approving or recommending, or
otherwise proposing publicly to approve or recommend, any Company Acquisition Proposal or
(iv) if aCompany Acquisition Proposal has been publicly disclosed, failing to publicly
recommend against such Company Acquisition Proposal within 10 Business Days of the request
of Parent and to reaffirm the Company Board Recommendation within such 10 Business Day
period upon such request (provided that such arequest may be delivered by Parent only once
with respect to each Company Acquisition Proposal, with the right to make an additional request
with respect to each subsequent material amendment or modification thereto).

“Company Balance Sheet” means the consolidated balance sheet of the Company and its
Subsidiaries as of December 31, 2016 and the footnotes thereto set forth in the Company’s
annual report on Form 10-K for the fiscal year ended December 31, 2016.

“Company Credit Agreement” means the Credit Agreement, dated as of December 27,
2013, among the Company and the parties thereto, as such agreement may from time to time be
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amended, supplemented or otherwise modified, and all pledge, security and other agreements
and documents related thereto.

“Company Disclosure L etter” means the disclosure letter delivered by the Company to
Parent in connection with, and upon the execution of, this Agreement.

“Company DSU” means all awards of deferred stock units of the Company, including
any stock units granted as dividend equivalent rights (whether granted by the Company pursuant
to a Company Equity Plan, assumed by the Company in connection with any merger, acquisition
or similar transaction or otherwise issued or granted).

“Company Equity Plans’ means the Tribune Company 2013 Equity Incentive Plan, the
Tribune Media Company 2016 Incentive Compensation Plan and the Tribune Media Company
2016 Incentive Compensation Plan for Non-Employee Directors.

“Company Indebtedness’ means, collectively, debt outstanding under (i) the Company
Credit Agreement and (ii) the Company Indenture.

“Company Indenture” means the Indenture, dated June 24, 2015, between the Company,
the Subsidiary Guarantors party thereto and The Bank of New Y ork Mellon Trust Company,
N.A, as supplemented by the First Supplemental Indenture, dated June 24, 2015, between the
Company, the Subsidiary Guarantors party thereto and The Bank of New Y ork Mellon Trust
Company, N.A., the Second Supplemental Indenture, dated September 8, 2015, between Tribune
Media Company, the Subsidiary Guarantors party thereto and The Bank of New Y ork Mellon
Trust Company, N.A and the Third Supplemental Indenture, dated October 8, 2015, between
Tribune Media Company, the Subsidiary Guarantors party thereto and The Bank of New Y ork
Mellon Trust Company, N.A.

“Company Material Adverse Effect” means any effect, change, condition, fact,
development, occurrence or event that, individually or in the aggregate, has a material adverse
effect on the financial condition, business, assets or results of operations of the Company and its
Subsidiaries, taken as a whole, excluding any effect, change, condition, fact, devel opment,
occurrence or event resulting from or arising out of (i) general economic or political conditions
in the United States or any foreign jurisdiction or in securities, credit or financia markets,
including changes in interest rates and changes in exchange rates, (ii) changes or conditions
generally affecting the industries, markets or geographical areas in which the Company or any of
its Subsidiaries operates, (iii) outbreak or escalation of hostilities, acts of war (whether or not
declared), terrorism or sabotage, or other changes in geopolitical conditions, including any
materia worsening of such conditions threatened or existing as of the date hereof, (iv) any
epidemics, natural disasters (including hurricanes, tornadoes, floods or earthquakes) or other
force mgeure events, (v) any failure by the Company or its Subsidiaries to meet any internal or
published (including analyst) projections, expectations, forecasts or predictionsin respect of the
Company’ s revenue, earnings or other financia performance or results of operations, or any
failure by the Company to meet itsinternal budgets, plans or forecasts of its revenue, earnings or
other financia performance or results of operations (provided that the underlying effect, change,
condition, fact, development, occurrence or event giving rise to or contributing to such failure
may be considered), (vi) changesin GAAP or the interpretation thereof or the adoption,
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implementation, promulgation, repeal, modification, amendment, reinterpretation, change or
proposal of any Law applicable to the operation of the business of the Company or any of its
Subsidiaries, (vii) the taking of any action by the Company expressly required by, or the
Company’ s failure to take any action expressly prohibited by, this Agreement, or the taking of
any action at the written request of Parent or Merger Sub, (viii) any change in the market price or
trading volume of the Company’s securities (provided that the underlying effect, change,
condition, fact, development, occurrence or event giving rise to or contributing to such change
may be considered), (ix) other than with respect to the representations and warranties set forth in
Section 3.4, and the conditions set forth in Section 8.2(a) to the extent relating to such
representations and warranties, the execution and delivery of this Agreement or the
consummation of the transactions contemplated hereby, or the public announcement or pendency
of this Agreement or the Merger, including any resulting loss or departure of officers or other
employees of the Company or any of its Subsidiaries, or the termination or reduction (or

potential reduction) or any other resulting negative development in the Company’ s or any of its
Subsidiaries’ relationships, contractual or otherwise, with any of its advertisers, customers,
suppliers, distributors, licensees, licensors, lenders, business partners, employees or regulators,
including the FCC and (x) any Proceeding brought or threatened by stockholders of either Parent
or the Company (whether on behalf of the Company, Parent or otherwise) asserting allegations
of breach of fiduciary duty relating to this Agreement or violations of securities Laws solely in
connection with the Merger; provided that in the cases of clauses (i), (ii), (iii), (iv) and (vi), any
effect, change, condition, fact, devel opment, occurrence or event may be considered to the extent
it disproportionately affects the Company and its Subsidiaries relative to the other participantsin
the industries in which the Company and its Subsidiaries operate.

“Company Notes’ means the 5.875% Senior Notes of the Company due July 15, 2022
issued under the Company Indenture.

“Company Notes Applicable Premium” means the Applicable Premium, as defined in the
Company Indenture.

“Company Notes Payoff Amount” means the Company Notes Principal Amount, together
with any accrued and unpaid interest to, but excluding, the date of redemption not already
included in the Company Notes Principal Amount, plus any Company Notes Applicable
Premium as of the date of redemption, in an amount sufficient to pay and discharge the entire
indebtedness of the Company Notes.

“Company Notes Principal Amount” means $1,100,000,000 or such lesser aggregate
principal amount of the Company Notes outstanding, together with any accrued but unpaid
interest thereon, as of 11:59 p.m. Eastern time on the day immediately prior to the Closing Date.

“Company Programming Service” means any programming service of any Company
Network distributed or authorized for distribution by the Company or any of its Subsidiaries,
including any programming service of any Company Network distributed or authorized for
distribution by the Company or any of its Subsidiaries on an on-demand or other basis.

“Company PSU” means all awards of performance stock units of the Company, including
any stock units granted as dividend equivalent rights (whether granted by the Company pursuant
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to a Company Equity Plan, assumed by the Company in connection with any merger, acquisition
or similar transaction or otherwise issued or granted).

“Company RSU” means all awards of restricted stock units of the Company, including
any stock units granted as dividend equivalent rights (whether granted by the Company pursuant
to a Company Equity Plan, assumed by the Company in connection with any merger, acquisition
or similar transaction or otherwise issued or granted).

“Company Sharing Company” means any entity with which the Company or any of its
Subsidiaries has a Sharing Agreement.

“Company Station” means the television broadcast stations (including stations operated
as “satellites’ pursuant to Section 73.3555, Note 5, of the FCC Rules), low power television
stations (including Class A stations) and TV tranglator stations (i) owned by the Company and its
Subsidiaries, each of whichislisted in Section 3.12(qg) of the Company Disclosure Letter or (ii)
licensed to athird party and subject to a Sharing Agreement with the Company or its
Subsidiaries, each of whichislisted in Section 3.12(g) of the Company Disclosure Letter asa
station subject to a Sharing Agreement.

“Company Station Licenses’ means the main station license issued by the FCC with
respect to each of the Company Stations.

“Company Stock Options” means all options to purchase shares of Company Stock
(whether granted by the Company pursuant to a Company Equity Plan, assumed by the Company
in connection with any merger, acquisition or similar transaction or otherwise issued or granted).

“Company Supplemental PSUs’ means all awards of performance stock units of the
Company described in Section 1.1(a) of the Company Disclosure Letter.

“Company Warrants” means warrants to purchase the Company Stock which are
governed by the Warrant Agreement.

“Competition Laws’ means the Sherman Antitrust Act, as amended, the Clayton
Antitrust Act, as amended, the HSR Act, as amended, the Federal Trade Commission Act, as
amended, and all other Laws that are designed or intended to prohibit, restrict or regulate actions
having the purpose or effect of monopolization, lessening of competition or restraint of trade.

“Confidentiality Agreement” means that certain letter agreement, dated as of October 24,
2016, by and between the Company and Parent, as amended or supplemented, including the
applicable clean team agreements.

“Contract” means any agreement, contract, instrument, note, bond, mortgage, indenture,
deed of trust, lease, license or other binding instrument or obligation, whether written or
unwritten.

“Cubs Tax Dispute” means the controversies with respect to which a petition wasfiled in
the U.S. Tax Court under the caption Tribune Media Company f.k.a. Tribune Company &
Affiliates, Petitioner, v. Commissioner of Internal Revenue, Respondent, Docket No. 20940-16,
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including for the avoidance of doubt any appeals or other Proceedings relating thereto, whether
inthe U.S. Tax Court or any other venue.

“Employee” means any employee of the Company or any of its Subsidiaries.
“Environmental Law” means any Law concerning the protection of the environment,

pollution, contamination, natural resources, or human health or safety relating to exposure to
Hazardous Substances.

“Environmental Permits’ means Governmental Authorizations required under
Environmenta Laws.

“Equity Award Exchange Ratio” means the sum of (x) the Exchange Ratio plus (y) the
fraction obtained by dividing (i) the Cash Consideration by (ii) the Parent Stock Price.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and the rules and regulations issued thereunder.

“ERISA Affiliate” of any entity means each Person that at any relevant time would be
treated as a single employer with such entity for purposes of Section 4001(b)(1) of ERISA or
Section 414(b), (c), (m) or (0) of the Code.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Ratio” means 0.2300.

“FCC" means the U.S. Federal Communications Commission.

“FCC Applications’ means those applications and requests for waivers required to be
filed with the FCC to obtain the approvals and waivers of the FCC pursuant to the
Communications Act and FCC Rules necessary to consummate the transactions contemplated by
this Agreement.

“FCC Consent” means the grant by the FCC of the FCC Applications, regardless of
whether the action of the FCC in issuing such grant remains subject to reconsideration or other
further review by the FCC or a court.

“FCC Licenses’” means the FCC licenses, permits and other authorizations, together with
any renewals, extensions or modifications thereof, issued with respect to the Company Stations,
or otherwise granted to or held by Company, any Company Sharing Company or any of their
respective Subsidiaries.

“FCC Rules’ means the rules, regulations, orders and promulgated and published policy
statements of the FCC.

“Financing” means the debt financing incurred or intended to be incurred pursuant to the
Commitment Letter, including the offering or private placement of debt securities or borrowing
of loans contemplated by the Commitment Letter and any related engagement | etter.
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“Financing Sources’ means the agents, arrangers, lenders and other entities that have
committed to provide or arrange the Financing, including the parties to the Commitment Letter
or any related engagement letter in respect of the Financing or to any joinder agreements, credit
agreements, indentures, notes, purchase agreements or other agreements entered pursuant
thereto, together with their Affiliates' current, former or future officers, directors, employees,
partners, trustees, shareholders, equityholders, managers, members, limited partners, controlling
persons, agents and representatives of each of them and the successors and assigns of the
foregoing Persons.

“GAAP’ means generally accepted accounting principles in the United States.

“Governmental Authority” means any nation or government, any state or other political
subdivision thereof, any entity, authority or body exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government, any court, tribunal or
arbitrator and any self-regulatory organization.

“Governmental Authorization” means any licenses, franchises, approvals, clearances,
permits, certificates, waivers, consents, exemptions, variances, expirations and terminations of
any waiting period requirements (including pursuant to Competition Laws), and notices, filings,
registrations, qualifications, declarations and designations with, and other similar authorizations
and approvalsissued by or obtained from a Governmental Authority.

“Hazardous Substance” means any substance, material or waste listed, defined, regulated
or classified as a“pollutant” or “contaminant” or words of similar meaning or effect, or for
which liability or standards of conduct may be imposed under any Environmental Law, including
petroleum.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promul gated thereunder.

“Intellectual Property” means any and al intellectual property rights throughout the
world, whether registered or not, including all (i) patents (including all reissues, divisionals,
provisionals, continuations and continuations-in-part, re-examinations, renewal s and extensions
thereof) (collectively, “Patents’); (ii) copyrights and rights in copyrightabl e subject matter in
published and unpublished works of authorship (collectively, “ Copyrights’); (iii) trade names,
trademarks and service marks, logos, corporate names, domain names and other Internet
addresses or identifiers, trade dress and similar rights, and all goodwill associated therewith
(collectively, “Marks”); (iv) registrations and applications for each of the foregoing; (v) rights,
title and interestsin all trade secrets and trade secret rights arising under common law, state law,
federal law or laws of foreign countries, in each case to the extent any of the foregoing derives
economic value (actual or potential) from not being generally known to other Persons who can
obtain economic value from its disclosure or use (collectively, “ Trade Secrets’); and (vi) moral
rights, publicity rights and any other intellectual property rights or other rights similar,
corresponding or equivalent to any of the foregoing of any kind or nature.

“Intervening Event” means any event, condition, fact, occurrence, change or development
(not related to a Company Acquisition Proposal) that is not known to the Company Board as of
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the date of this Agreement, which event, condition, fact, occurrence, change or devel opment
becomes known to the Company Board prior to obtaining the Company Stockholder Approval.

“IRS” means the Internal Revenue Service.

“IT Systems” means the hardware, Software, data communication lines, network and
telecommuni cations equi pment, Internet-related information technology infrastructure, wide area
network and other information technology equipment, owned, licensed to, or controlled by the
Company or any of its Subsidiaries.

“Knowledge” means (i) with respect to the Company, the actual knowledge of each
individual listed in Section 1.1(b) of the Company Disclosure Letter and (ii) with respect to
Parent, the actual knowledge of each of individual listed in Section 1.1(b) of the Parent
Disclosure Letter.

“Laws’ means any United States, federal, state or local or any foreign law (in each case,
statutory, common or otherwise), ordinance, code, rule, statute, regulation or other ssimilar
requirement or Order enacted, issued, adopted, promulgated, entered into or applied by a
Governmental Authority.

“Lien” means, with respect to any property or asset, any mortgage, lien, pledge, charge,
security interest, lease, encumbrance or other adverse claim of any kind in respect of such
property or asset.

“Market” meansthe “Designated Market Area,” as determined by The Nielsen Company,
of atelevision broadcast station.

“Marketing Period” means 15 consecutive Business Days after the date on which the
Company Stockholder Approva has been received (i) commencing on the date that Parent shall
have received the Required Financial Information, provided, that, if the Company shall in good
faith reasonably believe it has provided the Required Financia Information, it may deliver to
Parent awritten notice to that effect (stating when it believesit has completed such delivery), in
which case the Company shall be deemed to have complied with its obligation to provide the
Required Financial Information on the date of delivery of such notice, unless Parent in good faith
reasonably believes the Company has not completed the delivery of the Required Financial
Information and within two (2) Business Days after the delivery of such notice by the Company,
delivers awritten notice to the Company to that effect (stating with specificity which Required
Financial Information the Company has not delivered; provided that the Company shall be
deemed to have completed such delivery upon the delivery of the items specified in such notice),
and (ii) throughout which nothing has occurred and no condition exists that would cause any of
the conditions set forth in Section 8.1(e) and Section 8.2 (other than those conditions that by their
very nature can only be satisfied at Closing) to fail to be satisfied, assuming the Closing were to
be scheduled for any time during such 15 consecutive Business Day period; provided, however,
that (a) the Marketing Period shall end on any earlier date on which the Financing is
consummated and Parent shall have obtained all of the proceeds contemplated thereby, (b) for
purposes of determining the Marketing Period, none of May 26, 2017, May 29, 2017, July 3,
2017, July 4, 2017, November 23, 2017, November 24, 2017, January 15, 2018 or February 19,
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2018, shall constitute a Business Day for purposes of measuring such 15 consecutive Business
Day period and (ii) if such 15 consecutive Business Day period has not ended on or prior to (x)
August 21, 2017, then such period shall not restart until September 6, 2017 or (y) December 18,
2017, then such period shall not restart until January 3, 2018 and (c) the Marketing Period shall
not be deemed to have commenced if, at any time following the date hereof, (A)
PricewaterhouseCoopers LLP shall have withdrawn its audit opinion with respect to any year-
end audited financia statements set forth in the Required Financial Information, in which case,
the Marketing Period shall not be deemed to commence unless and until a new unqualified audit
opinion isissued with respect to such year-end audited financia statements by
PricewaterhouseCoopers LLP or another nationally-recognized independent public accounting
firm or (B) any financial information included in the Required Financial Information shall have
been restated or the Company shall have publicly announced, or the board of directors of the
Company or any of its Affiliates shall have determined, that a restatement of any financia
information included in the Required Financial Information is required, in which case the
Marketing Period shall not be deemed to commence unless and until such restatement has been
completed and the applicable Required Financia Information has been amended to reflect such
restatement or the Company has determined that no restatement shall be required in accordance
with GAAP.

“Minority Investment Entity” means each of the entities set forth on Section 1.1(c) of the
Company Disclosure Letter.

“MVPD” means any multi-channel video programming distributor, including cable
systems, telephone companies and DBS systems.

“NASDAQ” means the Nasdag Global Select Market, any successor stock exchange
operated by the Nasdag, Inc. or any successor thereto.

“NYSE” meansthe New York Stock Exchange, any successor stock exchange operated
by the NY SE Euronext or any successor thereto.

“Order” means any order, writ, injunction, decree, consent decree, judgment, award,
injunction, settlement or stipulation issued, promulgated, made, rendered or entered into by or
with any Governmental Authority (in each case, whether temporary, preliminary or permanent).

“Owned Intellectual Property” means any and al Intellectual Property owned or
purported to be owned by the Company or any of its Subsidiaries.

“Parent Acquisition Proposal” means any offer, proposal or indication of interest
(whether or not in writing) from any Person (other than the Company and its Subsidiaries)
relating to or involving, whether in a single transaction or series of related transactions. (i) any
direct or indirect acquisition, lease, exchange, license, transfer, disposition (including by way of
liquidation or dissolution of Parent or any of its Subsidiaries) or purchase of any business,
businesses or assets (including equity interests in Subsidiaries but excluding sales of assetsin the
ordinary course of business) of Parent or any of its Subsidiaries that constitute or account for
30% or more of the consolidated net revenues (plus, to the extent of Parent’ sinterest therein, the
net revenues of the Parent Minority Investment Entities), net income or net assets of Parent and
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its Subsidiaries, taken as awhole; (ii) any merger, consolidation, amalgamation, share exchange,
business combination, issuance of securities, sale of securities, reorganization, recapitalization,
tender offer, exchange offer, liquidation, dissolution, extraordinary dividend, or similar
transaction involving Parent or any of its Subsidiaries and a Person or “group” (as defined in
Section 13(d) of the Exchange Act) pursuant to which the stockholders of Parent immediately
preceding such transaction hold less than 70% of the equity interests in the surviving or resulting
entity of such transaction immediately following such transaction; or (iii) any combination of the
foregoing.

“Parent Balance Sheet” means the consolidated bal ance sheet of Parent and its
Subsidiaries as of December 31, 2016 and the footnotes thereto set forth in Parent’ s annual report
on Form 10-K for the fiscal year ended December 31, 2016.

“Parent Board' means the board of directors of Parent.

“Parent Class B Stock” means the Class B Common Stock, $0.01 par value per share, of
Parent.

“Parent Common Stock” means the Class A Common Stock, $0.01 par value per share,
of Parent.

“Parent Disclosure Letter” means the disclosure letter delivered by Parent to the
Company in connection with, and upon the execution of, this Agreement.

“Parent Equity Awards’ means equity awards granted by Parent pursuant to the terms of
a Parent Equity Plan.

“Parent Equity Plan” means the 1996 Long-Term incentive Plan for Sinclair Broadcast
Group, Inc. as amended and the Incentive Stock Option Plan for Sinclair Broadcast Group, Inc.,
as amended.

“Parent FCC Licenses” means the FCC licenses, permits and other authorizations,
together with any renewals, extensions or modifications thereof, issued with respect to the Parent
Stations, or otherwise granted to or held by Parent or any Subsidiary of Parent.

“Parent IT Systems’ means the hardware, software, data communication lines, network
and telecommuni cations equipment, Internet-related information technology infrastructure, wide
area network and other information technology equipment, owned or controlled by Parent or its
Subsidiaries.

“Parent Material Adverse Effect” means any effect, change, condition, fact, development,
occurrence or event that, individually or in the aggregate, has a material adverse effect on the
financial condition, business, assets or results of operations of Parent and its Subsidiaries, taken
asawhole, excluding any effect, change, condition, fact, development, occurrence or event
resulting from or arising out of (i) general economic or political conditionsin the United States
or any foreign jurisdiction or in securities, credit or financial markets, including changesin
interest rates and changes in exchange rates, (ii) changes or conditions generally affecting the
industries, markets or geographical areas in which Parent or any of its Subsidiaries operates,
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(iii) outbreak or escalation of hostilities, acts of war (whether or not declared), terrorism or
sabotage, or other changes in geopolitical conditions, including any material worsening of such
conditions threatened or existing as of the date hereof, (iv) any epidemics, natural disasters
(including hurricanes, tornadoes, floods or earthquakes) or other force majeure events, (v) any
failure by Parent or its Subsidiaries to meet any internal or published (including analyst)
projections, expectations, forecasts or predictions in respect of Parent’s revenue, earnings or
other financial performance or results of operations, or any failure by Parent to meet itsinternal
budgets, plans or forecasts of its revenue, earnings or other financial performance or results of
operations (provided that the underlying effect, change, condition, fact, development, occurrence
or event giving rise to or contributing to such failure may be considered), (vi) changesin GAAP
or the interpretation thereof or the adoption, implementation, promulgation, repeal, modification,
amendment, reinterpretation, change or proposal of any Law applicable to the operation of the
business of Parent or any of its Subsidiaries, (vii) the taking of any action by Parent expressly
required by, or Parent’ s failure to take any action expressly prohibited by, this Agreement, or the
taking of any action at the written request of the Company, (viii) any change in the market price
or trading volume of Parent’s securities (provided that the underlying effect, change, condition,
fact, development, occurrence or event giving rise to or contributing to such change may be
considered), (ix) other than with respect to the representations and warranties set forth in Section
4.4 and the conditions set forth in Section 8.3(a) to the extent relating to such representations and
warranties, the execution and delivery of this Agreement or the consummation of the transactions
contemplated hereby, or the public announcement or pendency of this Agreement or the Merger,
including any resulting loss or departure of officers or other employees of Parent or any of its
Subsidiaries, or the termination or reduction (or potential reduction) or any other resulting
negative development in Parent’s or any of its Subsidiaries’ relationships, contractual or
otherwise, with any of its advertisers, customers, suppliers, distributors, licensees, licensors,
lenders, business partners, employees or regulators, including the FCC and (x) any Proceeding
brought or threatened by stockholders of either Parent or the Company (whether on behalf of the
Company, Parent or otherwise) asserting allegations of breach of fiduciary duty relating to this
Agreement or violations of securities Laws solely in connection with the Merger; provided that
in the cases of clauses (i), (ii), (iii), (iv) and (vi), any effect, change, condition, fact,
development, occurrence or event may be considered to the extent it disproportionately affects
Parent and its Subsidiaries relative to the other participants in the industries in which Parent and
its Subsidiaries operate.

“Parent Minority Investment Entity” means each of the entities set forth on Section
1.1(jv) of the Parent Disclosure Letter.

“Parent Owned Intellectual Property” means any and all Intellectual Property owned or
purported to be owned by Parent or any of its Subsidiaries.

“Parent Preferred Stock” the Preferred Stock, $0.01 par value per share, of Parent.

“Parent Share Issuance” means the issuance of shares of Parent Common Stock pursuant
to the Merger and this Agreement.

“Parent Station” means the television broadcast stations (including stations operated as
“satellites” pursuant to Section 73.3555, Note 5, of the FCC Rules), low power television
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stations (including Class A stations) and TV translator stations owned by Parent and its
Subsidiaries.

“Parent Station Licenses’ means the main station license issued by the FCC for each of
the Parent Stations.

“Parent Stock Price” means the volume weighted average closing price per share of
Parent Common Stock on NASDAQ measured on a cumulative basis over the ten consecutive
trading days ending on the complete trading day immediately prior to the Closing Date, as
reported by Bloomberg (or if not reported therein, in another authoritative source mutually
selected by Parent and the Company).

“Permitted Liens” means (i) Liensfor Taxes, assessments, governmental levies, fees or
charges not yet due and payable or which are being contested in good faith and by appropriate
proceedings and, in each case, for which adequate reserves (as determined in accordance with
GAAP) have been established on the Company Balance Sheet or the Parent Balance Shest, as
applicable, (i) mechanics', carriers’, workers', repairers’ and similar statutory Liens arising or
incurred in the ordinary course of business with respect to amounts not yet due and payable or
which are being contested in good faith and by appropriate proceedings and for which adequate
reserves (as determined in accordance with GAAP) have been established on the Company
Balance Sheet or the Parent Balance Sheet, as applicable, and that would not be individually or
in the aggregate materially adverse, (iii) zoning, entitlement, building codes and other land use
regulations, ordinances or legal requirements imposed by any Governmental Authority having
jurisdiction over real property, (iv) al rights relating to the construction and maintenance in
connection with any public utility of wires, poles, pipes, conduits and appurtenances thereto, on,
under or above real property, (v) all matters disclosed as a“Permitted Lien” in the Company
Disclosure Letter or the Parent Disclosure Letter, as applicable, (vi) any state of facts which an
accurate survey or inspection of real property would disclose and which, individualy or in the
aggregate, do not materially impair the value or continued use of such real property for the
purposes for which it is used by such Person, (vii) title exceptions disclosed by any title
insurance commitment or title insurance policy for any such real property issued by atitle
company and delivered or otherwise made available to the Company or Parent, as applicable,
prior to the date hereof, (viii) statutory Liensin favor of lessors arising in connection with any
real property subject to the Real Property Leases, (ix) other defects, irregularities or
imperfections of title, encroachments, easements, servitudes, permits, rights of way, flowage
rights, restrictions, leases, licenses, covenants, sidetrack agreements and oil, gas, mineral and
mining reservations, rights, licenses and leases, which, in each case, do not materially impair the
continued use of real property for the purposes for which it is used by such Person, (x) grants of
non-exclusive licenses or other non-exclusive rights with respect to Intellectual Property that do
not secure indebtedness and (xi) Liens that, individualy or in the aggregate, do not, and would
not reasonably be expected to, materially detract from the value of any of the property, rights or
assets of the Company and its Subsidiaries or Parent and its Subsidiaries, as applicable, or
materially interfere with the use thereof as currently used by such Person.

“Person” means an individual, group (within the meaning of Section 13(d)(3) of the
Exchange Act), corporation, partnership, limited liability company, association, trust or other
entity or organization, including a Governmental Authority.
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“Proceeding” means any suit, action, claim, proceeding, arbitration, mediation, audit or
hearing (in each case, whether civil, criminal or administrative) commenced, brought, conducted
or heard by or before, or otherwise involving, any Governmental Authority.

“Program Rights’ means rights to broadcast and rebroadcast television programs, feature
films, shows or other television programming.

“Proxy Statement” means the proxy statement of the Company to be filed with the SEC
as part of the Registration Statement in connection with seeking the Company Stockholder
Approval.

“Reqgistration Statement” means the registration statement on Form S-4 to be filed by
Parent with the SEC, which shall include (i) a prospectus for the Parent Share Issuance and (ii)
the Proxy Statement.

“Required Financia Information” means (i) the audited consolidated balance sheets and
related audited consolidated statements of income, shareholders' equity and cash flows of the
Company as of and for the fiscal years ended December 31, 2016, December 31, 2015 and
December 28, 2014 and any subsequent fiscal year ending more than ninety (90) days before the
Closing Date, (ii) unaudited consolidated balance sheets and related unaudited consolidated
statements of income, shareholders equity and cash flows of the Company as of and for the
fiscal quarter ended March 31, 2017 and for each subsequent fiscal quarter thereafter that is
ended at |east forty-five (45) days before the Closing Date, and unaudited corresponding
financial statements for the same fiscal quarter in the preceding year, (iii) al financia
information regarding the Company or any of its Subsidiaries necessary for the Parent to prepare
(x) pro forma balance sheets and related notes as of the most recently completed interim period
ended at least forty-five (45) days before the Closing Date (or ninety (90) days in case such
period includes the end of the Company’ s fiscal year), (y) pro formaincome statements and
related notes for the most recently completed fiscal year, for the most recently completed interim
period and for the twenty-four (24) month period ending on the last day of the most recently
completed four (4) fiscal quarter period ended at least forty-five (45) days before the Closing
Date (or ninety (90) days in case such period includes the end of the Company’s fiscal year) and
(2) any other pro formafinancia statements, and for any periods, that would be required in
accordance with Article 11 of Regulation S-X under the Securities Act, including, without
l[imitation, explanatory footnotes of the type set forth in such article, and (iv) all other financial
statements and other financial data and information regarding the Company and its Subsidiaries
of the type that would be required by Regulation S-X and Regulation S-K under the Securities
Act to be included in aregistration statement filed with the SEC by the Parent that shall be
sufficiently current on any day during the Marketing Period (including after giving effect to the
proviso to the definition thereof) to satisfy the requirements of Rule 3-12 of Regulation S-X to
permit aregistration statement using such financial statements and other financial data and
information to be declared effective by the SEC on the last day of the Marketing Period, or as
otherwise necessary to receive from the Company’ s and the Parent’ s independent accountants
customary “comfort” (including “negative assurance” comfort) and, in the case of the annual
financial statements, the auditors’ reports thereon, together with drafts of customary comfort
letters that the Company’ s independent accountants are prepared to deliver upon the “ pricing”
and closing of any offering of securities as part of the Financing.
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“ Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended.

“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.

“Sharing Agreement” means alocal marketing, joint sales, shared services or similar
Contract.

“Subsidiary” means, with respect to any Person, any other Person (other than a natural
Person) of which securities or other ownership interests (i) having ordinary voting power to elect
amajority of the board of directors or other persons performing similar functions or
(i) representing more than 50% such securities or ownership interests are at the time directly or
indirectly owned by such Person.

“Superior Company Proposal” means a Company Acquisition Proposal from any Person
(other than Parent and its Subsidiaries) (with al referencesto “15% or more” in the definition of
Company Acquisition Proposal being deemed to reference “50% or more” and al referencesto
“less than 85%” in the definition of Company Acquisition Proposal being deemed to reference
“less than 50%") which the Company Board determines in good faith, after consultation with the
Company’ s outside financial advisors and outside legal counsdl (i) to be more favorable, from a
financial point of view, to the stockholders of the Company than the transactions contempl ated
by this Agreement after taking into account all factors that the Company Board deems relevant
and (ii) is reasonably expected to be consummated on the terms thereof.

“Takeover Statutes’ mean any “business combination,” “control share acquisition,” “fair
price,” “moratorium” or other takeover or anti-takeover statute or similar Law.

“Tax” means any tax, including gross receipts, profits, sales, use, occupation, value
added, ad valorem, transfer, franchise, withholding, payroll, employment, capital, goods and
services, gross income, business, environmental, severance, service, service use, unemployment,
socia security, national insurance, stamp, custom, excise or real or personal property, alternative
or add-on minimum or estimated taxes, or other like assessment or charge, together with any
interest, penalty, addition to tax or additional amount imposed with respect thereto, whether
disputed or not.

“Tax Return” means any report, return, declaration or statement with respect to Taxes,
including information returns, and in al cases including any schedule or attachment thereto or
amendment thereof.

“Taxing Authority” means any Governmental Authority responsible for the imposition of
any Tax (domestic or foreign).

“Third Party” means any Person other than Parent, the Company or any of their
respective Affiliates.

“Treasury Regulations’ means the regul ations promulgated under the Code.

19
1003028577v1



“Triggering Company Event” shall be deemed to have occurred if (i) a Company Adverse
Recommendation Change shall have occurred or (ii) the Company or any of its Subsidiaries shall
have entered into any Alternative Company Acquisition Agreement.

“Warrant Agreement” means the Warrant Agreement between the Company,
Computershare, Inc. and Computershare Trust Company, N.A., dated as of December 31, 2012.

“Willful Breach” means a deliberate act or adeliberate failure to act, taken or not taken
with the actual knowledge that such act or failure to act would, or would reasonably be expected
to, result in or constitute a materia breach of this Agreement, regardless of whether breaching
was the object of the act or failure to act.
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SEOCK CONSIUEIGLION ....c.ceeeeeeeeeeeeeeeeeeeeeeeee et e e e e e e e e e e e e e e e e e e e e e e aeaeaaaes Recitals

Substitute Dbt FINANCING........ccoviieieeieeeese et ee e sre e ae e teeae e ese e Section 7.11(b)
Supplemental INAENTUIE ...........ooiiieeeee e e e Section 7.11(i)
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LI NPT Section 7.11(i)
THAE SECIELS. ..ottt st bbbttt s a e bbb e bt Section 1.1

Section 1.3 Other Definitiona and Interpretative Provisions.

@ Rules of Construction. The words “hereof,” “herein” and “hereunder” and words
of like import used in this Agreement shall refer to this Agreement as awhole and not to any
particular provision of this Agreement. The descriptive headings used herein are inserted for
convenience of reference only and are not intended to be part of or to affect the meaning or
interpretation of this Agreement. 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
apart of this Agreement asif 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. The definitions contained in this Agreement are applicable to the
masculine as well as to the feminine and neuter genders of such term. 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 fact followed by those
words or words of likeimport. “Writing,” “written” and comparable terms refer to printing,
typing and other means of reproducing words (including electronic media) in avisible form.
References to any statute shall be deemed to refer to such statute and to any rules or regulations
promulgated thereunder. References to any Contract are to that Contract as amended, modified
or supplemented (including by waiver or consent) from time to time in accordance with the terms
hereof and thereof. Referencesto “the transactions contemplated by this Agreement” or words
with asimilar import shall be deemed to include the Merger, the Station Disposition and the
Sharing Station Acquisitions. References to any Person include the successors and permitted
assigns of that Person. References hereinto “$” or dollars will refer to United States dollars,
unless otherwise specified. References from or through any date mean, unless otherwise
specified, from and including such date or through and including such date, respectively.
References to any period of days will be deemed to be to the relevant number of calendar days
unless otherwise specified. The phrase “made available” with respect to documents shall be
deemed to include any documents filed with or furnished to the SEC. When calculating the
period of time before which, within which or following which any act is to be done or step taken
pursuant to this Agreement, the date that is the reference date in calculating such period shall be
excluded. If the last day of such period is not a Business Day, the period in question shall end on
the next succeeding Business Day. In the event an ambiguity or question of intent or
interpretation arises, this Agreement will be construed asif drafted jointly by the Parties, and no
presumption or burden of proof will arise favoring or disfavoring any Party by virtue of the
authorship of any of the provisions of this Agreement.
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(b) Company Sharing Company. Each representation made by the Company
hereunder regarding any Company Sharing Company shall be deemed to made to the Knowledge
of the Company whether or not so specified. Notwithstanding anything in this Agreement to the
contrary, the Company and its Subsidiaries shall have no duty or obligation hereunder, or in the
transactions contemplated hereby, to cause any Company Sharing Company to take any action or
to forego from taking any action, except to the extent that the Company or any of its Subsidiaries
have aright to cause such Company Sharing Company to take such action or forego from taking
such action under any Contracts to which the Company or any of its Subsidiariesis a party.

ARTICLE Il

THE MERGER; EFFECT ON THE CAPITAL STOCK; EXCHANGE OF CERTIFICATES

Section2.1  The Merger. Upon the terms and subject to the conditions set forth
in this Agreement, and in accordance with the DGCL, at the Effective Time, Merger Sub shall be
merged with and into the Company, whereupon the separate existence of Merger Sub will cease
and the Company shall continue as the surviving corporation (the “ Surviving Corporation”). As
aresult of the Merger, the Surviving Corporation shall become awholly owned Subsidiary of
Parent. The Merger shall have the effects provided in this Agreement and as specified in the
DGCL.

Section 2.2 Closing. Subject to the provisions of this Agreement, the closing
of the Merger (the “Closing”) shall take place at 10:00 am., Eastern Time, at the offices of
Debevoise & Plimpton LLP, 919 Third Avenue, New Y ork, New Y ork 10022, no later than the
third (3') Business Day following the satisfaction or, to the extent permitted by applicable Law,
waiver of the conditions set forth in Article V11 (except for any conditions that by their nature
can only be satisfied on the Closing Date, but subject to the satisfaction of such conditions or
waiver by the Party entitled to waive such conditions), unless another date, time or placeis
agreed to in writing by Parent and the Company; provided that if the Marketing Period has not
ended on the last date the Closing shall be required to occur pursuant to the foregoing, the Closing
shall occur instead on the earlier of (a) the second (2") Business Day immediately following the day
that the Marketing Period expires and (b) any Business Day during the Marketing Period as may be
specified by Parent on no less than three (3) Business Days' prior written notice to the Company.

Section 2.3 Effective Time. On the Closing Date, the Company shall file with
the Secretary of State of the State of Delaware the certificate of merger relating to the Merger
(the “ Certificate of Merger”), executed and acknowledged in accordance with the relevant
provisions of the DGCL. The Merger shall become effective at the time that the Certificate of
Merger has been duly filed with the Secretary of State of the State of Delaware, or at such later
time as Parent and the Company shall agree and specify in the Certificate of Merger (the time the
Merger becomes effective, the “Effective Time”).

Section 2.4 Surviving Corporation M atters.

@ At the Effective Time, the certificate of incorporation of the Company shall be
amended and restated to read in its entirety as set forth on Exhibit B hereto, and as so amended
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and restated shall be the certificate of incorporation of the Surviving Corporation until further
amended in accordance with applicable Law.

(b) At the Effective Time, the bylaws of the Surviving Corporation shall be amended
and restated to read in their entirety as the bylaws of Merger Sub asin effect immediately prior
to the Effective Time, except the references to Merger Sub's name shall be replaced by
references to the name set forth in the form of certificate of incorporation as set forth on
Exhibit B hereto, until further amended in accordance with the provisions thereof and applicable
Law.

(©) From and after the Effective Time, until their successors have been duly elected
or appointed and qualified, or until their earlier death, resignation, incapacity or removal: (i) the
directors of Merger Sub immediately prior to the Effective Time shall be theinitia directors of
the Surviving Corporation and (ii) the officers of the Company immediately prior to the Effective
Time shall betheinitial officers of the Surviving Corporation.

Section 2.5 Effect of the Merger on Capital Stock of the Company and Merger
Sub. At the Effective Time, by virtue of the Merger and without any action on the part of
the Parties or any holder of any securities of the Company or Merger Sub:

@ All shares of Company Stock that are owned, directly or indirectly, by Parent, the
Company (including shares held as treasury stock or otherwise) or Merger Sub immediately prior
to the Effective Time shall be automatically canceled and shall cease to exist and no
consideration shall be delivered in exchange therefor.

(b) Each share of Company Stock issued and outstanding immediately prior to the
Effective Time (other than shares (i) to be canceled in accordance with Section 2.5(a), and
(ii) subject to the provisions of Section 2.8) shall at the Effective Time be converted into the
right to receive the Merger Consideration, subject to the provisions of this Article I1.

(c) As of the Effective Time, al shares of Company Stock converted into the Merger
Consideration pursuant to this Section 2.5 shall automatically be canceled and shall cease to
exist, and each holder of (i) acertificate that immediately prior to the Effective Time represented
any such shares of Company Stock (a“ Certificate”) or (ii) shares of Company Stock held in
book-entry form (“Book-Entry Shares”) shall cease to have any rights with respect thereto,
except (subject to Section 2.8) the right to receive the Merger Consideration, without interest,
subject to compliance with the procedures set forth in Section 2.9.

(d) Each share of capital stock of Merger Sub issued and outstanding immediately
prior to the Effective Time shall be converted into and become one validly issued, fully paid and
nonassessabl e share of common stock, par value $0.01 per share, of the Surviving Corporation.

Section 2.6 Certain Adjustments. Notwithstanding anything in this Agreement
to the contrary, if, from the date of this Agreement until the earlier of (a) the Effective Time and
(b) any termination of this Agreement in accordance with Section 9.1, the outstanding shares of
Parent Common Stock or Company Stock shall have been changed into a different number of
shares or adifferent class by reason of any reclassification, stock split (including areverse stock
split), recapitalization, split-up, combination, exchange of shares, readjustment, or other similar
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transaction, or astock dividend thereon shall be declared with arecord date within said period,
then the Merger Consideration and any other similarly dependent items, as the case may be, shall
be appropriatel y adjusted to provide Parent and the holders of Company Stock (including
Company Stock Options exercisable for Company Stock) the same economic effect as
contemplated by this Agreement prior to such event. Nothing in this Section 2.6 shall be
construed to permit any Party to take any action that is otherwise prohibited or restricted by any
other provision of this Agreement.

Section 2.7 Fractional Shares. No certificate or scrip representing fractional
shares of Parent Common Stock shall be issued upon the conversion of Company Stock pursuant
to Section 2.5, and such fractional share interests shall not entitle the owner thereof to vote or to
any other rights of aholder of Parent Common Stock. All fractional sharesto which asingle
record holder of Company Stock would be otherwise entitled to receive shall be aggregated and
calculations shall be rounded to three decimal places. Inlieu of any such fractional shares, each
holder of Company Stock who would otherwise be entitled to such fractional shares shall be
entitled to be paid an amount in cash, without interest, rounded to the nearest cent, equal to the
product of (a) such fractional part of a share of Parent Common Stock and (b) the Parent Stock
Price. As soon as practicable after the determination of the amount of cash, if any, to be paid to
holders of Company Stock in lieu of any fractional share interests in Parent Common Stock, the
Exchange Agent shall make available such amounts, without interest, to the holders of Company
Stock entitled to receive such cash.

Section 2.8 Appraisal Shares. Notwithstanding anything in this Agreement to
the contrary, shares of Company Stock that are issued and outstanding immediately prior to the
Effective Time (other than shares canceled in accordance with Section 2.5(a)) and that are held
by any Person who is entitled to demand and has properly exercised appraisal rightsin respect of
such shares in accordance with Section 262 of the DGCL (“Appraisal Shares’) shall not be
converted into the Merger Consideration as provided in Section 2.5, but rather the holders of
Appraisal Shares shall be entitled to payment by the Surviving Corporation of the “fair value” of
such Appraisal Sharesin accordance with Section 262 of the DGCL; provided, however, that if
any such holder shall fail to perfect or otherwise shall waive, withdraw or |ose the right to
appraisal under Section 262 of the DGCL, then the right of such holder to be paid the “fair
value’ of such holder’s Appraisal Shares shall cease and such Appraisal Shares shall be deemed
to have been converted as of the Effective Time into, and to have become exchangeable solely
for, the Merger Consideration as provided in Section 2.5. The Company shall provide prompt
notice to Parent of any demands received by the Company for appraisal of any shares of
Company Stock, withdrawals of such demands and any other instruments served pursuant to
Section 262 of the DGCL received by the Company. Parent shall have the right to participate in
and direct all negotiations and proceedings with respect to such demands. Prior to the Effective
Time, the Company shall not, without the prior written consent of Parent, make any payment
with respect to, or settle or offer to settle, any such demands, or agree to do any of the foregoing.

Section 2.9 Exchange of Company Stock.

@ Prior to the Effective Time, Parent shall enter into a customary exchange
agreement with a nationally recognized bank or trust company designated by Parent and
reasonably acceptable to the Company (the “ Exchange Agent”). Prior to or as of the Effective
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Time, Parent shall provide or shall cause to be provided to the Exchange Agent (i) cash in an
aggregate amount necessary to pay the Cash Consideration and (ii) shares of Parent Common
Stock sufficient in order for the Exchange Agent to distribute the aggregate Stock Consideration,
and after the Effective Time, Parent shall deposit with the Exchange Agent, as necessary from
time to time, any dividends or distributions payable on such shares of Parent Common Stock
pursuant to Section 2.9(c) which had not theretofore been surrendered for exchange pursuant to
Section 2.9(b) (such cash, shares of Parent Common Stock and dividends or other distributions
with respect thereto are collectively referred to as the “ Exchange Fund”). Parent shall make
available to the Exchange Agent, for addition to the Exchange Fund, from time to time as
needed, cash sufficient to pay cash in lieu of fractional sharesin accordance with Section 2.7.
The Exchange Agent shall deliver the Merger Consideration to be issued pursuant to Section 2.5
out of the Exchange Fund. Except as provided in Section 2.9(h), the Exchange Fund shall not be
used for any other purpose.

(b) Exchange Procedures.

(1) Certificates. Parent shall cause the Exchange Agent to mail, as soon as
reasonably practicable after the Effective Time and in any event not later than the fifth Business
Day following the Closing Date, to each holder of record of a Certificate whose shares of
Company Stock were converted into the Merger Consideration pursuant to Section 2.5, (x) a
letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title
to the Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and
shall be in customary form) and (y) instructions for use in effecting the surrender of the
Certificates in exchange for the Merger Consideration. Upon surrender of a Certificate for
cancellation to the Exchange Agent or to such other agent or agents as may be appointed by
Parent, together with such letter of transmittal, duly completed and validly executed in
accordance with the instructions thereto, and such other documents as may reasonably be
required by the Exchange Agent, the holder of such Certificate shall be entitled to receivein
exchange therefor, and Parent shall cause the Exchange Agent to pay and deliver in exchange
thereof as promptly as practicable, (A) cash in an amount equal to the Cash Consideration
multiplied by the number of shares of Company Stock previously represented by such
Certificate, (B) the number of shares of Parent Common Stock (which shall be in book-entry
form unless a certificate is requested) representing, in the aggregate, the whole number of shares
that such holder has the right to receive in respect of such Certificate pursuant to Section 2.5(b)
(after taking into account all other Certificates surrendered by such holder pursuant to this
Section 2.9(b)(i)), (C) any dividends or other distributions payable pursuant to Section 2.9(c)(i)
and (D) cash in lieu of fractional shares of Parent Common Stock payable pursuant to Section
2.7, and the Certificate so surrendered shall forthwith be canceled. In the event of atransfer of
ownership of Company Stock that is not registered in the transfer records of the Company,
payment may be made and shares may be issued to a Person other than the Person in whose
name the Certificate so surrendered is registered, if such Certificate shall be properly endorsed or
otherwise be in proper form for transfer and the Person requesting such payment shall pay any
transfer or other similar Taxes required by reason of the payment to a Person other than the
registered holder of such Certificate or establish to the reasonabl e satisfaction of Parent that such
Tax has been paid or is nhot applicable. No interest shall be paid or accrue on any cash payable
upon surrender of any Certificate.
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(i) Book-Entry Shares. Notwithstanding anything to the contrary contained
in this Agreement, any holder of Book-Entry Shares shall not be required to deliver a Certificate
or an executed |etter of transmittal to the Exchange Agent to receive the Merger Consideration
that such holder is entitled to receive pursuant to this Article I1. In lieu thereof, each holder of
record of one or more Book-Entry Shares whose shares of Company Stock were converted into
the Merger Consideration pursuant to Section 2.5 shall automatically upon the Effective Time be
entitled to receive, and Parent shall cause the Exchange Agent to pay and deliver as promptly as
practicable after the Effective Time, (A) cash in an amount equal to the Cash Consideration
multiplied by the number of shares of Company Stock previously represented by such Book-
Entry Shares, (B) the number of shares of Parent Common Stock (which shall be in book-entry
form unless a certificate is requested) representing, in the aggregate, the whole number of shares
that such holder has the right to receive in respect of such Book-Entry Shares pursuant to Section
2.5(b) (after taking into account all other Book-Entry Shares converted by such holder pursuant
to this Section 2.9(b)(ii)), (C) any dividends or other distributions payable pursuant to Section
2.9(c)(ii) and (D) cashin lieu of fractiona shares of Parent Common Stock payable pursuant to
Section 2.7, and the Book-Entry Shares of such holder shall forthwith be canceled. No interest
shall be paid or accrue on any cash payable upon conversion of any Book-Entry Shares.

(© Distributions with Respect to Unexchanged Shares.

(1) Certificates. No dividends or other distributions with respect to Parent
Common Stock with arecord date after the Effective Time shall be paid to the holder of any
Certificate formerly representing Company Stock, and no cash payment in lieu of fractional
shares shall be paid to any such holder pursuant to Section 2.7, until the surrender of such
Certificate in accordance with this Article 1. Subject to applicable Law, following surrender of
any such Certificate, there shall be paid to the holder of the shares of Parent Common Stock
issued in exchange therefor, without interest, (A) at the time of delivery of such Parent Common
Stock by the Exchange Agent pursuant to Section 2.9(b)(i), the amount of dividends or other
distributions with arecord date after the Effective Time theretofore paid with respect to such
shares of Parent Common Stock, and (B) at the appropriate payment date, the amount of
dividends or other distributions with arecord date after the Effective Time but prior to such
delivery of such Parent Common Stock by the Exchange Agent pursuant to Section 2.9(b)(i), and
a payment date subsequent to such delivery of such Parent Common Stock by the Exchange
Agent pursuant to Section 2.9(b)(i), payable with respect to such shares of Parent Common
Stock.

(i) Book-Entry Shares. Subject to applicable Law, there shall be paid to the
holder of the shares of Parent Common Stock issued in exchange for Book-Entry Sharesin
accordance with this Article I1, without interest, (A) at the time of delivery of such Parent
Common Stock by the Exchange Agent pursuant to Section 2.9(b)(ii), the amount of dividends or
other distributions with arecord date after the Effective Time theretofore paid with respect to
such shares of Parent Common Stock, and (B) at the appropriate payment date, the amount of
dividends or other distributions with arecord date after the Effective Time but prior to the time
of such delivery by the Exchange Agent pursuant to Section 2.9(b)(ii), and a payment date
subsequent to the time of such delivery by the Exchange Agent pursuant to Section 2.9(b)(ii),
payable with respect to such shares of Parent Common Stock.
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(d) The Merger Consideration issued and paid in accordance with the terms of this
Article Il upon the surrender of the Certificates (or, immediately, in the case of the Book-Entry
Shares) shall be deemed to have been issued and paid in full satisfaction of all rights pertaining
to such shares of Company Stock (other than the right to receive dividends or other distributions,
if any, in accordance with Section 2.9(c)). After the Effective Time, there shall be no further
registration of transfers on the stock transfer books of the Surviving Corporation of shares of
Company Stock that were outstanding immediately prior to the Effective Time. If, after the
Effective Time, any Certificates formerly representing shares of Company Stock are presented to
the Surviving Corporation or the Exchange Agent for any reason, they shall be canceled and
exchanged as provided in this Article l.

(e Any portion of the Exchange Fund that remains undistributed to the former
holders of Company Stock for one year after the Effective Time shall be delivered to the
Surviving Corporation, upon demand, and any former holder of Company Stock who has not
theretofore complied with this Article 11 shall thereafter look only to the Surviving Corporation
for payment of its claim for the Merger Consideration and any dividends or other distributions
with respect to Parent Common Stock as contemplated by Section 2.9(c).

()] None of Parent, Merger Sub, the Company, the Surviving Corporation or the
Exchange Agent shall be liable to any Person in respect of any shares of Parent Common Stock
(or dividends or distributions with respect thereto) or cash from the Exchange Fund delivered to
apublic official pursuant to any applicable abandoned property, escheat or ssimilar Law. Any
Merger Consideration remaining unclaimed by former holders of Company Stock immediately
prior to such time as such amounts would otherwise escheat to or become property of any
Governmental Authority shall, to the fullest extent permitted by applicable Law, become the
property of the Surviving Corporation free and clear of any claims or interest of any Person
previously entitled thereto.

(9) In the event any Certificate shall have been lost, stolen or destroyed, upon the
making of an affidavit, in form and substance reasonably acceptable to Parent, of that fact by the
Person claiming such Certificate to be lost, stolen or destroyed and, if required by Parent or the
Exchange Agent, the posting by such Person of a bond in reasonable and customary amount as
Parent or the Exchange Agent may direct, as indemnity against any claim that may be made
against it or the Surviving Corporation with respect to such Certificate, the Exchange Agent will
issue in exchange for such lost, stolen or destroyed Certificate the Merger Consideration and any
unpaid dividends or other distributions that would be payable or deliverable in respect thereof
pursuant to Section 2.9(c) had such lost, stolen or destroyed Certificate been surrendered as
provided in this Article .

(h) The Exchange Agent shall invest the cash included in the Exchange Fund as
directed by Parent; provided, however, that no such investment income or gain or |loss thereon
shall affect the amounts payable to holders of Company Stock. Any interest, gains and other
income resulting from such investments shall be the sole and exclusive property of Parent
payable to Parent upon its request, and no part of such interest, gains and other income shall
accrue to the benefit of holders of Company Stock; provided, further, that any investment of such
cash shall in al events be limited to direct short-term obligations of, or short-term obligations
fully guaranteed asto principal and interest by, the U.S. government, in commercial paper rated
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A-1or P-1 or better by Moody’ s Investors Service, Inc. or Standard & Poor’ s Corporation,
respectively, or in certificates of deposit, bank repurchase agreements or banker’ s acceptances of
commercia banks with capital exceeding $10 billion (based on the most recent financial
statements of such bank that are then publicly available), and that no such investment or loss
thereon shall affect the amounts payable to holders of Company Stock pursuant to this Article ll.
If for any reason (including losses) the cash in the Exchange Fund shall be insufficient to fully
satisfy all of the payment obligations to be made in cash by the Exchange Agent hereunder,
Parent shall promptly deposit cash into the Exchange Fund in an amount which is equal to the
deficiency in the amount of cash required to fully satisfy such cash payment obligations.

Section 2.10  Further Assurances. If, at any time after the Effective Time, the
Surviving Corporation shall determine that any actions are necessary or desirable to vest, perfect
or confirm of record or otherwise in the Surviving Corporation itsright, title or interest in, to or
under any of the rights, properties or assets of either of the Company or Merger Sub acquired or
to be acquired by the Surviving Corporation as aresult of, or in connection with, the Merger or
otherwise to carry out this Agreement, then the officers and directors of the Surviving
Corporation shall be authorized to take all such actions as may be necessary or desirable to vest
all right, title or interest in, to and under such rights, properties or assetsin the Surviving
Corporation or otherwise to carry out this Agreement.

Section2.11  Treatment of Company Equity Awards.

@ Company Stock Options. As of the Effective Time, each Company Stock Option
that is outstanding and unexercised immediately prior to the Effective Time, whether or not then
vested or exercisable, shall automatically and without any action on the part of the holder thereof
be cancelled and cease at the Effective Time to represent an option with respect to shares of
Company Stock, and shall only entitle the holder of such Company Stock Option to receive a
cash payment from the Surviving Corporation equal to the product of (i) the total number of
shares of Company Stock subject to such Company Stock Option multiplied by (ii) the excess, if
any, of (A) the Merger Consideration (with the Stock Consideration calculated as the Parent
Stock Price multiplied by the Exchange Ratio) over (B) the exercise price per share of such
Company Stock Option, without any interest thereon and subject to all applicable withholding.
Any such payment shall be paid in alump sum as soon as practicable after the Effective Time
but in no event later than ten Business Days following the Effective Time. For the avoidance of
doubt, any Company Stock Option that has an exercise price per share of Common Stock that is
greater than or equal to the Merger Consideration shall be cancelled at the Effective Time for no
consideration or payment.

(b) Company RSUs. As of the Effective Time, each Company RSU that is
outstanding immediately prior to the Effective Time, whether or not then vested, shall be
assumed by Parent and shall be converted, without any action on the part of any holder thereof,
into a cash-settled restricted stock unit award (an “ Assumed RSU”) covering Parent Common
Stock in accordance with this Section 2.11(b). Each such Assumed RSU as so assumed and
converted shall continue to have, and shall be subject to, the same terms and conditions as
applied to the Company RSU immediately prior to the Effective Time (but taking into account
that settlement of such Assumed RSUs, if and to the extent the Assumed RSUs become vested,
shall be solely in the form a cash payment equal to the value of the shares of Parent Common
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Stock covered thereby and any other changes thereto provided for in this Agreement), including
the requirement for continued employment with Parent, the Company or a Subsidiary thereof.
As of the Effective Time, each such Assumed RSU as so assumed and converted shall be an
award of cash-settled restricted stock units covering that number of shares of Parent Common
Stock (rounded down to the nearest whole share) equal to the product of (i) the number of shares
of Company Stock then underlying such Company RSU immediately prior to the Effective Time
multiplied by (ii) the Equity Award Exchange Ratio.

(© Company PSUs. As of the Effective Time, each Company PSU (other than a
Company Supplemental PSU) that is outstanding immediately prior to the Effective Time shall
automatically become immediately vested at “target” level of performance (as set forth in the
applicable award agreement), and each Company PSU shall be cancelled and cease at the
Effective Time to represent aright with respect to shares of Company Stock and shall be
converted, without any action on the part of any holder thereof, into the right to receive from the
Surviving Corporation a cash payment equal to the product of (i) the total “target” number of
shares of Company Stock then underlying such Company PSUs (as set forth in the applicable
award agreement) multiplied by (ii) the Merger Consideration (with the Stock Consideration
calculated as the Parent Stock Price multiplied by the Exchange Ratio), without any interest
thereon and subject to all applicable withholding. Any such payment shall be paid in alump sum
as soon as practicable after the Effective Time but in no event later than ten Business Days
following the Effective Time.

(d) Company Supplemental PSUs. As of the Effective Time, each Company
Supplemental PSU that is outstanding immediately prior to the Effective Time shall be cancelled
and cease a the Effective Time to represent aright with respect to shares of Company Stock and,
to the extent that any such Company Supplemental PSUs shall have satisfied their performance
conditions and vested at the Effective Time (as determined in accordance with the terms and
conditions of the applicable award agreement), such vested Company Supplemental PSUs shall
be converted, without any action on the part of any holder thereof, into the right to receive from
the Surviving Corporation a cash payment equal to the product of (i) the total number of shares
of Company Stock then underlying such vested Company Supplemental PSUs and multiplied by
(ii) the Merger Consideration (with the Stock Consideration calculated as the Parent Stock Price
multiplied by the Exchange Ratio), without any interest thereon and subject to al applicable
withholding. Any such payment shall be paid in alump sum as soon as practicable after the
Effective Time but in no event later than five Business Days following the Effective Time. For
the avoidance of doubt, each Company Supplemental PSU that does not satisfy its performance
conditions at the Effective Time shall be cancelled, without any consideration being payablein
respect thereof, and have no further force or effect.

(e Company DSUs. Each Company DSU that is outstanding immediately prior to
the Effective Time shall automatically be canceled and converted, without any action on the part
of any holder thereof, into the right to receive from the Surviving Corporation a cash payment
equal to the product of (i) the total number of shares of Company Stock then underlying such
Company DSU multiplied by (ii) the Merger Consideration (with the Stock Consideration
calculated as the Parent Stock Price multiplied by the Exchange Ratio), without any interest
thereon and subject to all applicable withholding. Any such payment shall be paid in alump sum
at the Effective Time in amanner consistent with the requirements of Section 409A of the Code.
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() Notice to Holders. Not later than the Closing Date, Parent and the Company shall
cooperate to make available to those individuals who, immediately following the Effective Time,
will be the holders of Assumed RSUs any required notices setting forth such holders' rights
relating to such assumed equity awards and stating that the related Company RSUs have been
assumed by Parent and converted as provided in this Section 2.11, and such awards shall
continue in effect on the same terms and conditions subject, in each case, to the adjustments
required by this Section 2.11 after giving effect to the Merger and the terms of the relevant
Company Equity Plan and related award agreements.

(o)) Certain Actions. Prior to the Effective Time, the Company and Parent shall take
all actions necessary to effectuate the treatment of the Company Stock Options, Company RSUS,
Company PSUs, Company Supplemental PSUs and Company DSUs as provided in this Section
211

Section 2.12  Treatment of Company Warrants. At the Effective Time, each
unexercised Company Warrant outstanding immediately prior to the Effective Time shall be
assumed by Parent and converted into a Parent Warrant in accordance with Section 7.13. Parent
shall reserve for future issuance a number of shares of Parent Common Stock at least equal to the
number of shares of Parent Common Stock that will be subject to the Parent Warrants.

Section 2.13  Transaction Structure. If Parent determinesin good faith that it
desiresto effect the transactions contemplated by this Agreement utilizing a transaction structure
different than that reflected in this Agreement, then the Parties shall negotiate in good faith to
make such modifications to this Agreement as shall be reasonably necessary or desirable to
effect the transaction utilizing such other transaction structure (it being agreed and understood
that Parent shall be permitted to either (a) substitute for Merger Sub a newly-created wholly-
owned Subsidiary of Sinclair Television Group, Inc. (“*STG”) which, upon executing and
delivering ajoinder agreement substantially similar to the Joinder Agreement, shall thereafter be
deemed to be “Merger Sub” for all purposes under this Agreement or (b) contribute all of the
shares of the Merger Sub to STG); provided, that the Company shall only be obligated to make
such modificationsif there is no change to the Merger Consideration and the making of such
modifications would not impair or materially delay the consummation of the transactions
contemplated by this Agreement. It isthe intention of the Parties that the consummation of the
transactions contemplated by this Agreement, including the Merger, will not require a vote of the
holders of Parent Common Stock or Parent Class B Stock, and each of the Company and Parent
shall use reasonable best efforts to avoid taking any action that would reasonably be expected to
require such vote to be obtained.

Section 2.14  Withholding. Parent, the Company and the Surviving Corporation,
as applicable, shall be entitled to deduct and withhold from amounts otherwise payable pursuant
to this Agreement to any Person such amounts asit is required to deduct and withhold with
respect to the making of such payment under the Code and the rules and regulations promul gated
thereunder, or any applicable provisions of state, local or foreign Law. To the extent that
amounts are so withheld and remitted to the applicable Taxing Authority, such withheld amounts
shall be treated for all purposes of this Agreement as having been paid to the Person in respect of
which such deduction and withholding was made.
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ARTICLE I

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to Section 10.5, (a) except as disclosed in the Company SEC Documents publicly
filed after December 1, 2014 and prior to the date of this Agreement; provided that in no event
shall any risk factor disclosure under the heading “Risk Factors’ or disclosure set forth in any
“forward looking statements’ disclaimer or other general statements to the extent they are
cautionary, predictive or forward looking in nature that are included in any part of any Company
SEC Document be deemed to be an exception to, or, as applicable, disclosure for purposes of,
any representations and warranties of the Company contained in this Agreement, it being agreed
that this clause (a) shall not be applicable to Section 3.2 or Section 3.5, and (b) except as set forth
in the Company Disclosure Letter, the Company represents and warrants to Parent and Merger
Sub that:

Section 3.1 Corporate Existence and Power. The Company is a corporation
duly incorporated, vaidly existing and in good standing under the laws of the State of Delaware.
The Company has al corporate power and authority to carry on its business as now conducted
and isduly qualified to do business as aforeign corporation and is in good standing in each
jurisdiction where such qualification is necessary for the conduct of its business as now
conducted, except where any failure to have such power or authority or to be so qualified would
not reasonably be expected to have, individually or in the aggregate, a Company Material
Adverse Effect. Prior to the date of this Agreement, the Company has delivered or made
available to Parent true and compl ete copies of the certificate of incorporation and bylaws of the
Company asin effect on the date of this Agreement.

Section 3.2 Corporate Authorization. The Company has all requisite corporate
power and authority to execute and deliver this Agreement, to perform its obligations hereunder
and to consummate the transactions contemplated hereby. The execution and delivery of this
Agreement by the Company, the performance of its obligations hereunder and the consummation
of the transactions contemplated hereby have been duly authorized by all necessary corporate
action on the part of the Company. No other corporate proceeding on the part of the Company is
necessary to authorize the execution and delivery of this Agreement, the performance by the
Company of its obligations hereunder and the consummation by the Company of the transactions
contemplated hereby, except, in the case of the Merger (to the extent required by the DGCL and
the certificate of incorporation and bylaws of the Company), for the approval of the Merger and
the adoption of this Agreement by the holders of a magjority of the issued and outstanding shares
of Company Stock (the “Company Stockholder Approval”). This Agreement, assuming due
authorization, execution and delivery by Parent and Merger Sub, constitutes avalid and binding
obligation of the Company enforceable against the Company in accordance with its terms, except
as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
fraudulent conveyance, moratorium, receivership or other ssimilar Laws relating to or affecting
creditors' rights generally and by general principles of equity (regardless of whether
enforceability is considered in aproceeding in equity or at Law) (collectively, the
“Enforceability Exceptions’).
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Section 3.3 Governmental Authorization. The execution and delivery of this
Agreement by the Company and the performance of its obligations hereunder require no action
by or in respect of, or filing with, any Governmental Authority, other than (a) the filing of the
Certificate of Merger with the Secretary of State of the State of Delaware, (b) compliance with
any applicable requirements of the HSR Act, (¢) compliance with any applicable requirements of
the Securities Act, the Exchange Act and any other applicable state or federal securities laws,
(d) compliance with any applicable requirements of the NY SE, (e) the filing of the FCC
Applications and obtaining the FCC Consent, together with any reports or informational filings
required in connection therewith under the Communications Act and the FCC Rules and (f) any
actions or filings the absence of which would not reasonably be expected to have, individually or
in the aggregate, a Company Material Adverse Effect.

Section 3.4 Non-Contravention. The execution and delivery of this Agreement
by the Company and the performance of its obligations hereunder do not and will not, assuming
the Company Stockholder Approval and the authorizations, consents and approvalsreferred to in
clauses (@) through (e) of Section 3.3 are obtained, (a) conflict with or breach any provision of
the certificate of incorporation or bylaws of the Company, (b) conflict with or breach any
provision of any Law or Order, (c) require any consent of or other action by any Person under,
constitute a default or an event that, with or without notice or lapse of time or both, would
constitute a default under, or cause or permit the termination, cancellation, acceleration or other
change of any right or obligation or the loss of any benefit under, any provision of any Contract
to which the Company or any of its Subsidiaries is party or which is binding upon the Company
or any of its Subsidiaries, any of their respective properties or assets or any license, franchise,
permit, certificate, approval or other similar authorization affecting the Company and its
Subsidiaries or (d) result in the creation or imposition of any Lien, other than any Permitted Lien,
on any property or asset of the Company or any of its Subsidiaries, except, in the case of each of
clauses (b), (c) and (d), as would not reasonably be expected to have, individualy or in the
aggregate, a Company Material Adverse Effect.

Section 3.5 Capitalization.

@ The authorized capital stock of the Company consists solely of 1,000,000,000
shares of Class A Stock, 1,000,000,000 shares of Class B Stock and 40,000,000 shares of
preferred stock, par value $0.001 per share (the “Company Preferred Stock™). As of the close of
business on May 4, 2017, (i) there were (A) 101,021,504 shares of Class A Stock issued and
86,919,319 shares of Class A Stock outstanding, (B) 5,605 shares of Class B Stock issued and
outstanding, (C) no shares of Company Preferred Stock issued or outstanding, (D) Company
Stock Options to purchase an aggregate of 3,312,933 shares of Company Stock with a weighted
average exercise of $29.84 (calculated excluding any Company Stock Options subject to an
exercise price equa to greater than $43.50), al of which were issued under a Company Equity
Plan, (E) Company RSUs with respect to an aggregate of 1,231,519 shares of Company Stock,
all of which were issued under a Company Equity Plan, (F) Company PSUs (including the
Company Supplemental PSUs), assuming the satisfaction of all applicable performance
conditions at maximum performance, with respect to an aggregate of 564,869 shares of
Company Stock all of which were issued under a Company Equity Plan, (G) Company DSUs
with respect to an aggregate of 14,582 shares of Company Stock, all of which were issued under
a Company Equity Plan, and (H) Company Warrants with respect to an aggregate of 83,384
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shares of Company Stock and (ii) 3,060,868 shares of Company Stock were available for
issuance of future awards under the Company Equity Plans and no other shares of Company
Stock were available for issuance of future awards under any other Company equity
compensation plan or arrangement.

(b) Except (x) as set forth in Section 3.5(a), (y) for any Company Stock Options,
Company RSUs, Company PSUs and Company DSUs that are granted under the Company
Equity Plan or otherwise after the date of this Agreement in accordance with the terms of this
Agreement and (z) for any shares of Company Stock issued upon the exercise of Company Stock
Options or Company Warrants or the settlement of Company RSUs, Company PSUs and
Company DSUs, in each case, that were outstanding on May 4, 2017 or subsequently granted
following such date if such grant would not be prohibited if made after the date hereof under the
terms of this Agreement, there are no outstanding (i) shares of capital stock or other voting
securities of or other ownership interests in the Company, (ii) securities of the Company
convertible into or exchangeable for shares of capital stock or other voting securities of or other
ownership interests in the Company, (iii) options or other rights or agreements, commitments or
understandings to acquire from the Company, or other obligation of the Company to issue, any
shares of capital stock or other voting securities of or other ownership interests in the Company,
or securities convertible into or exchangeable for shares of capital stock or other voting securities
of or other ownership interests in the Company or (iv) restricted shares, stock appreciation rights,
performance units, restricted stock units, contingent value rights, “phantom” stock or similar
securities or rights issued or granted by the Company or any of its Subsidiaries that are derivative
of, or provide economic benefits based, directly or indirectly, on the value or price of, any shares
of capital stock or other voting securities of or other ownership interests in the Company (the
itemsin clauses (i) through (iv) being referred to collectively as the “ Company Securities’).

(c) There are no outstanding obligations of the Company or any of its Subsidiaries to
repurchase, redeem or otherwise acquire any Company Securities. Neither the Company nor any
of its Subsidiariesis a party to any voting trust, proxy, voting agreement or other similar
agreement with respect to the voting of any Company Securities. All outstanding shares of
capital stock of the Company have been duly authorized and validly issued and are fully paid and
nonassessabl e, free of preemptive rights and have been issued in compliance with all applicable
securities Laws. There are no outstanding bonds, debentures, notes or other indebtedness of the
Company having the right to vote (whether on an as-converted basis or otherwise) (or
convertible into, or exchangeable for, securities having the right to vote) on any matters on
which stockholders of the Company may vote.

Section 3.6 Subsidiaries.

@ Each Subsidiary of the Company and, to the Knowledge of the Company, each
Minority Investment Entity, is duly incorporated or otherwise duly organized, validly existing
and (where such concept is recognized) in good standing under the laws of its jurisdiction of
incorporation or organization, except, in the case of any such Subsidiary or Minority Investment
Entity, as applicable, where the failure to be so incorporated, organized, existing or in good
standing would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect. Each Subsidiary of the Company and, to the Knowledge of the
Company, each Minority Investment Entity has al corporate, limited liability company or
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comparable powers required to carry on its business as now conducted, except as would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse
Effect. Each such Subsidiary and, to the Knowledge of the Company, each such Minority
Investment Entity isduly qualified to do business as aforeign entity and (where such concept is
recognized) isin good standing in each jurisdiction in which it is required to be so qualified or in
good standing, except where failure to be so qualified or in good standing would not reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(b) All of the outstanding capital stock or other voting securities of or other
ownership interests in each Subsidiary of the Company and, to the Knowledge of the Company,
each Minority Investment Entity are owned by the Company (and with respect to each Minority
Investment Entity, to the extent of the Company’s interest therein), directly or indirectly, free
and clear of any Lien. Section 3.6(b) of the Company Disclosure Letter (i) contains a complete
and accurate list of the Subsidiaries of the Company, including, for each of the Subsidiaries,

(x) itsname and (y) itsjurisdiction of organization. Except as set forth on Section 3.6(b) of the
Company Disclosure Letter, each Subsidiary is directly or indirectly wholly owned by the
Company. There are no issued, reserved for issuance or outstanding (i) securities of the
Company or any of its Subsidiaries convertible into or exchangeable or exercisable for shares of
capital stock or other voting securities of or other ownership interestsin any Subsidiary of the
Company, (ii) options or other rights or agreements, commitments or understandings to acquire
from the Company or any of its Subsidiaries, or other obligations of the Company or any of its
Subsidiaries to issue, any shares of capital stock or other voting securities of or other ownership
interestsin, or any securities convertible into or exchangeable or exercisable for, any shares of
capital stock or other voting securities of or other ownership interestsin any Subsidiary of the
Company or (iii) restricted shares, stock appreciation rights, performance units, contingent value
rights, “phantom” stock or similar securities or rights issued or granted by the Company or any
of its Subsidiaries that are derivative of, or provide economic benefits based, directly or
indirectly, on the value or price of, any capital stock or other voting securities of or other
ownership interests in any Subsidiary of the Company (the itemsin clauses (i) through (iii) being
referred to collectively as the “ Company Subsidiary Securities’). There are no outstanding
obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire
any of the Company Subsidiary Securities.

Section 3.7 SEC Filings and the Sarbanes-Oxley Act.

€) The Company has filed with or furnished to the SEC (including following any
extensions of time for filing provided by Rule 12b-25 promulgated under the Exchange Act) all
reports, forms and documents required to be filed or furnished, as the case may be, by the
Company since December 1, 2014 (collectively, the “Company SEC Documents’). Asof its
filing date (or, if amended or supplemented, as of the date of the most recent amendment or
supplement and giving effect to such amendment or supplement), each Company SEC Document
complied in al material respects with the applicable requirements of the Securities Act, the
Exchange Act and the Sarbanes-Oxley Act, and any rules and regulations promul gated
thereunder, as the case may be, and none of the Company SEC Documents contained any untrue
statement of amaterial fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading.
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(b) The Company has established and maintains disclosure controls and procedures
and internal control over financial reporting (as such terms are defined in Rule 13a-15 under the
Exchange Act) in compliance in al material respects with Rule 13a-15 under the Exchange Act.
Such disclosure controls and procedures are reasonably designed to ensure that material
information required to be disclosed by the Company in the reports that it files or furnishes under
the Exchange Act is recorded, processed, summarized and reported within the time periods
specified in the rules and forms of the SEC, and that all such material information is accumulated
and communicated to the Company’ s management as appropriate to alow timely decisions
regarding required disclosure and to make the certifications required pursuant to Sections 302
and 906 of the Sarbanes-Oxley Act. Since December 31, 2015, the Company’s principal
executive officer and its principal financial officer have disclosed to the Company’ s auditors and
audit committee (i) any significant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting and (ii) any fraud, whether or not material,
that involves management or other employees of the Company or any of its Subsidiaries who
have a significant role in the Company’sinternal control over financia reporting.

Section 3.8 Financial Statements. The consolidated financial statements of the
Company included or incorporated by reference in the Company SEC Documents (including al
related notes and schedul es thereto) when filed complied asto form in all material respects with
the applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto in effect at the time of such filing and fairly present in all material respects the
consolidated financial position of the Company and its consolidated Subsidiaries, as of the
respective dates thereof, and the consolidated results of their operations and their consolidated
cash flows for the respective periods then ended (subject, in the case of the unaudited statements,
to normal year-end audit adjustments and to any other adjustments described therein, including
the notes thereto) and were prepared in accordance with GAAP (except, in the case of the
unaudited statements, for normal year-end adjustments and for the absence of notes) applied on a
consistent basis during the periods involved (except as may be indicated therein or in the notes
thereto). Such consolidated financial statements have been prepared from, and are in accordance
with, the books and records of the Company and its Subsidiaries. From December 31, 2016 to
the date of this Agreement, there has not been any material change in the accounting methods
used by the Company.

Section 3.9 Information Supplied. The information relating to the Company
and its Subsidiaries to be contained in, or incorporated by reference in, the Registration
Statement, in which the Proxy Statement will be included, including any amendments or
supplements thereto and any other document incorporated or referenced therein, will not, on the
date the Proxy Statement isfirst mailed to stockholders of the Company or at the time of the
Company Stockholders' Meeting, contain any untrue statement of any material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements
therein, at the time and in light of the circumstances under which they were made, not false or
misleading. Notwithstanding the foregoing provisions of this Section 3.9, no representation or
warranty is made by the Company with respect to information or statements made or
incorporated by reference in the Registration Statement that were not supplied by or on behalf of
the Company for use therein.

Section 3.10 Absence of Certain Changes.
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@ From December 31, 2016 through the date of this Agreement, there has not been
any effect, change, development or occurrence that has had or would reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect.

(b) From December 31, 2016 through the date of this Agreement, except as for events
giving rise to and the discussion and negotiation of this Agreement, (i) the business of the
Company and its Subsidiaries has been conducted in the ordinary course of business consistent
with past practicesin all material respects and (ii) there has not been any action taken by the
Company or any of its Subsidiaries that, if taken during the period from the date of this
Agreement through the Effective Time without Parent’ s consent, would constitute a breach of, or
require consent of Parent under, clauses (a), (b), (e), (f), (9), (h), (j), (1), (m), (n), (0), (p) or (q) of
Section 5.1 or clause (r) of Section 5.1 to the extent related to such foregoing clauses of Section
5.1

Section 3.11 No Undisclosed Material Liabilities. There are no liabilities or
obligations of the Company or any of its Subsidiaries that would be required by GAAP, asin
effect on the date hereof, to be reflected on the consolidated balance sheet of the Company
(including the notes thereto), other than (@) liabilities or obligations disclosed, reflected, reserved
against or otherwise provided for in the Company Balance Sheet or in the notes thereto,

(b) liabilities or obligations incurred in the ordinary course of business since December 31, 2016,
(c) liahilities or obligations arising out of the preparation, negotiation and consummeation of the
transactions contemplated by this Agreement and (d) liabilities or obligations that have not had,
and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.

Section 3.12 Compliance with Laws and Court Orders; Governmental
Authorizations.

@ Except for matters that have not had, and would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect, the Company and its
Subsidiaries are, and have been since December 1, 2014, in compliance with al Laws and Orders
applicable to the Company or any of its Subsidiaries, and to the Knowledge of the Company, are
not under investigation by any Governmental Authority with respect to any violation of any
applicable Law or Order.

(b) Except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, (i) the Company and its Subsidiaries have al
Governmental Authorizations necessary for the ownership and operation of its business as
presently conducted, and each such Governmental Authorization isin full force and effect,

(ii) the Company and its Subsidiaries are, and have been since December 1, 2014, in compliance
with the terms of all Governmental Authorizations necessary for the ownership and operation of
its businesses and (iii) since December 1, 2014, neither the Company nor any of its Subsidiaries
has received written notice from any Governmental Authority alleging any conflict with or
breach of any such Governmental Authorization.

(© The Company or one of its Subsidiaries, as the case may be, are the holders of the
Company Station Licenses, which constitute all of the FCC Licenses materia to the operation of
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the Company Stations. Except as has not had and would not reasonably be expected to have,
individualy or in the aggregate, a Company Material Adverse Effect, the Company Station
Licenses arein effect in accordance with their terms and have not been revoked, suspended,
canceled, rescinded, terminated or expired.

(d) Except as has not had and would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, the Company and its Subsidiaries (i)
operate, and since December 1, 2014 have operated, each Company Station in compliance with
the Communications Act and the FCC Rules and the applicable Company Station Licenses, (ii)
have timely filed all material registrations and reports required to have been filed with the FCC
relating to the Company Station Licenses (which registrations and reports were accurate in all
materia respects as of the time such registrations and reports were filed), (iii) have paid or
caused to be paid all FCC regulatory fees due in respect of each Company Station and (iv) have
completed or caused to be completed the construction of all facilities or changes contemplated by
any of the Company Station Licenses or construction permits issued to modify the Company
Station Licenses to the extent required to be completed as of the date hereof.

(e Except as has not had and would not reasonably be expected to have, individually
or in the aggregate, a Company Material Adverse Effect, (i) to the Knowledge of the Company,
there are no materia applications, petitions, proceedings, or other material actions, complaints or
investigations, pending or threatened before the FCC relating to the Company Stations, other
than proceedings affecting broadcast stations generally and (ii) neither the Company nor any of
its Subsidiaries, nor any of the Company Stations, has entered into atolling agreement or
otherwise waived any statute of limitations relating to the Company Stations during which the
FCC may assess any fine or forfeiture or take any other action or agreed to any extension of time
with respect to any FCC investigation or proceeding as to which the statute of limitations time
period so waived or tolled or the time period so extended remains open as of the date of this
Aqgreement.

()] Thereisnot (i) pending, or, to the Knowledge of the Company, threatened, any
action by or before the FCC to revoke, suspend, cancel, rescind or materially adversely modify
any such Company Station License (other than proceedings to amend the FCC Rules of general
applicability) or (ii) issued or outstanding, by or before the FCC, any (A) order to show cause,
(B) notice of violation, (C) notice of apparent liability or (D) order of forfeiture, in each case,
against the Company Stations, the Company or any of its Subsidiaries with respect to the
Company Stations that would reasonably be expected to result in any action described in the
foregoing clause (i) with respect to such Company Station Licenses.

(9 The Company Station Licenses have been issued for the terms expiring as
indicated on Section 3.12(qg) of the Company Disclosure Letter and the Company Station
Licenses are not subject to any material condition except for those conditions appearing on the
face of the Company Station Licenses and conditions applicable to broadcast licenses generally
or otherwise disclosed in Section 3.12(qg) of the Company Disclosure Letter. Except as set forth
in Section 3.12(qg) of the Company Disclosure Letter, neither the Company’ s entry into this
Agreement nor the consummation of the transactions contemplated hereby will require any grant
or renewal of any waiver granted by the FCC applicable to Company or for any of the Company
Stations.
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Section 3.13  Litigation. Except as has not had and would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect, thereis
no (a) Proceeding pending (or, to the Knowledge of the Company, threatened) by any
Governmental Authority with respect to the Company or any of its Subsidiaries, (b) Proceeding
pending (or, to the Knowledge of the Company, threatened) against the Company or any of its
Subsidiaries before any Governmental Authority or (c) Order against the Company or any of its
Subsidiaries.

Section 3.14  Properties.

@ Section 3.14(a) of the Company Disclosure Letter setsforth, as of the date of this
Agreement, (i) alist of all material real properties (by name and location) owned by the
Company or any of its Subsidiaries (the “Owned Real Property”) and (ii) alist of the materia
leases, subleases or other occupancies to which the Company or any of its Subsidiariesis a party
as tenant for real property (the “Real Property Leases’).

(b) Except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, with respect to each Owned Real Property, (i)
the Company or a Subsidiary of the Company has good and marketable title to such Owned Real
Property, free and clear of all Liens (other than Permitted Liens) and (ii) there are no existing,
pending, or to the Knowledge of the Company, threatened condemnation, eminent domain or
similar proceedings affecting such Owned Real Property.

(© Except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, (i) the Company or any of its Subsidiaries has
valid leasehold title to each real property subject to a Real Property Lease, sufficient to allow
each of the Company and its Subsidiaries to conduct their business as currently conducted,

(ii) each Rea Property Lease under which the Company or any of its Subsidiaries | eases,
subleases or otherwise occupies any real property isvalid, binding and in full force and effect,
subject to the Enforceability Exceptions and (iii) neither the Company nor any of its Subsidiaries
or, to the Knowledge of the Company, any other party to such Real Property Lease has violated
any provision of, or taken or failed to take any act which, with or without notice, lapse of time,
or both, would constitute a default under the provisions of such Real Property Lease.

(d) Except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, each of the Company and its Subsidiaries, in
respect of al of its properties, assets and other rights that do not constitute real property or
Intellectual Property (i) has valid title to all such properties, assets and other rightsreflected in its
books and records as owned by it free and clear of all Liens (other than Permitted Liens) and (ii)
owns, has valid leasehold interests in or valid contractual rightsto use all of such properties,
assets and other rights (in each case except for Permitted Liens).

Section 3.15 Intellectual Property.

@ Section 3.15(a) of the Company Disclosure Letter lists, as of the date hereof, the
Marks, Copyrights and Patents that are registered, issued or subject to an application for
registration or issuance that are owned by and are material to the conduct of the business of the
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Company and its Subsidiaries (collectively, the “ Registered Intellectua Property”) and the
Registered Intellectual Property is subsisting and to the Knowledge of the Company, where
registered, valid and enforceable. The Owned Intellectual Property is owned by the Company
and its Subsidiaries free and clear of al Liens, except for Permitted Liens. The Company and its
Subsidiaries own or have the right to use the Intellectua Property necessary for or material to the
conduct of their business.

(b) Except as set forth in Section 3.15(b) of the Company Disclosure Letter, (i) to the
Knowledge of the Company, the conduct of the business of the Company and its Subsidiaries
does not infringe, violate or misappropriate, and neither the Company nor any of its Subsidiaries
has infringed, violated or misappropriated since December 1, 2014, any Intellectual Property of
any other Person, except, in each case, as would not reasonably be expected to have a Company
Material Adverse Effect, (ii) there is no pending or, to the Knowledge of the Company,
threatened Proceeding against the Company and its Subsidiaries alleging any such infringement,
violation or misappropriation, and (iii) to the Knowledge of the Company, no Person is
infringing, violating or misappropriating any Owned Intellectual Property that is material to the
business of the Company and its Subsidiaries in any manner that would have a material effect on
such business.

(© Except for actions or failure to take actions that would not reasonably be expected
to have, individually or in the aggregate, a Company Material Adverse Effect, the Company and
its Subsidiaries have taken commercially reasonable actions to maintain the (i) Registered
Intellectual Property (other than applications) and (ii) secrecy of the Trade Secrets that are
Owned Intellectual Property.

(d) All IT Systems material to the business of the Company and its Subsidiaries arein
operating condition and in agood state of maintenance and repair (ordinary wear and tear
excepted) and are adequate and suitable for the purposes for which they are presently being used
or held for use. To the Knowledge of the Company, none of the IT Systems contains any
unauthorized “back door”, “drop dead device”, “time bomb”, “Trojan horse”, “virus’ or “worm”
(as such terms are commonly understood in the software industry) or any other unauthorized
code intended to disrupt, disable, harm or otherwise impeded the operation of, or provide
unauthorized access to, a computer system or network or other device on which such codeis
stored or installed.

(e Since December 1, 2014, the Company and its Subsidiaries (i) have not had a
unplanned outage, security or other failure, unauthorized access or use, or other adverse integrity
or security event affecting any of the IT Systems or (ii) have not had any Knowledge of any data
security, information security, or other technological deficiency with respect to the IT Systems,
in each case of (i) and (ii), that caused or causes or presented or presents arisk of disruption to
the IT Systems or of unauthorized access to or disclosure of personally identifiable information
that had, or would reasonably be expected to have, a Company Material Adverse Effect.

Section 3.16 Taxes.

@ Except for matters that have not had, and would not reasonably be expected to
have, individualy or in the aggregate, a Company Material Adverse Effect, (i) all Tax Returns
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required to be filed by, on behalf of or with respect to the Company or any of its Subsidiaries
have been duly and timely filed and are true, complete and correct in al respects, (ii) all Taxes
(whether or not reflected on such Tax Returns) required to be paid by the Company or any of its
Subsidiaries have been duly and timely paid, (iii) all Taxes required to be withheld by the
Company or any of its Subsidiaries have been duly and timely withheld, and such withheld
Taxes have been either duly and timely paid to the proper Taxing Authority or properly set aside
in accounts for such purpose, (iv) no Taxes with respect to the Company or any of its
Subsidiaries are under audit or examination by any Taxing Authority, (v) no Taxing Authority
has asserted in writing any deficiency with respect to Taxes against the Company or any of its
Subsidiaries with respect to any taxable period for which the period of assessment or collection
remains open and (vi) there are no Liens for Taxes on any of the assets of the Company or any of
its Subsidiaries other than Permitted Liens.

(b) During the two year period ending on the date of this Agreement, neither the
Company nor any of its Subsidiaries was a distributing corporation or a controlled corporation in
atransaction intended to be governed by Section 355 of the Code.

(© Except for matters that have not had, and would not reasonably be expected to
have, individualy or in the aggregate, a Company Material Adverse Effect, neither the Company
nor any of its Subsidiariesis a party to any agreement providing for the alocation or sharing of
Taxes, except for any such agreements that (i) are solely between the Company and/or any of its
Subsidiaries, (ii) will terminate as of, or prior to, the Closing or (iii) are entered into in the
ordinary course of business, the principal purpose of which is not the alocation or sharing of
Taxes.

(d) Neither the Company nor any of its Subsidiaries (i) is or has been during the past
three years a member of any affiliated, consolidated, combined or unitary group (that includes
any Person other than the Company and its Subsidiaries) for purposes of filing Tax Returns on
net income, other than any such group of which the Company was the common parent, except as
has not had, and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect or (ii) (A) has any material liability for Taxes of any Person
(other than the Company or any of its Subsidiaries) arising from the application of Treasury
Regulations Section 1.1502-6 or any analogous provision of state, local or foreign Law, asa
transferee or successor or (B) haswaived any statute of limitations with respect to U.S. federal
income or U.S. state income Taxes or agreed to any extension of time with respect toaU.S.
federal income or U.S. state income Tax assessment or deficiency.

(e Neither the Company nor any of its Subsidiaries that isrequired to fileaU.S.
federal income Tax Return has participated in a*“listed transaction” within the meaning of
Treasury Regulations Section 1.6011-4(c) within the last five years.

() The Company has not been a United States real property holding corporation
within the meaning of Section 897(c)(2) of the Code during the applicable period specified in
Section 897(c)(I)(A)(ii) of the Code.

Section 3.17 Employee Benefit Plans.
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@ Section 3.17(a) of the Company Disclosure Letter contains a correct and complete
list identifying each material Employee Plan that the Company or any of its Subsidiaries
sponsors, maintains or contributes to, or is required to maintain or contribute to, for the benefit of
any current or former director, officer, employee or individua consultant (or any dependent or
beneficiary thereof) of the Company or any of its Subsidiaries or under or with respect to which
the Company or any of its Subsidiaries has any current or contingent material liability or
obligation, but excluding Multiemployer Plans (the “ Company Plan”). For purposes of this
Agreement, “Employee Plan” means each “employee benefit plan” within the meaning of
ERISA Section 3(3), whether or not subject to ERISA, including, but not limited to, al equity or
equity-based, change in control, bonus or other incentive compensation, disability, salary
continuation, employment, consulting, indemnification, severance, retention, retirement, pension,
profit sharing, savings or thrift, deferred compensation, health or life insurance, welfare,
employee discount or free product, vacation, sick pay or paid time off agreements, arrangements,
programs, plans or policies, and each other material benefit or compensation plan, program,
policy, Contract, agreement or arrangement, whether written or unwritten.

(b) Except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, (i) each Company Plan has been maintained,
funded, administered and operated in accordance with its terms and in compliance with the
requirements of applicable Law and (ii) neither the Company nor any of its Subsidiaries has
incurred or is reasonably expected to incur or to be subject to any material Tax or other penalty
under Section 4980B, 4980D or 4980H of the Code.

(© Except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, other than routine claims for benefits, there are
no pending or, to the Knowledge of the Company, threatened Proceedings by or on behalf of any
participant in any Company Plan, or otherwise involving any Company Plan or the assets of any
Company Plan.

(d) Except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, each Company Plan that is intended to be
qualified under Section 401(a) of the Code has received a determination or opinion letter from
the IRSthat it is so qualified and each related trust that is intended to be exempt from federal
income taxation under Section 501(a) of the Code has received a determination or opinion letter
from the IRS that it is so exempt and, to the Knowledge of the Company, no fact or event has
occurred since the date of such letter or letters from the IRS that could reasonably be expected to
adversely affect the qualified status of any such Company Plan or the exempt status of any such
trust.

(e Except as set forth in Section 3.17(e) of the Company Disclosure Letter, neither
the Company nor any of its ERISA Affiliates maintains, contributes to, or sponsors (or hasin the
past six years maintained, contributed to, or sponsored) a multiemployer plan as defined in
Section 3(37) or Section 4001(a)(3) of ERISA (a“Multiemployer Plan”). Section 3.17(¢) of the
Company Disclosure Letter lists each Company Plan that is a plan subject to Title IV of ERISA.
Except as would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, (i) no Company Planisin “at risk status’ as defined in
Section 430(i) of the Code and (ii) no Company Plan has any accumulated funding deficiency

42
1003028577v1



within the meaning of Section 412 of the Code or Section 302 of ERISA, whether or not waived
and (iii) no liability under Title IV of ERISA has been incurred by the Company or any ERISA
Affiliate thereof that has not been satisfied in full, and no condition exists that presents arisk to
the Company or any ERISA Affiliate thereof of incurring or being subject (whether primarily,
jointly or secondarily) to aliability (whether actual or contingent) thereunder.

® Except as set forth in Section 3.17(f) of the Company Disclosure Letter, no
Company Plan provides post-employment or post-termination health or welfare benefits for any
current or former employees or other service providers (or any dependent thereof) of the
Company or any of its Subsidiaries, other than as required under Section 4980B of the Code or
other applicable Law for which the covered Person pays the full cost of coverage.

(9) Except as set forth in Section 3.17(g) of the Company Disclosure Letter, the
consummation of the transactions contemplated hereby will not, either alone or in combination
with another event, (i) result in any payment becoming due, accelerate the time of payment or
vesting, or increase the amount of compensation (including severance) due to any current or
former director, officer, individual consultant or employee of the Company or any of its
Subsidiaries, (ii) result in any forgiveness of indebtedness with respect to any current or former
employee, director or officer, or individual consultant of the Company or any of its Subsidiaries,
trigger any funding obligation under any Company Plan or impose any restrictions or limitations
on the Company’s or any of its Subsidiaries' rights to administer, amend or terminate any
Company Plan or (iii) result in the acceleration or receipt of any payment or benefit (whether in
cash or property or the vesting of property) by the Company or any of its Subsidiaries to any
“disqualified individual” (as such term is defined in Treasury Regulations Section 1.280G-1) that
would reasonably be expected, individually or in combination with any other such payment, to
constitute an “excess parachute payment” (as defined in Section 280G(b)(1) of the Code).
Neither the Company nor any of its Subsidiaries has any obligation to provide any gross-up
payment to any individual with respect to any income Tax, additional Tax, excise Tax or interest
charge imposed pursuant to Section 409A or Section 4999 of the Code.

(h) Except as set forth in Section 3.17(h) of the Company Disclosure Letter, each
Company Plan or other plan, program, policy or arrangement that constitutes a“nonqualified
deferred compensation plan” within the meaning of Treasury Regulation Section 1.409A-1(a)(i),
to the extent then in effect, (i) was operated in material compliance with Section 409A of the
Code between January 1, 2005 and December 31, 2008, based upon a good faith, reasonable
interpretation of (A) Section 409A of the Code or (B) guidance issued by the IRS thereunder
(including IRS Notice 2005-1), to the extent applicable and effective (clauses (A) and (B),
together, the “409A Authorities’), (ii) has been operated in material compliance with the 409A
Authorities and the final Treasury Regulations issued thereunder since January 1, 2009 and (iii)
has been in material documentary compliance with the 409A Authorities and the final Treasury
Regulations issued thereunder since January 1, 20009.

Section 3.18 Employees; Labor Matters.

@ Except as set forth in Section 3.18(a) of the Company Disclosure Letter, (i)
neither the Company nor any of its Subsidiariesis a party to or bound by any material collective
bargaining agreement or other material Contract with any labor organization (each, a*“ Collective
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Bargaining Agreement”), which each such Collective Bargaining Agreement is set forth on
Section 3.18(a) of the Company Disclosure Letter, (ii) since December 1, 2014, no labor union,
labor organization, or group of employees of the Company or any of its Subsidiaries has made a
demand for recognition or certification, and there are, and since December 1, 2014 have been, no
representation or certification proceedings or petitions seeking a representation proceeding
presently pending or threatened in writing to be brought or filed with the National Labor
Relations Board or any other |abor relations tribunal or authority with respect to any individuals
employed by the Company or any of its Subsidiaries and (iii) except as would cause, individually
or in the aggregate, a Company Material Adverse Effect, there are no ongoing or threatened
union organization or decertification activities relating to employees of the Company or any of
its Subsidiaries and no such activities have occurred since December 1, 2014. Since December
1, 2014, there has not occurred or, to the Knowledge of the Company, been threatened any strike
or any slowdown, work stoppage, concerted refusal to work overtime or other similar labor
activity, union organizing campaign, or labor dispute against or involving the Company or any of
its Subsidiaries, except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect. Thereis, and since December 1, 2014 there has
been, no unfair labor practice complaint or grievance or other administrative or judicial
complaint, charge, action or investigation pending or, to the Knowledge of the Company,
threatened in writing against the Company or any of its Subsidiaries by or before the National
Labor Relations Board or any other Governmental Authority with respect to any present or
former Employee or independent contractor of the Company or any of its Subsidiaries that had or
would reasonably be expected to have, individualy or in the aggregate, a Company Material
Adverse Effect.

(b) Except as would not reasonably be expected to have a Company Material Adverse
Effect, the Company and its Subsidiaries have complied in all material respects with all
applicable Laws relating to employment of labor, including all applicable Laws relating to
wages, hours, collective bargaining, employment discrimination, civil rights, safety and health,
workers' compensation, pay equity, classification of employees, immigration, and the collection
and payment of withholding and/or socia security Taxes.

Section 3.19 Environmental Matters.

@ Except as disclosed in Section 3.19(a) of the Company Disclosure Letter or as has
not had, and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, (i) the Company and its Subsidiaries are and, since December
1, 2014, have been, in compliance with all applicable Environmental Laws and Environmental
Permits, (ii) since December 1, 2014 (or any time with respect to unresolved matters), no notice
of violation or other notice has been received by the Company or any of its Subsidiaries alleging
any violation of, or liability arising out of, any Environmental Law, the substance of which has
not been resolved, (iii) no Proceeding is pending or, to the Knowledge of the Company,
threatened against the Company or any of its Subsidiaries under any Environmental Law and
(iv) neither the Company nor any of its Subsidiaries has rel eased, disposed or arranged for
disposal of, or exposed any Person to, any Hazardous Substances, or owned or operated any real
property contaminated by any Hazardous Substances, in each case that has resulted in an
investigation or cleanup by, or liability of, the Company or any of its Subsidiaries.
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Section3.20 Materia Contracts.

@ Section 3.20(a) of the Company Disclosure Letter sets forth, as of the date of this
Agreement, a correct and complete list of each of the following types of Contracts to which the
Company, any Company Sharing Company (to the extent applicable) or any of their respective
Subsidiariesis aparty, or by which any of their respective properties or assets is bound:

() each Contract that, (A) limits or restricts the Company, any Company
Sharing Company or any of their Subsidiaries from competing in any line of business or
with any Person in any geographic region, (B) contains exclusivity obligations or
restrictions binding on the Company, any Company Sharing Company or any of their
respective Subsidiaries, (C) requires the Company, any Sharing Company or any of their
respective Subsidiaries to conduct any business on a“most favored nations’ basis with
any third party or (D) provides for rights of first refusal or offer or any similar
requirement or right in favor of any third party in respect of a Minority Investment Entity,
in each case, that is material to the Company and its Subsidiaries, taken as awhole;

(i) each Contract that is ajoint venture, partnership, limited liability company
or similar agreement that is material to the Company and its Subsidiaries, taken as a
whole;

(iii)  each Contract that is aloan, guarantee of indebtedness or credit
agreement, note, bond, mortgage, indenture or other binding commitment (other than
letters of credit and those between the Company and its wholly owned Subsidiaries)
relating to indebtedness for borrowed money in an amount in excess of $10 million
individualy;

(iv)  each Contract with respect to an interest, rate, currency or other swap or
derivative transaction (other than those between the Company and its Subsidiaries) with a
fair valuein excess of $5 million;

(v) each Contract that is an acquisition agreement or a divestiture agreement
or agreement for the sale, lease or license of any business or properties or assets of or by
the Company (by merger, purchase or sale of assets or stock) entered into since
December 31, 2014 or pursuant to which (A) the Company has any outstanding
obligation to pay after the date of this Agreement consideration in excess of $5 million or
(B) any other Person has the right to acquire any assets of the Company or any of its
Subsidiaries after the date of this Agreement with afair market value or purchase price of
more than $5 million, excluding, in each case, (x) any Contract relating to Program
Rights and (y) acquisitions or dispositions of supplies, inventory or productsin
connection with the conduct of the Company’s and its Subsidiaries’ business or of
supplies, inventory, products, equipment, properties or other assets that are obsolete,
worn out, surplus or no longer used or useful in the conduct of business of the Company
or its Subsidiaries;
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(vi)  each Contract pursuant to which the Company or any of its Subsidiaries
has continuing “earn-out” or similar obligations that could result in payments in excess of
$5 million; in the aggregate

(vii) any Contract relating to Program Rights under which it would reasonably
be expected that the Company and its Subsidiaries would make annual paymentsin
excess of $5 million per year;

(viii) any network affiliation Contract or similar Contract;

(ix)  any Contract relating to cable or satellite transmission or retransmission
with MV PDs that reported more than 50,000 paid subscribers to the Company, any
Company Sharing Company or any of their respective Subsidiaries for March 2017 with
respect to either (A) the Company’s WGN America cable service or (B) at least one
Company Station;

x) any Contract that is a Sharing Agreement and any related option
agreement (other than those among the Company and its Subsidiaries);

(xi)  any Contract that is a channel sharing agreement with athird party or
parties with respect to the sharing of spectrum for the operation of two or more separately
owned television stations;

(xii)  [reserved];

(xiii) any material Contract with a Governmental Authority (other than as
disclosed on Section 3.12 of the Company Disclosure Letter);

(xiv) any material collective bargaining agreement or other material Contract
with any labor organization;

(xv) any Contract not terminable at will by the Company or its Subsidiary for
the employment of any executive officer or individual employee at the vice president
level or above on afull-time, part-time or consulting basis with base compensation in
excess of $350,000;

(xvi) any Contract (other than those for Program Rights) pursuant to which the
Company or any of its Subsidiaries has sold or traded commercia air timein
consideration for property or services with avalue in excess of $500,000 in lieu of or in
addition to cash;

(xvii) each Contract that is required to be filed by the Company as a“material
contract” pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act; and

(xviii) any Contract not otherwise disclosed in Section 3.20 of the Company
Disclosure Letter (other than those for Program Rights) under which as of December 31,
2016, it was reasonably expected that the Company and its Subsidiaries would receive or
make payments of $3 million or more during calendar year 2017, except for those
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Contracts that can be cancelled by any party thereto without cause on less than 90 days
notice.

Each Contract of the type described in clauses (i) through (xviii) isreferred to herein as a
“Company Material Contract”.

(b) Except for any Company Material Contract that has terminated or expired in
accordance with its terms and except as has not had, and would not reasonably be expected to
have, individualy or in the aggregate, a Company Material Adverse Effect, each Company
Material Contract isvalid and binding and in full force and effect and, to the Knowledge of the
Company, enforceable against the other party or parties thereto in accordance with its terms,
subject to the Enforceability Exceptions. Except for breaches, violations or defaults which have
not had, and would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect, neither the Company nor any of its Subsidiaries, nor to the
Knowledge of the Company any other party to a Company Material Contract, isin violation of or
in default under any provision of such Company Material Contract. True and complete copies of
the Company Material Contracts and any material amendments thereto have been made available
to Parent prior to the date of this Agreement.

Section 3.21  Insurance. Except aswould not reasonably be expected to have,
individualy or in the aggregate, a Company Material Adverse Effect, as of the date hereof, each
of the insurance policies and arrangements relating to the business, assets and operations of the
Company arein full force and effect. All premiums due thereunder have been paid and the
Company and its Subsidiaries are otherwise in compliance in all material respects with the terms
and conditions of all such policies. Asof the date of this Agreement, neither the Company nor
any of its Subsidiaries has received any written notice regarding any cancellation or invalidation
of any such insurance policy, other than such cancellation or invalidation that would not
reasonably be expected to have, individually or in the agreement, a Company Material Adverse
Effect.

Section 3.22 MVPD Matters. Section 3.22 of the Company Disclosure L etter
contains, as of the date hereof, alist of all Company Station retransmission consent agreements
with MV PDs that reported more than 50,000 paid subscribers to the Company, any Company
Sharing Company or any of their respective Subsidiaries for March 2017 with respect to at |east
one Company Station. To the Knowledge of the Company, the Company, the Company Sharing
Company or their applicable respective Subsidiaries have entered into retransmission consent
agreements with respect to each MV PD with more than 50,000 paid U.S. pay television
subscribersin any of the Company Stations' Markets. Except as would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect, since
December 1, 2014 and until the date hereof, (2) no such MVPD has provided written notice to
the Company, any Company Sharing Company, any Subsidiary of the Company or any
Subsidiary of a Company Sharing Company of any material signal quality issue or has failed to
respond to arequest for carriage or, to the Knowledge of the Company, sought any form of relief
from carriage of a Company Station from the FCC, (b) neither the Company, any Company
Sharing Company nor any of their respective Subsidiaries has received any written notice from
any such MVPD of such MVPD’s intention to delete a Company Station from carriage or to
change such Company Station’s channel position and (c) neither the Company, any Company
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Sharing Company nor any of their respective Subsidiaries has received written notice of a
petition seeking FCC modification of any Market in which a Company Station is located.

Section 3.23  Finders Fee, etc. Except for Modis & Company (“Moelis’) and
Guggenheim Securities, LLC (“Guggenheim”), there is no investment banker, broker or finder
that has been retained by or is authorized to act on behalf of the Company or any of its
Subsidiaries who is entitled to any fee or commission from the Company or any of its
Subsidiaries in connection with the transactions contemplated by this Agreement, and the
agreements with respect to such engagements have previously been made available to Parent.

Section 3.24  Opinions of Financial Advisors. The Company Board has received
(@) the opinion of Moelis to the effect that, as of the date of such opinion, and based upon and
subject to the assumptions, qualifications, matters and limitations set forth therein, the Merger
Consideration to be received by the holders of Company Stock in the Merger isfair, from a
financial point of view to such holders (other than certain excluded holders) and (b) the opinion
of Guggenheim to the effect that, as of the date of such opinion, and based upon and subject to
the assumptions, qualifications, matters and limitations set forth therein, the Merger
Consideration isfair, from afinancial point of view, to the holders of Company Stock (other than
Parent and its Affiliates). The Company will, following the execution of this Agreement, make
available to Parent, solely for informational purposes, a signed copy of each such opinion.

Section 3.25  Antitakeover Statutes. Assuming the accuracy of Parent’s and
Merger Sub’s representations and warranties in Section 4.15, (a) the Company Board has taken
all action necessary to exempt the Merger, this Agreement and the transactions contempl ated
hereby, including the Company Voting Agreement, from Section 203 of the DGCL and (b) to the
Knowledge of the Company, no other Takeover Statute enacted under U.S. state or federal laws
apply to this Agreement or any of the transactions contemplated hereby.

Section 3.26  Company Programming Service. Except as would not reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect, since the
January 1, 2017, neither the Company nor any of its Subsidiaries has received any written notice
of the intention of any Person with more than 25,000 subscribers, in the aggregate, to delete a
Company Programming Service from carriage or to change the Company Programming
Service' s channel position or tier placement.

Section 3.27 No Additional Representations; Limitation on Warranties. Except
for the representations and warranties expressly made by the Company in this Agreement,
neither the Company nor any other Person makes any express or implied representation or
warranty whatsoever or with respect to any information provided or made availablein
connection with the transactions contemplated by this Agreement, including any information,
documentation, forecasts, budgets, projections or estimates provided by the Company or any
Representative of the Company, including in any “datarooms’ or management presentations or
the accuracy or completeness of any of the foregoing. The Company has conducted its own
independent review and analysis of the business, operations, assets, liabilities, results of
operations, financia condition and technology of Parent and acknowledges that the Company
has been provided access to personnel, properties, premises and records of Parent for such
purposes. In entering into this Agreement, except as expressly provided herein, the Company
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has relied solely upon its independent investigation and analysis of Parent and the Company
acknowledges and agrees that it has not been induced by and has not relied upon any
representations, warranties or statements, whether express or implied, made by Parent or any of
its directors, officers, stockholders, employees, affiliates, agents, advisors or representatives that
are not expressly set forth in this Agreement, whether or not such representations, warranties or
statements were made in writing or orally.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Subject to Section 10.5, (a) except as disclosed in the Parent SEC Documents publicly
filed after December 1, 2014; provided that in no event shall any risk factor disclosure under the
heading “Risk Factors’ or disclosure set forth in any “forward looking statements” disclaimer or
other general statements to the extent they are cautionary, predictive or forward looking in nature
that are included in any part of any Parent SEC Document be deemed to be an exception to, or,
as applicable, disclosure for purposes of, any representations and warranties of Parent or the
Merger Sub contained in this Agreement, it being agreed that this clause (a) shall not be
applicable to Section 4.2 or Section 4.5, and (b) except as set forth in the Parent Disclosure
Letter, Parent represents and warrants to the Company that:

Section 4.1 Corporate Existence and Power. Parent is a corporation duly
incorporated, validly existing and in good standing under the laws of the State of Maryland. At
the time of its incorporation, Merger Sub will be a corporation duly incorporated, vaidly existing
and in good standing under the laws of the State of Delaware. Parent has, and at the time of its
incorporation, Merger Sub will have, al corporate power and authority to carry on its business as
now conducted (in the case of Parent) and as conducted at the time of the execution and delivery
of the Joinder Agreement (in the case of Merger Sub) and Parent is duly qualified to do business
asaforeign corporation and isin good standing in each jurisdiction where such qualification is
necessary for the conduct of its business as now conducted, except where any failure to have
such power or authority or to be so qualified would not reasonably be expected to have,
individualy or in the aggregate, a Parent Material Adverse Effect. Prior to the date of this
Agreement, Parent has delivered or made available to the Company true and compl ete copies of
the organizational documents of Parent as in effect on the date of this Agreement. Prior to the
date of the incorporation of Merger Sub, Parent will deliver to the Company true and complete
copies of the forms of organizational documents that will be the organizational documents of
Merger Sub at the time of itsincorporation.

Section 4.2 Corporate Authorization. Parent has, and at the time of its
incorporation, Merger Sub will have, all requisite corporate power and authority to execute and
deliver this Agreement (in the case of Merger Sub, by executing and delivering the Joinder
Agreement), to perform its obligations hereunder and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement (in the case of Merger Sub,
by executing and delivering the Joinder Agreement) by Parent and Merger Sub, the performance
of their obligations hereunder and the consummation of the transactions contemplated hereby
have been (in the case of Parent) or will have been upon the execution and delivery of the
Joinder Agreement (in the case of Merger Sub) duly authorized by all necessary corporate action
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on the part of Parent and Merger Sub. No other corporate proceeding on the part of Parent or
Merger Sub is necessary to authorize the execution and delivery of this Agreement (in the case of
Merger Sub, by the execution and delivery of the Joinder Agreement), the performance by Parent
and Merger Sub of their obligations hereunder and the consummation by Parent and Merger Sub
of the transactions contemplated hereby. This Agreement, assuming due authorization,
execution and delivery by the Company, constitutes a valid and binding obligation of Parent and,
upon the execution and delivery of the Joinder Agreement by Merger Sub, will constitute avalid
and binding obligation of Merger Sub, enforceable against Parent and Merger Sub in accordance
with its terms, subject to the Enforceability Exceptions. As of the date of this Agreement, the
Parent Board has, and, upon the execution and delivery of the Joinder Agreement by Merger
Sub, the board of director of Merger Sub will have, approved and declared advisable this
Agreement and the transactions contemplated hereby. Upon the execution and delivery of the
Joinder Agreement by Merger Sub, Parent, as the sole stockholder of Merger Sub, will have
approved and adopted this Agreement and the transactions contemplated hereby. The Parent
Board, at ameeting duly called and held, has duly and unanimously adopted resol utions that
have not been withdrawn or amended that (i) determined that the terms of this Agreement and
the transactions contempl ated hereby, including the Merger and the Parent Share Issuance, are
fair to, and in the best interests of, Parent and its stockholders, (ii) determined that it is in the best
interests of Parent and its stockholders and declared it advisable for Parent to enter into this
Agreement and perform its obligations hereunder and (iii) approved the execution and delivery
by Parent of this Agreement, the performance by Parent of its covenants and agreements
contained herein and the consummation of the transactions contemplated by this Agreement,
including the Merger and the Parent Share Issuance, upon the terms and subject to the conditions
contained herein.

Section 4.3 Governmental Authorization. The execution and delivery of this
Agreement by Parent and Merger Sub (in the case of Merger Sub, by the execution and delivery
of the Joinder Agreement) and the performance of their obligations hereunder require no action
by or in respect of, or filing with, any Governmental Authority, other than (@) the filing of the
Certificate of Merger with the Secretary of State of the State of Delaware, (b) compliance with
any applicable requirements of the HSR Act, (¢) compliance with any applicable requirements of
the Securities Act, the Exchange Act and any other applicable state or federal securities laws,
(d) compliance with any applicable requirements of NASDAQ, (e) the filing of the FCC
Applications and obtaining the FCC Consent, together with any reports or informational filings
required in connection therewith under the Communications Act and the FCC Rules and (f) any
actions or filings the absence of which would not reasonably be expected to have, individually or
in the aggregate, a Parent Material Adverse Effect.

Section 4.4 Non-Contravention. The execution and delivery of this Agreement
by Parent and Merger Sub (in the case of Merger Sub, by the execution and delivery of the
Joinder Agreement) and the performance of their obligations hereunder do not and will not,
assuming the authorizations, consents and approvals referred to in clauses (a) through (e) of
Section 4.3 are obtained, (@) conflict with or breach any provision of the organizational
documents of Parent or Merger Sub, (b) conflict with or breach any provision of any Law or
Order, (c) require any consent of or other action by any Person under, constitute a default or an
event that, with or without notice or lapse of time or both, would constitute a default under, or
cause or permit the termination, cancellation, acceleration or other change of any right or
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obligation or the loss of any benefit under any provision of any Contract to which Parent or any
of its Subsidiariesis party or which is binding upon Parent or any of its Subsidiaries, any of their
respective properties or assets or any license, franchise, permit, certificate, approval or other
similar authorization affecting Parent and its Subsidiaries or (d) result in the creation or
imposition of any Lien, other than any Permitted Lien, on any property or asset of Parent or any
of its Subsidiaries, except, in the case of each of clauses (b), (c) and (d), as would not reasonably
be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

Section 4.5 Capitalization.

@ The authorized capital stock of Parent consists of (x) 500 million shares of Parent
Common Stock (which amount includes shares of restricted Parent Common Stock), (y) 140
million shares of Parent Class B Stock, and (z) and 50 million shares of Parent Preferred Stock.
As of the close of business on May 4, 2017 (the “ Parent Capitalization Date”), there were issued
and outstanding (i) 76,973,826 shares of Parent Common Stock (which amount includes shares
of restricted Parent Common Stock), (ii) 25,670,684 shares of Parent Class B Stock, (iii) O shares
of Parent Preferred Stock, (iv) 375,000 shares of Parent Common Stock were subject to
compensatory options to purchase shares of Parent Common Stock (the *Parent Stock Options”)
and (v) 2,610,000 shares of Parent Common Stock were subject to stock appreciation rights with
respect to Parent Common Stock (the “ Parent SARS’).

(b) Except as set forth in Section 4.5(a) or upon the exercise of Parent Stock Options
and the exercise and settlement of Parent SARSs, in each case that were outstanding on the Parent
Capitalization Date, there are no outstanding (i) shares of capital stock or other voting securities
of or other ownership interestsin Parent, (ii) securities of Parent convertible into or
exchangeable for shares of capital stock or other voting securities of or other ownership interests
in Parent, (iii) options or other rights or agreements, commitments or understandings to acquire
from Parent, or other obligation of Parent to issue, any shares of capital stock or other voting
securities of or other ownership interests in Parent, or securities convertible into or exchangeable
for shares of capital stock or other voting securities of or other ownership interests in Parent or
(iv) restricted shares, stock appreciation rights, performance units, restricted stock units,
contingent value rights, “phantom” stock or similar securities or rights issued or granted by
Parent or any of its Subsidiaries that are derivative of, or provide economic benefits based,
directly or indirectly, on the value or price of, any shares of capital stock of or other voting
securities of or other ownership interests in Parent (theitemsin clauses (i) through (iv) being
referred to collectively as the “ Parent Securities’).

(© There are no outstanding obligations of Parent or any of its Subsidiaries to
repurchase, redeem or otherwise acquire any Parent Securities. Neither Parent nor any of its
Subsidiariesis a party to any voting trust, proxy, voting agreement or other similar agreement
with respect to the voting of any Parent Securities. All outstanding shares of capital stock of
Parent have been duly authorized and validly issued and are fully paid and nonassessable, free of
preemptive rights and have been issued in compliance with applicable securities Laws. No
Subsidiary of Parent owns any shares of capital stock of Parent or any Parent Securities. There
are no outstanding bonds, debentures, notes or other indebtedness of Parent having the right to
vote (whether on an as-converted basis or otherwise) (or convertible into, or exchangeable for,
securities having the right to vote) on any matters on which stockholders of Parent may vote.
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(d) The shares of Parent Common Stock to be issued as part of the Merger
Consideration, when issued and delivered in accordance with the terms of this Agreement, will
have been duly authorized and validly issued and will be fully paid and nonassessable and free of
preemptive rights and have been issued in compliance with al applicable securities Laws.

(e With respect to Merger Sub (i) sinceits date of incorporation, Merger Sub will
have not carried on any business or conducted any operations other than the execution of the
Joinder Agreement, the performance of its obligations hereunder and matters ancillary thereto
and (ii) the authorized capital stock of Merger Sub will consists of 100 shares of common stock,
$0.01 par value per share, al of which will have been duly authorized and validly issued, fully
paid and nonassessable and owned directly or indirectly by Parent free and clear of any Lien.

Section 4.6 Subsidiaries.

@ Each Subsidiary of Parent and, to the Knowledge of Parent, each Parent Minority
Investment Entity, is duly incorporated or otherwise duly organized, validly existing and (where
such concept is recognized) in good standing under the laws of its jurisdiction of incorporation or
organization, except, in the case of any such Subsidiary or Parent Minority Investment Entity, as
applicable, where the failure to be so incorporated, organized, existing or in good standing would
not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse
Effect. Each Subsidiary of Parent and, to the Knowledge of Parent, each Parent Minority
Investment Entity, has all corporate, limited liability company or comparable powers required to
carry on its business as now conducted, except as would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect. Each such Subsidiary and, to
the Knowledge of Parent, each Parent Minority Investment Entity, is duly qualified to do
business as aforeign entity and (where such concept is recognized) isin good standing in each
jurisdiction in which it isrequired to be so qualified or in good standing, except where failure to
be so qualified or in good standing would not reasonably be expected to have, individually or in
the aggregate, a Parent Material Adverse Effect.

(b) All of the outstanding capital stock or other voting securities of or other
ownership interests in each Subsidiary of Parent and, to the Knowledge of Parent, each Parent
Minority Investment Entity, are owned by Parent (and with respect to each Parent Minority
Investment Entity, to the extent of Parent’ s interest therein), directly or indirectly, free and clear
of any Lien. Each Subsidiary isdirectly or indirectly wholly owned by Parent. There are no
issued, reserved for issuance or outstanding (i) securities of Parent or any of its Subsidiaries
convertible into or exchangeable or exercisable for shares of capital stock or other voting
securities of or other ownership interestsin any Subsidiary of Parent, (ii) options or other rights
or agreements, commitments or understandings to acquire from Parent or any of its Subsidiaries,
or other obligations of Parent or any of its Subsidiaries to issue, any shares of capital stock or
other voting securities of or other ownership interestsin, or any securities convertible into or
exchangeable for, any shares of capital stock or other voting securities of or other ownership
interestsin any Subsidiary of Parent or (iii) restricted shares, stock appreciation rights,
performance units, contingent value rights, “phantom” stock or similar securities or rights issued
or granted by Parent or any of its Subsidiaries that are derivative of, or provide economic
benefits based, directly or indirectly, on the value or price of, any capital stock or other voting
securities of or other ownership interests in any Subsidiary of Parent (the itemsin clauses (i)
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through (iii) being referred to collectively as the “ Parent Subsidiary Securities’). There are no
outstanding obligations of Parent or any of its Subsidiaries to repurchase, redeem or otherwise
acquire any of the Parent Subsidiary Securities.

Section 4.7 SEC Filings and the Sarbanes-Oxley Act.

@ Parent has filed with or furnished to the SEC (including following any extensions
of time for filing provided by Rule 12b-25 promulgated under the Exchange Act) all reports,
forms and documents required to be filed or furnished, as the case may be, by Parent since
December 1, 2014 (collectively, the “ Parent SEC Documents’).As of itsfiling date (or, if
amended or supplemented, as of the date of the most recent amendment or supplement and
giving effect to such amendment or supplement), each Parent SEC Document complied in al
materia respects with the applicable requirements of the Securities Act, the Exchange Act and
the Sarbanes-Oxley Act, and any rules and regulations promulgated thereunder, as the case may
be, and none of the Parent SEC Documents contained any untrue statement of a material fact or
omit to state any material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading.

(b) Parent has established and maintains controls and procedures and internal control
over financial reporting (as such terms are defined in Rule 13a-15 under the Exchange Act) in
compliance in all material respects with Rule 13a-15 under the Exchange Act. Such disclosure
controls and procedures are reasonably designed to ensure that materia information required to
be disclosed by Parent in the reports that it files or furnishes under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the rules and forms of
the SEC, and that all such material information is accumulated and communicated to Parent’s
management as appropriate to alow timely decisions regarding required disclosure and to make
the certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act. Since
December 1, 2014, Parent’ s principal executive officer and its principal financial officer have
disclosed to Parent’ s auditors and audit committee (i) any significant deficiencies and material
weaknesses in the design or operation of internal control over financial reporting and (i) any
fraud, whether or not material, that involves management or other employees of Parent who have
asignificant role in Parent’ s internal control over financial reporting.

Section 4.8 Financial Statements. The consolidated financial statements of
Parent included or incorporated by reference in the Parent SEC Documents (including all related
notes and schedul es thereto) when filed complied asto form in all material respects with the
applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto in effect at the time of such filing and fairly present in all material respects the
consolidated financia position of Parent and its consolidated Subsidiaries, as of the respective
dates thereof, and the consolidated results of their operations and their consolidated cash flows
for the respective periods then ended (subject, in the case of the unaudited statements, to normal
year-end audit adjustments and to any other adjustments described therein, including the notes
thereto) and were prepared in accordance with GAAP (except, in the case of the unaudited
statements for normal year-end adjustments and for the absence of notes) applied on a consistent
basis during the periods involved (except as may be indicated therein or in the notes thereto).
Such consolidated financial statements have been prepared from, and are in accordance with, the
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books and records of Parent and its Subsidiaries. From December 31, 2016 to the date of this
Agreement, there has not been any material change in the accounting methods used by Parent.

Section 4.9 Financing.

@ On or prior to the date of this Agreement, Parent has delivered to the Company a
true, complete and correct copy of the fully executed debt commitment letter, together with any
related fee letters (with only the fee amount, economic flex and certain other economic terms
redacted in a customary manner (none of which could reasonably be expected to adversely affect
conditionality, enforceability or termination provisions of the Commitment Letters or reduce the
aggregate principal amount of the Financing)), dated as of the date of this Agreement, by and
among J.P. Morgan Chase Bank, N.A., Roya Bank of Canada, Deutsche Bank AG New Y ork
Branch, Deutsche Bank Securities Inc., Parent and STG providing for debt financing as
described therein (together, including all exhibits, schedules and annexes, the “Bank
Commitment L etter”) and atrue, complete and correct copy of the fully executed bridge
commitment |etter, together with any related fee letters (with only the fee amount, economic flex
and certain other economic terms redacted in a customary manner (none of which could
reasonably be expected to adversely affect conditionality, enforceability or termination
provisions of the Commitment Letters or reduce the aggregate principal amount of the
Financing)), dated as of the date of this Agreement, by and among J.P. Morgan Chase Bank,
N.A., Royal Bank of Canada, Deutsche Bank AG New Y ork Branch, Deutsche Bank Securities
Inc. , Parent and STG providing for debt financing as described therein (together, including all
exhibits, schedules and annexes, the “Bridge Commitment L etter,” and, together with the Bank
Commitment Letter, the “Commitment L etters’), pursuant to which, upon the terms and subject
to the conditions set forth therein, each of J.P. Morgan Chase Bank, N.A., Royal Bank of Canada
and Deutsche Bank AG New Y ork Branch has agreed, severally but not jointly, to lend the
amounts set forth therein, for the purpose of, among other things, paying the aggregate Cash
Consideration. As of the date of this Agreement, the Commitment Letters are in full force and
effect and constitute the valid, binding and enforceabl e obligation of Parent and, to the
Knowledge of Parent, the other parties thereto, enforceable in accordance with their terms, in
each case, subject to the Enforceability Exceptions. There are no conditions precedent related to
the funding of the full amount of the Financing, other than the conditions precedent set forth in
the Commitment Letters (such conditions precedent, the “Financing Conditions”).

(b) As of the date of this Agreement, the Commitment L etters have not been amended
or modified in any manner, and the respective commitments contained therein have not been
terminated, reduced, withdrawn or rescinded in any respect by Parent or, to the Knowledge of
Parent, any other party thereto, and no such termination, reduction, withdrawal or rescission is
contemplated by Parent or, to the Knowledge of Parent, any other party thereto, other than
mandatory reductions expressly contemplated thereby. As of the date of this Agreement,
assuming the conditions set forth in Section 8.1 and Section 8.2 will be satisfied, Parent has no
reason to believe that (i) any of the Financing Conditions will not be satisfied on or prior to the
Closing Date or (ii) the Financing will not be available to Parent on the Closing Date.

(©) As of the date of this Agreement, Parent is not in default or breach under the
terms and conditions of the Commitment Letters. As of the date of this Agreement, there are no
side letters, understandings or other agreements or arrangements relating to funding of the full
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amount of the Financing to which Parent or any of its Affiliatesis a party that would be
reasonably likely to affect the Financing in any respect, other than those set forth in the
Commitment Letters. Parent or an Affiliate thereof on its behalf has fully paid any and all
commitment or other fees and amounts required by the Commitment Letters to be paid on or
prior to the date of this Agreement.

(d) Assuming that (i) the parties to the Commitment L etters (other than Parent or
Merger Sub) perform their obligations in accordance with the terms of the Commitment Letters
and (ii) the satisfaction or waiver of the condition set forth in Section 8.2(a) hereof, Parent will
have at and as of the Closing Date sufficient avail able funds to consummeate the Merger and to
make all payments required to be made in connection therewith, including payment of the
aggregate Cash Consideration, and all other amounts to be paid pursuant to this Agreement and
associated costs and expenses of the Merger. As of the date of this Agreement, Parent has no
reason to believe that the representation contained in the immediately preceding sentence will
not be true at and as of the Closing Date. In no event shall the receipt or availability of any funds
or financing (including the Financing) by or to Parent or any of its Affiliates or any other
financing transaction be a condition to any of the obligations of Parent or Merger Sub hereunder.

Section 4.10 Information Supplied. The information relating to Parent and its
Subsidiaries to be contained in, or incorporated by reference in, the Registration Statement, in
which the Proxy Statement will be included, including any amendments or supplements thereto
and any other document incorporated or referenced therein, will not, on the date the Registration
Statement is filed with the SEC or declared effective by the SEC, contain any untrue statement of
any material fact or omit to state any material fact required to be stated therein or necessary in
order to make the statements therein, at the time and in light of the circumstances under which
they were made, not false or misleading. The Registration Statement will comply in all material
respects as to form with the requirements of the Exchange Act and the rules and regulations
promulgated thereunder. Notwithstanding the foregoing provisions of this Section 4.10, no
representation or warranty is made by Parent with respect to information or statements made or
incorporated by reference in the Registration Statement that were not supplied by or on behalf of
Parent for use therein.

Section4.11  Absence of Certain Changes.

@ From December 31, 2016 through the date of this Agreement, there has not been
any effect, change, development or occurrence that has had or would reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect.

(b) From December 31, 2016 through the date of this Agreement, except as for events
giving rise to and the discussion and negotiation of this Agreement, (i) the business of Parent and
its Subsidiaries has been conducted in the ordinary course of businessin all material respects and
(ii) there has not been any action taken by Parent or any of its Subsidiaries that, if taken during
the period from the date of this Agreement through the Effective Time without the Company’s
consent, would constitute a breach of, or require consent of the Company under clauses (a), (b)
or (d) of Section 6.1.
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Section4.12 No Undisclosed Materia Liabilities. There are no liabilities or
obligations of Parent or any of its Subsidiaries that would be required by GAAP, asin effect on
the date hereof, to be reflected on the consolidated balance sheet of Parent (including the notes
thereto), other than (@) liabilities or obligations disclosed, reflected, reserved against or
otherwise provided for in the Parent Balance Sheet or in the notes thereto, (b) liabilities or
obligations incurred in the ordinary course of business since December 31, 2016, (c) liabilities or
obligations arising out of the preparation, negotiation and consummeation of the transactions
contemplated by this Agreement and (d) liabilities or obligations that have not had, and would
not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse
Effect.

Section 4.13 Compliance with Laws and Court Orders; Governmental
Authorizations.

@ Except for matters that have not had and would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect, Parent and its
Subsidiaries are and have been since December 1, 2014 in compliance with all Laws and Orders
applicable to Parent or any of its Subsidiaries, and to the Knowledge of Parent, are not under
investigation by any Governmental Authority with respect to any violation of any applicable
Law or Order.

(b) Except as would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect, (i) Parent and its Subsidiaries have al
Governmental Authorizations necessary for the ownership and operation of its business as
presently conducted, and each such Governmental Authorization isin full force and effect,

(ii) Parent and its Subsidiaries are and have been since December 1, 2014, in compliance with
the terms of all Governmental Authorizations necessary for the ownership and operation of its
businesses and (iii) since December 1, 2014, neither Parent nor any of its Subsidiaries has
received written notice from any Governmental Authority alleging any conflict with or breach of
any such Governmenta Authorization.

(© Parent or one of its Subsidiaries, as the case may be, are the holders of the Parent
Station Licenses, which constitute al of the Parent FCC Licenses material to the operation of the
Parent Stations. Except as has not had and would not reasonably be expected to have,
individualy or in the aggregate, a Parent Material Adverse Effect, the Parent Station Licenses
are in effect in accordance with their terms and have not been revoked, suspended, canceled,
rescinded, terminated or expired.

(d) Except as has not had and would not reasonably be expected to have, individually
or in the aggregate, a Parent Material Adverse Effect, Parent and its Subsidiaries (i) operate, and
since December 1, 2014 have operated, each Parent Station in compliance with the
Communications Act and the FCC Rules and the applicable Parent Station Licenses, (ii) have
timely filed all material registrations and reports required to have been filed with the FCC
relating to the Parent Station Licenses (which registrations and reports were accurate in all
material respects as of the time such registrations and reports were filed), (iii) have paid or
caused to be paid al FCC regulatory fees due in respect of each Parent Station and (iv) have
completed or caused to be completed the construction of all facilities or changes contemplated by
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any of the Parent Station Licenses or construction permits issued to modify the Parent Station
Licenses to the extent required to be completed as of the date hereof.

(e Except as has not had and would not reasonably be expected to have, individually
or in the aggregate, a Parent Material Adverse Effect, (i) to the Knowledge of Parent, there are
no materia applications, petitions, proceedings, or other material actions, complaints or
investigations, pending or threatened before the FCC relating to the Parent Stations, other than
proceedings affecting broadcast stations generally and (ii) neither Parent nor any of its
Subsidiaries, nor any of the Parent Stations, has entered into a tolling agreement or otherwise
waived any statute of limitations relating to the Parent Stations during which the FCC may assess
any fine or forfeiture or take any other action or agreed to any extension of time with respect to
any FCC investigation or proceeding as to which the statute of limitations time period so waived
or tolled or the time period so extended remains open as of the date of this Agreement.

()] Thereisnot (i) pending, or, to the Knowledge of Parent, threatened, any action by
or before the FCC to revoke, suspend, cancel, rescind or materially adversely modify any such
Parent Station License (other than proceedings to amend the FCC Rules of general applicability)
or (ii) issued or outstanding, by or before the FCC, any (A) order to show cause, (B) notice of
violation, (C) notice of apparent liability or (D) order of forfeiture, in each case, against the
Parent Stations, Parent or any of its Subsidiaries with respect to the Parent Stations that would
reasonably be expected to result in any action described in the foregoing clause (i) with respect
to such Parent Station Licenses.

Section4.14  Litigation. Except as has not had and would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect, thereisno
(a) Proceeding or investigation pending (or, to the Knowledge of Parent, threatened) by any
Governmental Authority with respect to Parent or any of its Subsidiaries, (b) Proceeding pending
(or, to the Knowledge of Parent, threatened) against Parent or any of its Subsidiaries before any
Governmental Authority or (¢) Orders against Parent or any of its Subsidiaries or any of their
respective properties.

Section4.15  Share Ownership. None of Parent, Merger Sub or any of their
respective Affiliates beneficially owns (as such term is used in Rule 13d-3 promulgated under
the Exchange Act) any Company Stock or any options, warrants or other rightsto acquire
Company Stock or other securities of, or any other economic interest (through derivatives,
securities or otherwise) in the Company.

Section 4.16  Properties.

@ Except as would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect, (i) Parent or its Subsidiaries have good and
marketabletitle to all material real properties owned by Parent or any of its Subsidiaries, free and
clear of al Liens (other than Permitted Liens) (the “Parent Owned Real Property”) and (ii) there
are no existing, pending, or to the Knowledge of Parent, threatened condemnation, eminent
domain or similar proceedings affecting any of the Parent Owned Rea Property.
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(b) Except as would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect, (i) Parent or one of its Subsidiaries has valid
leasehold title to each real property subject to a material lease, sublease or other occupancy to
which Parent or any of its Subsidiariesis a party as tenant for real property (the “Parent Real
Property Leases’), sufficient to allow each of Parent and its Subsidiaries to conduct their
business as currently conducted, (ii) each Parent Real Property Lease under which Parent or any
of its Subsidiaries |eases, subleases or otherwise occupies any real property isvalid, binding and
in full force and effect, subject to the Enforceability Exceptions and (iii) neither Parent nor any
of its Subsidiaries or, to the Knowledge of the Company, any other party to such Parent Real
Property Lease has violated any provision of, or taken or failed to take any act which, with or
without notice, lapse of time, or both, would constitute a default under the provisions of such
Parent Real Property Lease.

(©) Except as would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect, each of Parent and its Subsidiaries, in respect of all
of its properties, assets and other rights that do not constitute real property or Intellectual
Property (i) has valid title to al such properties, assets and other rights reflected in its books and
records as owned by it free and clear of all Liens (other than Permitted Liens) and (ii) owns, has
valid leasehold interests in or valid contractual rightsto use all of such properties, assets and
other rights (in each case except for Permitted Liens).

Section 4.17 Intellectua Property.

@ The Parent Owned Intellectual Property is owned by Parent and its Subsidiaries
free and clear of all Liens, except for Permitted Liens. Parent and its Subsidiaries own or have
the right to use the Intellectual Property necessary for or material to the conduct of their
business. All of the Marks, Copyrights and Patents that are registered, issued or subject to an
application for registration or issuance that are owned by Parent or any of its Subsidiaries and are
material to the conduct of the business of Parent and its Subsidiaries (collectively, the “ Parent
Reqgistered Intellectual Property”) is subsisting and, to the Knowledge of Parent, where
registered, valid and enforceable.

(b) (i) To the Knowledge of Parent, the conduct of the business of Parent and its
Subsidiaries does not infringe, violate or misappropriate, and neither Parent nor any of its
Subsidiaries has infringed, violated or misappropriated since December 1, 2014, any Intellectual
Property of any other Person , except, in each case, as would not reasonably be expected to have
a Parent Material Adverse Effect, (ii) thereis no pending or, to the Knowledge of Parent,
threatened Proceeding against Parent or any of its Subsidiaries (alleging any such infringement,
violation or misappropriation) and (iii) to the Knowledge of Parent, no Person isinfringing,
violating or misappropriating any material Parent Owned Intellectual Property in any material

respect.

(© Except for actions or failure to take actions that would not reasonably be expected
to have, individually or in the aggregate, a Parent Material Adverse Effect, Parent and its
Subsidiaries have taken commercially reasonable actions to maintain the (i) Parent Registered
Intellectual Property(other than applications) and (ii) secrecy of the Trade Secrets that are Parent
Owned Intellectual Property.
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(d) All Parent IT Systems materia to the business of Parent and its Subsidiaries arein
operating condition and in agood state of maintenance and repair (ordinary wear and tear
excepted) and are adequate and suitable for the purposes for which they are presently being used
or held for use. To the Knowledge of Parent, none of the Parent IT Systems contains any
unauthorized “back door”, “drop dead device”, “time bomb”, “Trojan horse”, “virus’ or “worm”
(as such terms are commonly understood in the software industry) or any other unauthorized
code intended to disrupt, disable, harm or otherwise impeded the operation of, or provide
unauthorized access to, a computer system or network or other device on which such codeis
stored or installed.

(e Since December 1, 2014, Parent and its Subsidiaries (i) have not had a unplanned
outage, security or other failure, unauthorized access or use, or other adverse integrity or security
event affecting any of the Parent IT Systemsor (ii) have not had any Knowledge of any data
security, information security, or other technological deficiency with respect to the Parent IT
Systems, in each case of (i) and (ii), that caused or causes or presented or presents arisk of
disruption to the Parent IT Systems or of unauthorized access to or disclosure of personaly
identifiable information that had, or would reasonably be expected to have, a Parent Material
Adverse Effect.

Section 4.18 Taxes.

@ Except for matters that have not had, and would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect, (i) all Tax Returns
required to be filed by, on behalf of or with respect to Parent or any of its Subsidiaries have been
duly and timely filed and are true, complete and correct in all respects, (ii) all Taxes (whether or
not reflected on such Tax Returns) required to be paid by Parent or any of its Subsidiaries have
been duly and timely paid, (iii) al Taxes required to be withheld by Parent or any of its
Subsidiaries have been duly and timely withheld, and such withheld Taxes have been either duly
and timely paid to the proper Taxing Authority or properly set aside in accounts for such
purpose, (iv) except as set forth on Section 4.18(a)(iv) of the Parent Disclosure Letter, no Taxes
with respect to Parent or any of its Subsidiaries are under audit or examination by any Taxing
Authority, (v) no Taxing Authority has asserted in writing any deficiency with respect to Taxes
against Parent or any of its Subsidiaries with respect to any taxable period for which the period
of assessment or collection remains open and (vi) there are no Liens for Taxes on any of the
assets of Parent or any of its Subsidiaries other than Permitted Liens.

(b) During the two year period ending on the date of this Agreement, neither Parent
nor any of its Subsidiaries was a distributing corporation or a controlled corporation in a
transaction intended to be governed by Section 355 of the Code.

(© Except for matters that have not had, and would not reasonably be expected to
have, individualy or in the aggregate, a Parent Material Adverse Effect, neither Parent nor any
of its Subsidiariesis a party to any agreement providing for the allocation or sharing of Taxes,
except for any such agreements that (i) are solely between Parent and/or any of its Subsidiaries,
(ii) will terminate as of, or prior to, the Closing or (iii) are entered into in the ordinary course of
business, the principal purpose of which is not the allocation or sharing of Taxes.
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(d) Except as set forth on Section 4.18(d) of the Parent Disclosure Letter, neither
Parent nor any of its Subsidiaries (i) is or has been during the past three years a member of any
affiliated, consolidated, combined or unitary group (that includes any Person other than Parent
and its Subsidiaries) for purposes of filing Tax Returns on net income, other than any such group
of which Parent was the common parent, except as has not had, and would not reasonably be
expected to have, individually or in the aggregate, a Parent Material Adverse Effect or (ii) has
any material liability for Taxes of any Person (other than Parent or any of its Subsidiaries)
arising from the application of Treasury Regulations Section 1.1502-6 or any anal ogous
provision of state, local or foreign Law, as atransferee or successor.

(e Neither Parent nor any of its Subsidiaries that is required to fileaU.S. federal
income Tax Return has participated in a“listed transaction” within the meaning of Treasury
Regulations Section 1.6011-4(c) within the last five years.

()] Parent has not been a United States real property holding corporation within the
meaning of Section 897(c)(2) of the Code during the applicable period specified in Section
897(c)(1)(A)(ii) of the Code.

Section4.19 Employee Benefit Plans.

@ Except as would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect, each Employee Plan that Parent or any of its
Subsidiaries sponsors, maintains or contributes to, or is required to maintain or contribute to, for
the benefit of any current or former employee of Parent or any of its Subsidiaries (a* Parent
Plan”) has been maintained, funded, administered and operated in accordance with its terms and
in compliance with the requirements of applicable Law.

(b) Except as would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect, other than routine claims for benefits, there are no
pending or, to the Knowledge of Parent, threatened Proceedings by or on behalf of any
participant in any Parent Plan, or otherwise involving any Parent Plan or the assets of any Parent
Plan.

(© Except as would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect, each Parent Plan that is intended to be qualified
under Section 401(a) of the Code has received a determination or opinion letter from the IRS that
itisso qualified and each related trust that is intended to be exempt from federal income taxation
under Section 501(a) of the Code has received a determination or opinion letter from the IRS that
it is so exempt and, to the Knowledge of Parent, no fact or event has occurred since the date of
such letter or letters from the IRS that could reasonably be expected to adversely affect the
qgualified status of any such Parent Plan or the exempt status of any such trust.

(d) Except as would not reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect, (i) no Parent Plan isin “at risk status’ as defined in
Section 430(i) of the Code, (ii) no Parent Plan has any accumulated funding deficiency within
the meaning of Section 412 of the Code or Section 302 of ERISA, whether or not waived, (iii) to
the Knowledge of Parent, no liability under Title IV of ERISA has been incurred by Parent
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thereof that has not been satisfied in full, and, to the Knowledge of Parent, no condition exists
that presents arisk to Parent thereof of incurring or being subject (whether primarily, jointly or
secondarily) to aliability thereunder and (iv) Parent has not incurred any material withdrawal
liability under Section 4201 of ERISA.

(e The consummation of the transactions contemplated hereby, in and of themselves,
will not, (i) result in any payment becoming due, accelerate the time of payment or vesting, or
increase the amount of compensation (including severance) due to any director, officer or
employee of Parent or any of its Subsidiaries, (ii) result in any forgiveness of indebtedness with
respect to any current or former employee, director or officer, individual consultant of Parent or
any of its Subsidiaries, trigger any funding obligation under any Parent Plan or impose any
restrictions or limitations on Parent’ s rights to administer, amend or terminate any Parent Plan.
Neither Parent nor any of its Subsidiaries has any obligation to provide any gross-up payment to
any individual with respect to any income Tax, additional Tax, excise Tax or interest charge
imposed pursuant to Section 409A or Section 4999 of the Code.

Section 4.20 Employees; Labor Matters.

@ Except as would not reasonably be expected to have, individua or in the
aggregate, a Parent Material Adverse Effect, there is no representation or certification
proceedings or petitions seeking a representation proceeding presently pending or threatened in
writing to be brought or filed with the National Labor Relations Board or any other |abor
relations tribunal or authority with respect to any individuals employed by Parent or any of its
Subsidiaries. Since December 31, 2014, there has not occurred or, to the Knowledge of Parent,
been threatened any strike or any material slowdown, work stoppage, concerted refusal to work
overtime or other similar labor activity or union organizing activity with respect to employees of
Parent or any of its Subsidiaries, except as would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect. To the Knowledge of Parent,
there has been no unfair labor practice complaint or grievance or other administrative or judicial
complaint, charge, action or investigation pending or threatened in writing against Parent or any
of its Subsidiaries by or before the Nationa Labor Relations Board or any other Governmental
Authority with respect to any present or former employee or independent contractor of Parent or
any of its Subsidiaries that had or would reasonably be expected to have, individually or in the
aggregate, a Parent Material Adverse Effect.

(b) Except as would not reasonably be expected to have a Parent Material Adverse
Effect, Parent and its Subsidiaries have complied in all material respects with all applicable Laws
relating to employment of labor, including all applicable Laws relating to wages, hours,
collective bargaining, employment discrimination, civil rights, safety and health, workers
compensation, pay equity, classification of employees, immigration, and the collection and
payment of withholding and/or social security Taxes.

Section 4.21 Environmental Matters.

@ Except as has not had, and would not reasonably be expected to have, individually
or in the aggregate, a Parent Material Adverse Effect, (i) Parent and its Subsidiaries are and,
since December 1, 2014 (or any time with respect to unresolved matters), have been, in
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compliance with al applicable Environmental Laws and Environmental Permits, (ii) since
December 1, 2014, no notice of violation or other notice has been received by Parent or any of its
Subsidiaries alleging any violation of, or liability arising out of, any Environmental Law, the
substance of which has not been resolved, (iii) no Proceeding is pending or, to the Knowledge of
Parent, threatened against Parent or any of its Subsidiaries under any Environmental Law and

(iv) neither Parent nor any of its Subsidiaries has released, disposed or arranged for disposal of,
or exposed any Person to, any Hazardous Substances, or owned or operated any real property
contaminated by any Hazardous Substances, in each case that has resulted in an investigation or
cleanup by, or liability of, Parent or any of its Subsidiaries.

Section 4.22 Material Contracts.

@ As of the date hereof, neither Parent nor any of its Subsidiariesis a party to or
bound by any Contract that would be required to be filed by Parent as a material contract
pursuant to Item 601(b)(10) of Regulation S-K of the Securities Act other than such Contracts
that have been filed or incorporated by reference in the Parent SEC Documents. Each Contract
(i) of the type described in this Section 4.22(a) to which Parent or any of its Subsidiariesis a
party or (i) filed as an exhibit or incorporated by reference to the Parent SEC Documentsis
referred to as a“ Parent Material Contract.”

(b) Except for any Parent Material Contract that has terminated or expired in
accordance with its terms and except as has not had, and would not reasonably be expected to
have, individually or in the aggregate, a Parent Material Adverse Effect, each Parent Material
Contract isvalid and binding and in full force and effect and, to the Knowledge of Parent,
enforceable against the other party or parties thereto in accordance with its terms, subject to the
Enforceability Exceptions. Except for breaches, violations or defaults which have not had, and
would not reasonably be expected to have, individually or in the aggregate, a Parent Material
Adverse Effect, neither Parent nor any of its Subsidiaries, nor to the Knowledge of Parent any
other party to a Parent Material Contract, isin violation of or in default under any provision of
such Parent Material Contract.

Section 4.23 Insurance. Except aswould not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect, as of the date hereof, each of
the insurance policies and arrangements rel ating to the business, assets and operations of Parent
arein full force and effect. All premiums due thereunder have been paid and Parent and its
Subsidiaries are otherwise in compliance in al material respects with the terms and conditions of
all such policies. As of the date hereof, neither Parent nor any of its Subsidiaries has received
any written notice regarding any cancellation or invalidation of any such insurance policy, other
than such cancellation or invalidation that would not reasonably be expected to have,
individually or in the agreement, a Parent Material Adverse Effect.

Section 4.24 MVPD Matters. To the Knowledge of the Parent, Parent or its applicable
Subsidiaries have entered into retransmission consent agreements with respect to each MV PD
with more than 50,000 paid U.S. pay television subscribersin any of the Parent Stations
Markets. Except as would not reasonably be expected to have, individually or in the aggregate, a
Parent Material Adverse Effect, since December 1, 2014 and until the date hereof, (a) no such
MV PD has provided written notice to Parent or any Subsidiary of Parent of any material signal
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guality issue or has failed to respond to arequest for carriage or, to the Knowledge of Parent,
sought any form of relief from carriage of a Parent Station from the FCC, (b) neither Parent nor
any Subsidiary of Parent has received any written notice from any such MVPD of such MVPD’s
intention to delete a Parent Station from carriage or to change such Parent Station’ s channel
position and (c) neither Parent nor any Subsidiary of Parent has received written notice of a
petition seeking FCC modification of any Market in which a Parent Station is |ocated.

Section 4.25 No Additional Representations; Limitation on Warranties. Except for the
representations and warranties expressly made by Parent and Merger Sub in this Article 1V,
neither Merger Sub nor any other Person makes any express or implied representation or
warranty whatsoever or with respect to any information provided or made availablein
connection with the transactions contemplated by this Agreement, including any information,
documentation, forecasts, budgets, projections or estimates provided by Parent or any
Representative of Parent, including in any “datarooms” or management presentations or the
accuracy or completeness of any of the foregoing. Parent has conducted its own independent
review and analysis of the business, operations, assets, liabilities, results of operations, financia
condition and technology of the Company and acknowledges that Parent has been provided
access to personnel, properties, premises and records of the Company for such purposes. In
entering into this Agreement, except as expressly provided herein, Parent has relied solely upon
its independent investigation and anaysis of the Company and Parent acknowledges and agrees
that it has not been induced by and has not relied upon any representations, warranties or
statements, whether express or implied, made by the Company or any of its directors, officers,
stockholders, employees, affiliates, agents, advisors or representatives that are not expressly set
forth in this Agreement, whether or not such representations, warranties or statements were made
inwriting or orally.

ARTICLEV

COVENANTS OF THE COMPANY

Section 5.1 Conduct of the Company. From the date of this Agreement until
the earlier to occur of the Effective Time and the termination of this Agreement in accordance
with Article I X, except as otherwise expressly permitted or expressly contemplated by this
Agreement, as set forth in Section 5.1 of the Company Disclosure Letter, as consented to in
writing by Parent (such consent not to be unreasonably withheld, conditioned or delayed) or as
required by applicable Law, the Company shall, and shall cause each of its Subsidiaries to, (i)
conduct its business in all material respects in the ordinary course of business consistent with
past practices and use reasonabl e best efforts to cause each of the Company Sharing Companies
and their respective Subsidiaries to conduct its business in the ordinary course of business
consistent with past practices, (ii) use reasonable best efforts to maintain the Company Station
Licenses and the rights of it, the Company Sharing Companies and their respective Subsidiaries
thereunder and (iii) use its reasonable best efforts to preserve intact in all material respectsits
current business organization, ongoing businesses and significant relationships with third parties.
Without limiting the generality of the foregoing, from the date of this Agreement until the earlier
to occur of the Effective Time and the termination of this Agreement in accordance with Article
IX, except as otherwise expressly permitted or contemplated by this Agreement, as set forth in
Section 5.1 of the Company Disclosure Letter, as consented to in writing by Parent (such consent
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not to be unreasonably withheld, conditioned or delayed) or as required by applicable Law, the
Company shall not, nor shal it permit any of its Subsidiaries to:

@ amend its certificate of incorporation, bylaws or other similar organizational
documents (other than amendments to the organizational documents of any wholly owned
Subsidiary of the Company that would not or would not reasonably be expected to prevent,
materially delay or materially impair the consummation of the Merger or the transactions
contemplated hereby);

(b) (i) other than (x) dividends and other distributions by a direct or indirect
Subsidiary of the Company to the Company or any direct or indirect wholly owned Subsidiary of
the Company or (y) quarterly dividends made by Company in an amount not to exceed $0.25 per
share per quarter (with record and payment dates consistent with the record and payment dates
applicable to the applicable quarterly cash dividend in the year prior to the date hereof), declare,
set aside or pay any dividends on, or make any other distributions in respect of, any of its capital
stock or other equity securities, (ii) split, recapitalize, subdivide, combine or reclassify any of its
capital stock or other Company Securities or issue or authorize the issuance of any other
securities in respect of, or in substitution for, outstanding shares of capital stock of the Company
or (iii) purchase, redeem or otherwise acquire any shares of capital stock of the Company,
except, in the case of this clause (iii), for (A) such purchases, redemptions and other acquisitions
solely between the Company and a wholly owned Subsidiary thereof, or between a wholly
owned Subsidiary of the Company and another wholly owned Subsidiary of the Company, (B)
redemptions, repurchases or acquisitions in connection with the payment of the exercise price of
Company Stock Options with Company Stock and to satisfy Tax withholding obligationsin
connection with the exercise of Company Stock Options or Company Warrants or the vesting or
settlement of Company RSUs, Company PSUs (including Company Supplemental PSUs) and
Company DSUs, that are outstanding on the date of this Agreement or subsequently granted to
the extent permitted by the terms of this Agreement, in each case in accordance with the
applicable terms thereof, and (C) acquisitions of shares of Class A Stock as aresult of the
conversion of shares of Class B Stock into shares of Class A Stock or shares of Class B Stock as
aresult of the conversion of shares of Class A Stock into shares of Class B Stock;

(© (i) issue, deliver, pledge, sell, or otherwise encumber to any Lien (other than a
Permitted Lien) or authorize the issuance, delivery, sale, or encumbrance to any Lien (other than
a Permitted Lien) of any shares of any Company Securities or Company Subsidiary Securities
other than (w) the issuance of any shares of Company Stock upon the exercise of Company
Stock Options or Company Warrants or the settlement of Company RSUs, Company PSUs
(including Company Supplemental PSUs) and Company DSUs that are outstanding on the date
of this Agreement in accordance with the applicable terms thereof on the date of this Agreement,
(x) if required by an employment agreement with an Employee that is then in effect, and
provided or made available to Parent prior to the date hereof or approved by Parent under this
Section 5.1, (y) issuances of securities of the Company’ s Subsidiaries to the Company or to
wholly owned Subsidiaries of the Company and (z) issuances pursuant to the conversion of
shares of Class A Stock into shares of Class B Stock or shares of Class B Stock into shares of
Class A Stock or (ii) amend any term of any Company Security (in each case, whether by
merger, consolidation or otherwise); provided, in each case, that the Company shall not make
any grants, awards or issuances to the extent that such grants, awards or issuances would cause
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the Company or any of its Subsidiaries to be in violation of the Communications Act or the FCC
Rules;

(d) make or commit to any capital expenditures in excess of $500,000 individually or
$2.5 million in the aggregate, except pursuant to the Company’s 2017 planned capital
expenditures budget of $86 million;

(e make any acquisition (whether by merger, consolidation or acquisition of stock or
assets) of any interest in any Person or any division or assets thereof with a value or purchase
price (including all potentially payable “earn-out” consideration or any other obligation to
potentially pay consideration in the future) in excess of $2.5 million in the aggregate, other than
(i) acquisitions pursuant to Contracts in effect as of the date of this Agreement that were publicly
announced prior to the date of this Agreement or otherwise made available to Parent prior to the
date hereof and (ii) purchases of assets in the ordinary course of business (for the avoidance of
doubt, “ordinary course of business’ shall include acquisitions of programing and broadcast
rights but shall not include acquisitions of broadcast television stations);

()] sell, assign, license, lease, transfer, abandon or otherwise dispose of, or create any
Lien on (other than any Permitted Lien), or otherwise dispose of , any of the Company’sor its
Subsidiaries’ assets, other than (i) such sales, assignments, licenses, leases, transfers, Liens or
other dispositions that are in the ordinary course of business and are not material to the business
of the Company and its Subsidiaries, (ii) as listed on Section 5.1(f) of the Company Disclosure
Letter or (iii) to comply with, and in accordance with, Section 7.1;

(9) incur any indebtedness for borrowed money or guarantees thereof, other than
intercompany indebtedness and borrowings in the ordinary course of business consistent with
past practice under the Company’s existing revolving credit facility;

(h) make any loans, advances or capital contributions to, or investmentsin, any
Person, other than the Company or its wholly owned Subsidiaries and ordinary course
advancements and reimbursements to Employees,

() other than in the ordinary course of business consistent with past practices
(including renewals consistent with the terms thereof), (w) amend or modify in any material
respect or terminate (excluding terminations or renewals upon expiration of the term thereof in
accordance with the terms thereof) any Company Material Contract, (x) enter into any Contract
that would constitute a Company Material Contract if in effect on the date hereof, (y) waive,
release or assign any material rights, claims or benefits, or grant any material consent, under any
Company Material Contract, and (z) consent to the termination of the Company’s (or of the
applicable Subsidiary’s) rights thereunder, except for the termination of any Company Material
Contract pursuant to the terms thereof; provided, that, in no event shall the Company take any
action covered by this subsection (including in the ordinary course of business consistent with
past practices, and including renewal's consistent with the terms thereof) (i) with respect to any
Company Material Contract (A) relating to cable or satellite transmission or retransmission with
MVPDs, (B) that is or would be a network affiliation agreement, (C) that relates to the receiving
or obtaining of Programming Rights by the Company or any of its Subsidiaries, or (D) that isor
would be a Company Sharing Agreement.’
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() except as required by applicable Law or except as required by the existing terms
of any Company Plan or a Collective Bargaining Agreement in effect on the date hereof: (i)
grant or increase any change-in-control, severance, retention, or termination pay to any
employee, officer, director, or independent contractor of the Company or any of its Subsidiaries,
or enter into or amend any employment, change-in-control, severance, retention or termination
agreement with any such individual, (ii) establish, adopt, amend or terminate any Company Plan
(including any plan, agreement or arrangement that would be a Company Plan if in effect on the
date hereof), including establishing, adopting or amending any incentive or bonus plan or
program relating to performance periods beginning on or after the date hereof, (iii) establish,
adopt, amend or terminate any collective bargaining agreement, (iv) take any action to accelerate
the vesting or payment, or fund or secure the payment, of compensation (including any equity-
based compensation) or benefits under a Company Plan, (v) loan or advance any money or any
other property to any current or former director, officer, employee, or independent contractor of
the Company or any Subsidiary if not permitted by Section 5.1(h), (vi) grant any increasein
compensation, bonus or other payments or benefits payable to any officer, director, employee or
independent consultant of the Company or any of its Subsidiaries, except for (A) increasesin
base salaries or wages of less than 3.5% of base salary or wages on an individual basis that are
made in the ordinary course consistent with past practice to any current employee, officer or
director with an annual base salary of less than $200,000 or (B) increases in compensation,
bonus or other payments or benefits in connection with a promotion or increase in
responsibilities consistent with past practices or (vii) hire (or terminate other than for cause) any
employees with an aggregate annual base compensation above $200,000;

(K) materially change the Company’ s methods, principles or practices of financial
accounting or annual accounting period, except as required by GAAP, Regulation S-X of the
Exchange Act (or any interpretation thereof), or by any Governmental Authority or applicable
Law;

() (i) materially change any method of Tax accounting, (ii) make or change any
material election with respect to Taxes, (iii) amend any federal income Tax Return in a manner
that would materially increase the Taxes of the Company and its Subsidiaries, (iv) settle, or offer,
propose or agree to settle, any claim or deficiency in respect of Taxes in excess of $1,000,000,
excluding for these purposes any agreement or settlement relating to a Tax item to the extent that
such agreement or settlement does not exceed the reserves for such Tax item as reflected on the
Company Balance Sheet, (v) enter into any closing agreement within the meaning of
Section 7121 of the Code (or any similar provision of state, local, or non-U.S. Law) with respect
to amaterial amount of Taxes, (vi) surrender any right to amaterial refund of Taxes, (vii)
consent to any extension or waiver of the limitation period applicable to any audit, assessment or
claim for amaterial amount of income Taxes except in the ordinary course of business consistent
with past practice or (viii) fail to timely pay any material Tax or file any material Tax Return
when due;

(m)  adopt or publicly propose a plan of complete or partial liquidation or resolutions
providing for or authorizing such aliquidation or a dissolution, in each case, of the Company or
any material Subsidiary of the Company;
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(n) modify or accede to the modification of any of the Company Station Licenses if
doing so is reasonably likely to be materialy adverse to the interests of Parent and its
Subsidiaries after giving effect to the Merger in the operation of television broadcast stations or
fail to provide Parent with a copy of (and areasonable opportunity to review and comment on)
any application for the modification of any of the Company Station Licenses reasonably in
advance of filing with the FCC, except, in each case, as required by Law or asrequired in
connection with the broadcast incentive auction, reassignment and repack conducted by the FCC
pursuant to Section 4603 of the Middle Class Tax Relief and Job Creation Act (Pub. L. No. 112-
96, 86403, 126 Stat. 156, 225-230 (2012)) (the “Incentive Auction & Repack”);

(o) apply to the FCC for any construction permit that would restrict in any material
respect the Company Stations' operations or make any material change in the assets of the
Company Stations that is not in the ordinary course of business, except as may be necessary or
advisable to maintain or continue effective transmission of the Company Stations' signals within
their respective service areas as of the date hereof, except, in each case as required by Law or as
required in connection with the Incentive Auction & Repack;

(p) settle, offer or propose to settle any Proceeding involving or against the Company,
any Company Sharing Company or any of their respective Subsidiaries in excess of $2 million
(excluding, for the avoidance of doubt, amounts paid by insurance and other amounts not paid
out-of -pocket by the Company) or otherwise discharge, settle or satisfy any Proceeding which
discharge, settlement or satisfaction would reasonably be expected to materially limit or restrict
the operation of the business of the Company, any Company Sharing Company or any of their
respective Subsidiaries (and after the Closing, Parent or any of its Subsidiaries);

(@ fail to timely make any retransmission consent el ection with any MV PDs that
reported more than 50,000 paid subscribers to the Company or any of its Subsidiaries for March
2017 located in or serving the Company Stations Markets; or

(9] agree, resolve or commit to do any of the foregoing.

Parent and Merger Sub acknowledge and agree that: (i) nothing contained in this
Agreement shall give Parent or Merger Sub, directly or indirectly, the right to control or direct
the Company’ s operations prior to the Closing, (ii) prior to the Closing, the Company shall
exercise, consistent with the terms and conditions of this Agreement, complete control and
supervision over its and its Subsidiaries operations and (iii) notwithstanding anything to the
contrary set forth in this Agreement, no consent of Parent or Merger Sub shall be required with
respect to any matter set forth in this Section 5.1 or elsewhere in this Agreement to the extent
that the requirement of such consent would violate any applicable Law.

Section 5.2  Cubs Tax Dispute. Notwithstanding anything to the contrary contained
herein, the Company shall () use commercialy reasonable efforts to conduct the Cubs Tax
Dispute actively and diligently, (b) keep Parent reasonably informed of all substantive
developments and events relating to the Cubs Tax Dispute (including by promptly forwarding
copies to Parent of any correspondence or other materials sent to or received from the IRS with
respect thereto), (c) provide Parent (and/or Parent’s designated counsel or advisors) with an
opportunity to review and comment on any substantive written filings or materials (including any
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correspondence) prepared by or on behalf of the Company in connection with the Cubs Tax
Dispute, reasonably in advance of the submission of such filings or materials, (d) afford Parent
(and/or Parent’ s designated counsel or advisors) the opportunity to participate as an observer in
substantive discussions and meetings (including discussions regarding possible settlement) with
the IRS or any court and (€) reasonably consult with Parent in connection with the prosecution
and defense of the Cubs Tax Dispute; provided, however, that Parent’ s rights under this Section
5.2 shall not be permitted to unduly delay or impede the Company from complying with any
deadline or judicia order imposed with respect to the Cubs Tax Dispute.

ARTICLE VI

COVENANTS OF PARENT AND MERGER SUB

Section 6.1 Conduct of Parent. From the date of this Agreement until the
earlier to occur of the Effective Time and the termination of this Agreement in accordance with
Article I X, except as otherwise expressly permitted or contemplated by this Agreement, as set
forth in Section 6.1 of the Parent Disclosure Letter, as consented to in writing by the Company
(such consent not to be unreasonably withheld, conditioned or delayed) or as required by
applicable Law, Parent shall, and shall cause each of its Subsidiaries to (i) conduct its businessin
all material respectsin the ordinary course of business consistent with past practices and (ii) use
its reasonabl e best efforts to maintain the Parent Station Licenses and the rights of it and its
Subsidiaries thereunder. Without limiting the generality of the foregoing, from the date of this
Agreement until the earlier to occur of the Effective Time and the date of termination of this
Agreement in accordance with Article 1X, except as expressly contemplated by this Agreement,
as set forth in Section 6.1 of the Parent Disclosure Letter, as consented to in writing by the
Company (such consent not to be unreasonably withheld, conditioned or delayed) or as required
by applicable Law, Parent shall not, nor shall it permit any of its Subsidiaries to:

@ amend its certificate of incorporation, bylaws or other similar organizational
documents (other than amendments to the organizational documents of any wholly owned
Subsidiary of Parent that would not or would not reasonably be expected to prevent, materially
delay or materially impair the consummation of the Merger or the transactions contempl ated
hereby);

(b) (i) other than (x) dividends and other distributions by a direct or indirect
Subsidiary of the Parent to Parent or any direct or indirect wholly owned Subsidiary of Parent or
(y) regular quarterly cash dividends in respect of the Parent Common Stock and the Parent Class
B Stock in an amount not to exceed $0.18 per share paid in the ordinary course (with record and
payment dates consistent with the record and payment dates applicable to the applicable
quarterly cash dividend in the year prior to the date hereof), declare, set aside or pay any
dividends on, or make any other distributionsin respect of, any of its capital stock or other equity
securities, (i) split, recapitalize, subdivide, combine or reclassify the shares of Parent Common
Stock or Parent Class B Stock or issue or authorize the issuance of any other securitiesin respect
of, or in substitution for, outstanding shares of Parent Common Stock or Parent Class B Stock
(other than the issuance of shares of Parent Common Stock upon conversion of shares of Parent
Class B Stock) or (iii) purchase, redeem or otherwise acquire any shares of shares of Parent
Common Stock or Parent Class B Stock, except, in the case of this clause (iii), for (A)
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redemptions, repurchases or acquisitions in connection with the exercise, vesting or settlement of
Parent Equity Awards, and (B) acquisitions of shares of Parent Class B Stock as aresult of the
conversion of shares of Parent Class B Stock into shares of Parent Common Stock;

(© issue, deliver or sell, or authorize the issuance, delivery or sale of, any shares of
any Parent Securities, other than (u) issuances of up to 24,630,493 shares of Parent Common
Stock (other than any issuance that would reasonably be expected to delay the consummation of
the Merger); (v) the issuance of any shares of Parent Common Stock in connection with the
Merger, (w) the issuance of shares of Parent Common Stock upon conversion Parent Class B
Stock, and (x) the issuance of any shares of Parent Common Stock upon the exercise of stock
options granted by Parent or vesting, payment and/or settlement of any other Parent Equity
Awards that, in each case, are (A) outstanding on the date of this Agreement in accordance with
the applicable terms thereof on the date of this Agreement or (B) granted following the date
hereof in accordance with clause (z) below, (y) if required by an employment agreement with an
employee of Parent or its Subsidiaries that is then in effect, and (z) the granting of Parent Equity
Awardsin the ordinary course of business;

(d) make any acquisition (whether by merger, consolidation or acquisition of stock
or assets) of any interest in any Person or any division or assets thereof that would reasonably be
expected to prevent, materially delay or materially impair the consummation of the Merger,
except for any acquisition (whether by merger, consolidation or acquisition of stock or assets)
that was publicly announced prior to the date of this Agreement;

(e adopt or publicly propose a plan of complete or partial liquidation or resolutions
providing for or authorizing such aliquidation or a dissolution, in each case, of Parent or any
material Subsidiary of Parent;

()] incur any indebtedness for borrowed money or guarantees thereof, other than
intercompany indebtedness or as would not reasonably be expected to have an adverse impact on
or delay the Financing; or

(o)) agree, resolve or commit to do any of the foregoing.

The Company acknowledges and agrees that: (i) nothing contained in this Agreement shall give
the Company, directly or indirectly, the right to control or direct Parent’s or Merger Sub’s
operations prior to the Closing, (ii) prior to the Closing, Parent and Merger Sub shall exercise,
consistent with the terms and conditions of this Agreement, complete control and supervision
over itsand its Subsidiaries operations and (iii) notwithstanding anything to the contrary set
forth in this Agreement, no consent of the Company shall be required with respect to any matter
set forth in this Section 6.1 or elsewhere in this Agreement to the extent that the requirement of
such consent would violate any applicable Law.

Section 6.2 Obligations of Merger Sub. Parent shall cause Merger Sub to
perform when due its obligations under this Agreement and to consummate the Merger pursuant
to the terms and subject to the conditions set forth in this Agreement.

Section 6.3 Director and Officer Indemnification.
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@ For aperiod of not less than six years after the Effective Time, Parent shall cause
the Surviving Corporation to indemnify and hold harmless each former and present director or
officer of the Company or any of its Subsidiaries (each, together with such person’s heirs,
executors or administrators, a“ Company Indemnified Party”) against any costs, expenses
(including advancing attorneys’' fees and expenses in advance of the final disposition of any
actual or threatened claim to the fullest extent permitted by Law), judgments, fines, losses,
claims, damages, liabilities and amounts paid in settlement in connection with any actual or
threatened claim with respect to acts or omissions occurring or alleged to have occurred at or
prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective Time,
in connection with such persons serving as an officer, director, or other fiduciary of the
Company or any of its Subsidiaries or of any Person if such service was at the request of or for
the benefit of the Company or any of its Subsidiaries, to the fullest extent permitted by Law and
as provided in their respective certificates of incorporation, bylaws (or comparable
organizational documents) or any indemnification agreement as in effect on the date of this
Agreement and made available by the Company to Parent prior to the date of this Agreement.
All rightsto elimination of liability, indemnification and advancement of expenses for acts or
omissions occurring or aleged to have occurred at or prior to the Effective Time, whether
asserted or claimed prior to, at or after the Effective Time, in effect as of the date of this
Agreement in favor of the Company Indemnified Parties shall survive the Merger and continue
in full force and effect in accordance with their terms, and the Surviving Corporation shall (and
Parent shall cause the Surviving Corporation to) honor al the terms thereof. Notwithstanding
anything herein to the contrary, if any Company Indemnified Party notifies Parent on or prior to
the sixth anniversary of the Effective Time of a matter in respect of which such Person may seek
indemnification pursuant to this Section 6.3, the provisions of this Section 6.3 shall continue in
effect with respect to such matter until the final disposition of all claimsrelating thereto. No
Company Indemnified Party shall settle, compromise or consent to the entry of any judgment in
any actual or threatened claim in respect of which indemnification has been sought by such
Company Indemnified Party hereunder without the prior written consent of Parent not to be
unreasonably withheld or delayed.

(b) For aperiod of not less than six years after the Effective Time, Parent, to the
fullest extent permitted under applicable Law, shall cause to be maintained in effect the
provisions in the certificates of incorporation and bylaws and comparable organizational
documents of the Surviving Corporation and each Subsidiary of the Company (or in such
documents of any successor thereto) regarding elimination of liability, indemnification and
advancement of expenses no less favorable to the Company Indemnified Parties than in effect as
of immediately prior to the Effective Time, and, during such six year period, shall not amend,
repeal or otherwise modify any such provisionsin any manner that would adversely affect the
rights thereunder of any individual who immediately before the Effective Time was a Company
Indemnified Party, except as required by applicable Law.

(© Parent shall or shall cause the Surviving Corporation to either (i) continue to
maintain in effect for a period of no less than six years after the Effective Time the Company’s
directors and officers' insurance policies (the “D& O Insurance”) in place as of the date of this
Agreement or (ii) purchase comparable D& O Insurance (from a carrier with the same or better
credit rating as the Company’s D& O Insurance carrier) for such six-year period, in each case,
with coverage for the persons who are covered by the Company’ s existing D& O Insurance, with
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terms, conditions, retentions and levels of coverage at least as favorable to the insured
individuals as the Company’ s existing D& O Insurance with respect to matters existing or
occurring prior to the Effective Time; provided that in no event shall Parent or the Surviving
Corporation be required to expend for such policies pursuant to this sentence an annual premium
amount in excess of 300% of the amount per annum the Company paid in its last full fiscal year
(the “Premium Cap”); provided, further, that if the amount necessary to procure such insurance
coverage exceeds the Premium Cap, the Company may purchase the most advantageous policy
available for an amount not to exceed the Premium Cap. At the Company’s option, the
Company may purchase, prior to the Effective Time, aprepaid “tail policy” for aperiod of no
more than six years after the Effective Time with coverage for the persons who are covered by
the Company’s existing D& O Insurance, with terms, conditions, retentions and levels of
coverage at least as favorable to the insured individuals as the Company’ s existing D& O
Insurance with respect to matters existing or occurring prior to the Effective Time, in which
event Parent shall cease to have any obligations under the first sentence of this Section 6.3(c);
provided that the aggregate premium for such policies shall not exceed the Premium Cap;
provided, further, that if the amount of annual premiums necessary to maintain or procure such
insurance coverage exceeds the Premium Cap, the Company may procure and maintain for such
six-year period the most advantageous policy available for an annual premium equal to the
Premium Cap. In the event the Company elects to purchase such a“tail policy,” the Surviving
Corporation shall (and Parent shall cause the Surviving Corporation to) maintain such “tail
policy” in full force and effect for a period of no less than six years after the Effective Time and
continue to honor its obligations thereunder.

(d) In the event that either Parent or the Surviving Corporation or any of its
successors or assigns (i) consolidates with or merges into any other Person and is not the
continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or
conveys all or substantially all of its properties, rights and other assets to any Person, then, and in
each such case, Parent shall cause the successors and assigns of Parent or the Surviving
Corporation, as the case may be, to succeed to or assume the applicable obligations of such Party
set forth in this Section 6.3.

(e The provisions of this Section 6.3 shall survive consummation of the Merger, are
intended to be for the benefit of, and will be enforceable by, each of the Company Indemnified
Parties and are in addition to, and not in substitution for, any other rights to indemnification or
contribution that any such person may have by Contract, at Law or otherwise.

Section 6.4 Employee Matters.

@ For a period beginning on the Closing Date and continuing thereafter for twelve
months or if shorter, the period of employment of the relevant Employee (the “ Continuation
Period”), Parent shall provide, or shall cause the Surviving Corporation and its Subsidiariesto
provide, each Employee (excluding any Employees represented by labor unions and/or covered
by the Collective Bargaining Agreements) as of immediately prior to the Effective Time who
continues employment with Parent or any of its Subsidiaries, including the Surviving
Corporation, following the Closing (the “ Continuing Employees’), with (i) base salary or other
base cash compensation that are at least the same as, in the aggregate, the base salary or other
base cash compensation that were provided to such Continuing Employee immediately prior to
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the Effective Time, (ii) short-term annual cash incentive compensation opportunities (other than
equity or equity-based compensation) that are no less favorable than the short-term annual cash
incentive compensation opportunities (other than equity or equity-based compensation) that were
provided to such Continuing Employee immediately prior to the Effective Time and (iii)
employee benefits (including, but not limited to, any severance, retention and any other
termination pay and benefits plans, practices and policies applicable to each Continuing
Employee) that are substantially comparable in the aggregate to those employee benefits as are
provided to similarly situated employees of Parent or its Subsidiaries immediately prior to the
Effective Time. Notwithstanding the foregoing and except as provided for in Section 6.4(c), (x)
Parent shall cause to be maintained through December 31, 2017 those 2017 annual (or other
short-term) cash incentive award programs covering the Employees substantially in the form as
in effect immediately prior to the Effective Time, and (y) from and after the Effective Time,
Parent shall, and shall cause the Surviving Corporation and its Subsidiaries to, honor the accrued
and vested obligations of the Surviving Corporation and its Subsidiaries as of the Effective Time
under the Company Plans. The compensation and benefits for Continuing Employees who are
covered by a Collective Bargaining Agreement shall be provided in accordance with the
applicable Collective Bargaining Agreement as amended, extended or terminated from time to
time in accordance with its terms and applicable Law. The Company and Parent agree to take the
actions described on Section 6.4(a) of the Company Disclosure Letter.

(b) Prior to the Closing, the Company and its Subsidiaries, as applicable, shall use
reasonabl e best effortsto comply in all material respects with al notice, consultation, effects
bargaining or other bargaining obligations to any labor union, labor organization, works council
or group of employees of the Company and its Subsidiaries in connection with the Merger. Each
of Parent and the Company agree to reasonably cooperate with each other in order to comply
with such obligations.

(© For purposes of eligibility, vesting, level of benefits and benefit accrual (but not
for benefit accruals under defined benefit pension plans or post-retirement benefit plans) under
the employee benefit plans, programs and arrangements established or maintained by Parent and
its Subsidiaries (including the Surviving Corporation) in which Continuing Employees may
become eligible to participate in after the Closing (the “New Benefit Plans’), each Continuing
Employee shall be credited with the same amount of service as was credited by the Company
immediately prior to the Effective Time under similar or comparable Company Plans in which
such Continuing Employee participated immediately prior to the Effective Time (except to the
extent such credit would result in a duplication of benefits or compensation). In addition, and
without limiting the generality of the foregoing and subject to the terms and conditions of the
applicable New Benefit Plans, (i) with respect to any New Benefit Plans in which the Continuing
Employees may be dligible to participate following the Closing, each Continuing Employee will
be eligible to participate in such New Benefit Plans, without any waiting time, to the extent
coverage under such New Benefit Plans replaces coverage under asimilar or comparable
Company Plan in which such Continuing Employee was participating immediatel y before such
commencement of participation and (ii) for purposes of each New Benefit Plan providing
medical, dental, pharmaceutical and/or vision benefits to any Continuing Employee, Parent shall,
or shall cause the Surviving Corporation and its Subsidiaries to, use commercially reasonable
efforts to, for the applicable plan year in which the Closing occurs, (A) cause al pre-existing
condition exclusions and actively-at-work requirements of such New Benefit Plan to be waived
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for such Continuing Employee and his or her covered dependents, to the extent any such
exclusions or requirements were waived or were inapplicable under any similar or comparable
Company Plan in which such Continuing Employee participated immediately prior to the
Effective Time and (B) subject to the terms and conditions of the New Benefit Plans, Parent shall
use reasonable best efforts to cause any eligible expenses incurred by such Continuing Employee
and his or her covered dependents during the portion of the plan year of the Company Plan
ending on the date such Continuing Employee’s participation in the corresponding New Benefit
Plan begins to be taken into account under such New Benefit Plan for purposes of satisfying all
deductible, coinsurance and maximum out-of-pocket requirements applicable to such Continuing
Employee and his or her covered dependents for the applicable plan year asif such amounts had
been paid in accordance with such New Benefit Plan.

(d) Annual short-term cash bonuses in respect of the year that the Closing Date
occurs, if any, shall be paid to employees of the Company and its Subsidiaries in amounts
calculated on the basis of actual performance for the applicable performance period determined
and calculated in substantially the same manner as with respect to prior performance periods,
with such payments to be made as soon as practicable after the finalization of the audited
financial statements for the applicable fisca year (the “Bonus Payment Date"); provided,
however, that if the employment of any such employee who is eligible for an annual short-term
cash bonus is terminated by Parent, the Company or any of their respective Subsidiaries, as
applicable, without Cause (as defined in the Company’ s 2016 Incentive Compensation Plan)
prior to the payment of the annual short-term cash bonus in respect of 2017, such employee shall
be eligible to receive payment of an annual short-term cash bonus in respect of 2017, in amounts
calculated on the basis of actual performance for the 2017 performance period determined and
calculated in substantially the same manner as with respect to prior performance periods, with
such amount to be prorated to reflect the portion of the 2017 performance period that the
terminated employee was employed by Parent, the Company or any of their respective
Subsidiaries prior to the date of termination of employment and paid on the applicable Bonus
Payment Date. In all cases covered by this Section 6.4(d), the Company shall accrue such
bonuses on its financial statements for each relevant period and shall make customary
adjustments in the amount of such accrualsin accordance with GAAP.

(e The terms of this Section 6.4 are included for the sole benefit of the Parties and
shall not confer any rights or remedies upon any Continuing Employee or former employee of
the Company or any of its Subsidiaries, any participant or beneficiary in any Company Plan or
any other Person or Governmental Authority (whether as athird party beneficiary or otherwise)
other than the Parties hereto. Nothing contained in this Section 6.4 shall (i) constitute or be
deemed to constitute establishment of or an amendment to or termination of any Company Plan
or other compensation or benefit plan, policy, program, Contract or arrangement, (ii) obligate
Parent or any of its Subsidiaries (including the Surviving Corporation) to retain the employment
or service of (or provide any term or condition of employment or service to) any particular
Employee or other Person or (iii) prevent Parent or any of its Subsidiaries (including the
Surviving Corporation) from amending, modifying or terminating any Company Plan, Parent
Plan, New Benefit Plan or other benefit or compensation plan, policy, program, Contract or
arrangement, to the extent such amendment, modification, or termination is permitted by the
terms of the applicable plan, policy, program, Contract, or arrangement.
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() As soon as practicable, but in no event later than thirty (30) days after the date
hereof, the Company will make available to Parent true and correct copies of preliminary Section
280G calculations (based on the assumptions set forth in the applicable cal cul ations) with respect
to each “disqualified individua” (within the meaning of Section 280G of the Code) who is
reasonably likely to receive payments or benefits in connection with the transactions
contemplated by this Agreement that possibly would not be deductible under Section 280G of
the Code.

Section 6.5 Merger Sub. Parent will take all actions necessary to (a) form the
Merger Sub and cause Merger Sub to execute and deliver a Joinder Agreement within one
Business Day after the date hereof; (b) cause Merger Sub to perform its obligations under this
Agreement and to consummate the Merger on the terms and conditions set forth in this
Agreement; and (c) ensure that Merger Sub prior to the Effective Time shall not conduct any
business, incur or guarantee any indebtedness or make any investments, other than as specificaly
contemplated by this Agreement.

ARTICLE VII

COVENANTS OF PARENT AND THE COMPANY

Section 7.1 Efforts.

@ Subject to the terms and conditions of this Agreement, each of the Company and
Parent shall use its reasonable best efforts to take, or cause to be taken, all actions and to do, or
cause to be done, al things necessary, proper or advisable under applicable Law to consummate
and make effective the Merger and the other transactions contemplated by this Agreement as
promptly as reasonably practicable after the date of this Agreement, including (i) preparing and
filing, in consultation with the other Parties, as promptly as reasonably practicable with any
Governmental Authority or other Third Party al documentation to effect all necessary, proper or
advisable filings, notices, petitions, statements, registrations, submissions of information,
applications and other documents and (ii) obtaining and maintaining all approvals, consents,
registrations, permits, authorizations and other confirmations required to be obtained from any
Governmental Authority or other Third Party, in each case, that are necessary, proper or
advisable to consummate and make effective the Merger and the other transactions contemplated
by this Agreement (including the Station Disposition) (whether or not such approvals, consents,
registrations, permits, authorizations and other confirmations are conditions to the consummation
of the Merger pursuant to Article VI1II).

(b) In connection with the Merger and the other transactions contemplated hereby, to
the extent requested by Parent, the Parties shall use their reasonable best efforts to consummate
the disposition of the Company Stations identified on Section 7.1(b) of the Parent Disclosure
Letter in the manner set forth on Section 7.1(b) of the Parent Disclosure Letter and such
contracts and assets related thereto as shall be reasonably determined by Parent (such disposition,
the “ Station Disposition™), whether or not such dispositions are necessary, proper or advisable to
obtain the approvals, consents, registrations, permits, authorizations and other confirmations
otherwise required to be obtained from any Governmental Authority to consummate and make
effective the Merger. Without limiting the generality of the foregoing, the Company shall, and
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shall cause its Representatives to, cooperate in good faith with Parent and its Representatives and
supply Parent and its Representatives with information, and enter into such agreements and
documents, necessary or appropriate to facilitate the Station Disposition. Parent shall be entitled
to direct, in consultation with the Company, the process for the Station Disposition.
Notwithstanding anything to the contrary contained in this Section 7.1(b), none of the Company
nor any of its Subsidiaries shall be obligated to consummate a Station Disposition, unless such
Station Disposition is contingent upon the Closing.

(© To the extent requested by Parent, the Company shall and shall cause its
Subsidiaries to, assign the options under option agreements with the Company Sharing
Companies and their equityholders to one or more of Parent’s Affiliates or other designees of
Parent, and take such other actions reasonably requested by Parent to cause one or more of the
Company Stations licensed to a Company Sharing Company and subject to a Sharing Agreement
with the Company or its Subsidiaries to be acquired by one or more of Parent’s Affiliates or
other designees, as applicable (each such assignment and/or acquisition, a*“ Sharing Station
Acquisition”). Without limiting the generality of the foregoing, the Company shall, and shall
cause its Representatives to, cooperate in good faith with Parent and its Representatives and
supply Parent and its Representatives with information, and enter into such agreements and
documents, necessary or appropriate to facilitate each Sharing Station Acquisition.
Notwithstanding anything to the contrary contained in this Section 7.1(c), none of the Company
nor any of its Subsidiaries shall be obligated to consummate a Sharing Station Acquisition,
unless such Sharing Station Acquisition is contingent upon the Closing.

(d) In furtherance and not in limitation of the foregoing, each of Parent and the
Company shall (i) make, as promptly as reasonably practicable appropriate filings of
Notification and Report Forms pursuant to the HSR Act with respect to the transactions
contemplated by this Agreement; provided that the filing by each of Parent and the Company of
a Notification and Report Form pursuant to the HSR Act with respect to the Merger shall be
made within 10 Business Days of the date of this Agreement, unless alater dateis agreed toin
writing by both Parent and the Company and (ii) make, as promptly as reasonably practicable,
the FCC Applications with respect to the transactions contemplated by this Agreement; provided
that the FCC Applications with respect to the Merger shall be made within 20 Business Days of
the date of this Agreement, unless alater date is agreed to in writing by both Parent and the
Company. Each of the Company and Parent shall supply as promptly as practicable and
advisable any additional information and documentary material that may be requested pursuant
to the foregoing, and to take all other actions necessary to cause the expiration or termination of
the applicable waiting periods regarding the foregoing as soon as practicable. The Company and
Parent shall each request early termination of the waiting period with respect to the Merger, the
Stations Divestitures and any Sharing Station Acquisitions under the HSR Act. The Company
and Parent shall each pay 50% of the filing fees payable under the HSR Act and FCC filing fees
by the Company, Parent and each of their Subsidiaries relating to the Merger, irrespective of
whether the transactions contemplated by this Agreement are consummated.

(e Except as prohibited by applicable Law or Order, each of Parent and the
Company shall (i) cooperate and consult with each other in connection with any filing or
submission with a Governmental Authority in connection with the transactions contemplated by
this Agreement and in connection with any investigation or other inquiry by or before a
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Governmental Authority relating to the transactions contemplated by this Agreement, including
any proceeding initiated by a private party, including by allowing the other Party to have a
reasonabl e opportunity to review in advance and comment on drafts of filings and submissions,
(ii) promptly inform the other Party of (and if in writing, supply to the other Party) any
substantive communication received by such Party from, or given by such Party to, the Federal
Trade Commission, the Antitrust Division of the Department of Justice, the FCC or any other
similar Governmental Authority and of any material communication received or givenin
connection with any proceeding by a private party, in each case regarding any of the transactions
contemplated by this Agreement, (iii) consult with each other prior to taking any material
position with respect to the filings under the HSR Act (or any other Competition Law), the
Communications Act and the FCC Rules in discussions with or filings to be submitted to any
Governmental Authority, (iv) permit the other to review and discuss in advance, and consider in
good faith the views of the other in connection with, any analyses, presentations, memoranda,
briefs, arguments, opinions and proposals to be submitted to any Governmental Authority with
respect to filings under the HSR Act (or any other Competition Law), the Communications Act
and the FCC Rules and (v) coordinate with the other in preparing and exchanging such
information and promptly provide the other (and its counsel) with copies of all filings,
presentations or submissions (and a summary of any oral presentations) made by such Party with
any Governmental Authority relating to this Agreement or the transactions contemplated hereby
under the HSR Act (or any other Competition Law), the Communications Act and the FCC
Rules; provided that Parent shall be entitled to direct, in consultation with the Company, the
timing for making, and approve (such approval not to be unreasonably withheld) the content of,
any filings with or presentations or submissions to any Governmental Authority relating to this
Agreement or the transactions contemplated hereby and to take the lead in the scheduling of, and
strategic planning for, any meetings with, and the conducting of negotiations with, Governmental
Authorities relating to this Agreement or the transactions contemplated hereby.

()] The Company and Parent acknowledge that, to the extent reasonably necessary to
expedite the grant by the FCC of any application for renewal of any FCC License with respect to
any Company Station and thereby to facilitate the grant of the FCC Consent with respect to such
Company Station, each of the Company, Parent and their applicable Subsidiaries shall be
permitted to enter into tolling agreements with the FCC to extend the statute of limitations for the
FCC to determine or impose aforfeiture penalty against such Company Station in connection
with (i) any pending complaints that such Company Station aired programming that contained
obscene, indecent or profane material or (ii) any other enforcement matters against such
Company Station with respect to which the FCC may permit the Company or Parent (or any of
their respective Subsidiaries) to enter into atolling agreement.

(9) If the Closing shall not have occurred for any reason within the original effective
periods of the FCC Consent, and neither party shall have terminated this Agreement pursuant to
the terms hereof, the Company and Parent shall use their reasonable best efforts to obtain one or
more extensions of the effective period of the FCC Consent to permit consummation of the
transactions hereunder. Upon receipt of the FCC Consent, the Company and Parent shall use
their respective reasonable best efforts to maintain in effect the FCC Consent to permit
consummeation of the transactions hereunder. No extension of the FCC Consent shall limit the
right of the Company and Parent to terminate this Agreement pursuant to the terms hereof.
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(h) Unless prohibited by applicable Law or Order or by the applicable Governmental
Authority, each of the Company and Parent shall (i) to the extent reasonably practicable, not
participate in or attend any meeting, or engage in any substantive conversation, with any
Governmental Authority in respect of the Merger (including with respect to any of the actions
referred to in Section 7.1(a)) without the other, (ii) to the extent reasonably practicable, give the
other reasonable prior notice of any such meeting or conversation and (iii) in the event one such
Party is prohibited by applicable Law or Order or by the applicable Governmental Authority
from participating or attending any such meeting or engaging in any such conversation, keep the
non-participating Party reasonably apprised with respect thereto.

() Subject to Section 7.1(j), Parent shall use reasonable best efforts to take action to
avoid or eliminate each and every impediment that may be asserted by any Governmental
Authority with respect to the transactions contemplated by this Agreement so as to enable the
Closing to occur as soon as reasonably practicable, including (i) the prompt use of its reasonable
best efforts to avoid the entry of, or to effect the dissolution of, any permanent, preliminary or
temporary Order that would delay, restrain, prevent, enjoin or otherwise prohibit consummation
of the transactions contemplated by this Agreement, including (A) the defense through litigation
on the merits of any claim asserted in any court, agency or other proceeding by any Person,
including any Governmental Authority, seeking to delay, restrain, prevent, enjoin or otherwise
prohibit consummation of such transactions, (B) the proffer and agreement by Parent of its
willingnessto sell, lease, license or otherwise dispose of, or hold separate pending such
disposition, and promptly to effect the sale, lease, license, disposal and holding separate of, such
assets, rights, product lines, categories of assets or businesses or other operations or interests
therein of Parent or any of its Subsidiaries (including, after the Closing, the Company and its
Subsidiaries) (and the entry into agreements with, and submission to orders of, the relevant
Governmental Authority giving effect thereto, including the entry into hold separate
arrangements, terminating, assigning or modifying Contracts (or portions thereof) or other
business rel ationships, accepting restrictions on business operations and entering into
commitments and obligations) (hereinafter referred to as the “ Station Divestitures’) and (C) the
proffer and agreement by Parent of its willingness to take such other actions, and promptly to
effect such other actions (and the entry into agreements with, and submission to orders of, the
relevant Governmental Authority giving effect thereto, including the entry into hold separate
arrangements, terminating, assigning or modifying Contracts (or portions thereof) or other
business relationships, accepting restrictions on business operations and entering into
commitments and obligations) (each an “ Approval Action”), including, in the case of clause (B)
and (C), the Approva Actions listed on Section 7.1(i) of the Parent Disclosure Letter, in each
case if such action is necessary or advisable to avoid, prevent, eliminate or remove the actual,
anticipated or threatened (x) commencement of any Proceeding in any forum or (y) issuance of
any Order that would delay, restrain, prevent, enjoin or otherwise prohibit consummation of the
transactions contemplated by this Agreement by any Governmental Authority and (ii) the prompt
use of its reasonable best effortsto take, in the event that any permanent or preliminary Order is
entered or issued, or becomes reasonably foreseeable to be entered or issued, in any proceeding
or inquiry of any kind that would make consummation of the transactions contemplated by this
Agreement (including the Station Divestitures) in accordance with its terms unlawful or that
would delay, restrain, prevent, enjoin or otherwise prohibit consummation of the transactions
contemplated by this Agreement (including the Station Divestitures), any and all steps (including
the appeal thereof and the posting of a bond) necessary to resist, vacate, modify, reverse,
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suspend, prevent, eliminate or remove such actual, anticipated or threatened Order so asto
permit such consummation on a schedule as close as possible to that contemplated by this
Aqgreement.

() Notwithstanding anything herein to the contrary, nothing set forth in this Section
7.1 or otherwisein this Agreement shall:

() require, or be construed to require the Company, Parent or any of their
respective Subsidiaries to take, or agree to take, any Approva Action, unless such Approva
Action shall be conditioned upon the consummation of the Merger;

(i) permit the Company or any of its Subsidiaries to agree or consent to or
approve (without the prior consent of Parent, which need only be granted to the extent otherwise
required hereunder) any Approva Action; or

(iii)  require or be construed to require Parent or any of its Subsidiaries to agree
to take or consent to the taking of any Approval Actions other than (x) the Approva Actions
listed on Section 7.1(i) of the Parent Disclosure Letter and (y) such other Approval Actions (not
involving the divestitures of Parent Stations or Company Stations or the modification or
termination of Sharing Agreements or related option agreements) that would not reasonably be
expected to result in an Approval Material Adverse Effect.

(k) For purposes of this Section 7.1, “ Approval Material Adverse Effect” means a
material adverse effect on the financial condition or results of operations of Parent and its
Subsidiaries, taken as awhole (including, after the Closing, the Company and its Subsidiaries).

Section 7.2 Preparation of SEC Documents; Stockholders' Meetings.

@ Registration Statement and Prospectus.

(1) As promptly as practicable following the date hereof, and in any event
within 30 Business Days following the date of this Agreement, Parent and the Company shall
prepare, and Parent shall file with the SEC, the Registration Statement, in which the Proxy
Statement will be included. Each of Parent and the Company shall use its reasonable best efforts
to cause the Registration Statement and the Proxy Statement to comply with the rules and
regulations promulgated by the SEC, to have the Registration Statement declared effective under
the Securities Act as promptly as practicable after such filing and to keep the Registration
Statement effective aslong as is necessary to consummate the Merger. Each of Parent and the
Company shall furnish all information concerning it as may reasonably be requested by the other
party in connection with such actions and the preparation of the Proxy Statement and the
Registration Statement. The Company will cause the Proxy Statement to be mailed to
stockholders of the Company promptly after the Registration Statement is declared effective
under the Securities Act.

@it)  All filings by the Company or Parent with the SEC in connection with the
transactions contemplated hereby and all mailings to the stockholders of the Company in
connection with the Merger shall be subject to the prior review and comment by the other party.
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(ili)  Each of Parent and the Company shall (A) as promptly as practicable
notify the other of (1) the receipt of any comments from the SEC and all other written
correspondence and oral communications with the SEC relating to the Proxy Statement or the
Registration Statement (including the time when the Registration Statement becomes effective
and the issuance of any stop order or suspension of qualifications of the Parent Share | ssuance)
and (2) any request by the SEC for any amendment or supplements to the Proxy Statement or the
Registration Statement or for additional information with respect thereto and (B) supply each
other with copies of (1) all correspondence between it or any of its Representatives, on the one
hand, and the SEC, on the other hand, with respect to the Proxy Statement, the Registration
Statement or the Merger and (2) all Orders of the SEC relating to the Registration Statement.

(iv)  Each of Parent and the Company shall ensure that none of the information
supplied by or on its behalf for inclusion or incorporation by reference in (A) the Registration
Statement will, at the time the Registration Statement is filed with the SEC, at each time at which
it isamended and at the time it becomes effective under the Securities Act, contain any untrue
statement of amaterial fact or omit to state any material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances under which they are
made, not misleading and (B) the Proxy Statement will, at the date it isfirst mailed to the
stockholders of the Company and at the time of the meeting of the stockholders of the Company
(the “ Company Stockholders’ Meeting”) contain any untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading.

(v) If at any time prior to the Effective Time any information relating to the
Company, Parent or Merger Sub or any of their respective Affiliates, directors or officersis
discovered by the Company, Parent or Merger Sub, which isrequired to be set forth in an
amendment or supplement to the Proxy Statement or the Registration Statement, so that neither
of such documents would include any misstatement of a material fact or omit to state any
material fact necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading, the party which discovers such information shall promptly
notify the other parties and an appropriate amendment or supplement describing such
information shall be promptly filed with the SEC and, to the extent required by Law,
disseminated to the stockholders of the Company and Parent.

(b) The Company shall duly give notice of, convene and hold the Company
Stockholders Meeting as promptly as practicable following the date the Registration Statement
is declared effective under the Securities Act, for the purpose of seeking the Company
Stockholder Approva and shall, subject to Section 7.3, (i) recommend to its stockholders the
adoption of this Agreement and include in the Proxy Statement such recommendation and (ii)
use its reasonable best efforts to solicit such adoption and obtain the Company Stockholder
Approval. Once the Company Stockholders Meeting has been called and noticed, the Company
shall not adjourn or postpone the Company Stockholders' Meeting without the consent of Parent
other than (x) to the extent necessary to ensure that any necessary supplement or amendment to
the Proxy Statement is provided to its stockholders in advance of a vote on the adoption of this
Agreement, or (y) if, as of the time for which the Company Stockholders Meeting is originally
scheduled, there are insufficient shares of Company Stock represented (either in person or by
proxy) to constitute a quorum necessary to conduct the business of such meeting; provided that
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in the case of either clause (x) or (y), the Company Stockholders' Meeting shall only be
adjourned or postponed for aminimum period of time reasonabl e under the circumstances (it
being understood that any such adjournment or postponement shall not affect the Company’s
obligation to hold the Company Stockholders’ Meeting as aforesaid). The Company shall ensure
that the Company Stockholders’ Meeting is called, noticed, convened, held and conducted, and
that all proxies solicited in connection with the Company Stockholders' Meeting are solicited in
compliance with applicable Law. Without limiting the generality of the foregoing, the
Company’ s obligations pursuant to this Section 7.2(b) shall not be affected by the
commencement, public proposal, public disclosure or communication to the Company of any
Company Acquisition Proposal or by a Company Adverse Recommendation Change, unless this
Agreement has been terminated in accordance with Section 9.1(d)(iii).

(© Except to the extent expressly permitted by Section 7.3(e), (i) the Company Board
shall recommend that its stockholders vote in favor of the adoption of this Agreement at the
Company Stockholders' Meeting, (ii) the Proxy Statement shall include a statement to the effect
that the Company Board has recommended that the stockholders of the Company vote in favor of
approval of the Merger and the adoption of this Agreement at the Company Stockholders’
Meeting and (iii) neither the Company Board nor any committee thereof shall withdraw, amend
or modify, or propose or resolve to withdraw, amend or modify in a manner adverse to Parent,
the recommendation of its board of directors that stockholders of the Company vote in favor of
the adoption of this Agreement.

Section 7.3 No Solicitation by the Company.

@ From and after the date of this Agreement until the earlier to occur of the
Effective Time and the termination of this Agreement in accordance with Article IX, and except
as otherwise specifically provided for in this Agreement, the Company shall not, and shall cause
its Subsidiaries not to, and shall not authorize or permit any of its officers, directors, employees
or Representatives to, directly or indirectly, (i) solicit, initiate or knowingly encourage or
knowingly facilitate any inquiry, proposal or offer which constitutes, or would reasonably be
expected to lead to, a Company Acquisition Proposal, (ii) participate in any discussions or
negotiations regarding, or furnish to any Person (other than Parent, its Affiliates and their
respective Representatives) any nonpublic information relating to the Company and its
Subsidiaries, in connection with any Company Acquisition Proposal, (iii) approve or
recommend, or make any public statement approving or recommending, a Company Acquisition
Proposal or, subject to Section 7.3(€), effect a Company Adverse Recommendation Change,

(iv) enter into any letter of intent, merger agreement or other similar agreement providing for a
Company Acquisition Proposal (other than an Acceptable Confidentiality Agreement) (each an
“ Alternative Company Acquisition Agreement”), (v) submit any Company Acquisition Proposal
to avote of the stockholders of the Company or (vi) resolve or agree to do any of the foregoing.

(b) Notwithstanding the limitations set forth in Section 7.3(a), if, prior to the time the
Company Stockholder Approval is obtained, the Company receives a bona fide written Company
Acquisition Proposal, which has not resulted from a material breach of this Section 7.3, that the
Company Board determines in good faith, after consultation with the Company’ s outside
financial advisors and outside legal counsel, (i) is or would reasonably be expected to lead to a
Superior Company Proposal and (ii) failure to take such action would reasonably be expected to
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be inconsistent with the directors’ fiduciary duties under applicable Law, then the Company

may, in response to such Company Acquisition Proposal, furnish nonpublic information relating
to the Company and its Subsidiaries to the Person or group (or any of their Representatives)
making such Company Acquisition Proposal and engage in discussions or negotiations with such
Person or group and their Representatives regarding such Company Acquisition Proposal;
provided that (x) prior to furnishing any nonpublic information relating to the Company and its
Subsidiaries to such Person or group or their respective Representatives, the Company enters into
an Acceptable Confidentiality Agreement with the Person or group making such Company
Acquisition Proposal and (y) promptly (but not more than one Business Day) after furnishing any
such nonpublic information to such Person, the Company furnishes such nonpublic information
to Parent (to the extent such nonpublic information has not been previously so furnished to
Parent or its Representatives). Notwithstanding anything to the contrary contained in this
Agreement, the Company and its Subsidiaries and the Company’ s Representatives may in any
event inform a Person or group that has made or, to the Knowledge of the Company, is
considering making, a Company Acquisition Proposal of the provisions of this Section 7.3.

(© The Company shall promptly (and in any event within one Business Day) notify
Parent after receipt of any Company Acquisition Proposal, any inquiry or proposal that would
reasonably be expected to lead to a Company Acquisition Proposal or any inquiry or request for
nonpublic information relating to the Company and its Subsidiaries by any Person who has made
or would reasonably be expected to make a Company Acquisition Proposal and provide to Parent
copies of all material correspondence and written materials sent or provided to the Company or
any of its Subsidiaries relating to such Company Acquisition Proposal or such inquiry or
proposal. Such notice shall indicate the identity of the Person making the proposal or offer, the
material terms and conditions of any such proposal or offer or the nature of the information
requested pursuant to such inquiry or request. Thereafter, the Company shall keep Parent
reasonably informed, on a prompt basis (and in any event within one Business Day), regarding
any material changesto the status and material terms of any such proposal or offer (including
any material amendments thereto or any material change to the scope or material terms or
conditions thereof), and provide to Parent copies of all material correspondence and written
materials sent or provided to the Company or any of its Subsidiaries relating to such proposal or
offer.

(d) The Company shall, and shall cause each of its Subsidiaries to, and shall direct its
Representatives to, immediately (i) cease any existing discussions or negotiations with any
Person with respect to a Company Acquisition Proposal, (ii) terminate access for any Person
(other than Parent, its Affiliates and their respective Representatives) to any data room and (iii)
request the return or destruction of any non-public information provided to any Person (other
than Parent, its Affiliates and their respective Representatives) in connection with a potential
Company Acquisition Proposal.

(e Notwithstanding anything to the contrary in this Agreement, prior to the time the
Company Stockholder Approval is obtained, the Company Board may effect a Company
Adverse Recommendation Change (and, in the case of a Company Acquisition Proposal that
was unsolicited after the date of this Agreement and that did not result from a material breach of
this Section 7.3, terminate this Agreement pursuant to Section 9.1(d)(iii) and concurrently pay
the fee required by Section 9.3 in order to enter into a definitive agreement in connection with a
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Superior Company Proposal) if: (i) (A) a Company Acquisition Proposal is made to the
Company after the date of this Agreement and such Company Acquisition Proposal is not
withdrawn prior to such Company Adverse Recommendation Change or (B) there has been an
Intervening Event; (ii) in the case of a Company Acquisition Proposal, the Company Board
concludes in good faith, after consultation with the Company’ s outside financial advisors and
outside legal counsel, that such Company Acquisition Proposal constitutes a Superior Company
Proposal; and (iii) the Company Board concludes in good faith, after consultation with the
Company’s outside legal counsel, that failure to take such action would reasonably be expected
to be inconsistent with the directors’ fiduciary duties under applicable Laws.

()] Prior to making any Company Adverse Recommendation Change or entering into
any Alternative Company Acquisition Agreement, (i) the Company Board shall provide Parent at
least four Business Days' prior written notice of itsintention to take such action, which notice
shall specify, in reasonable detail, the reasons therefor and, in the case of a Company Acquisition
Proposal, the material terms and conditions of such proposal, including a copy of any proposed
definitive agreement; (ii) during the four Business Days following such written notice, the
Company Board and its Representatives shall negotiate in good faith with Parent (to the extent
Parent desires to negotiate) regarding any revisions to the terms of the transactions contemplated
hereby proposed by Parent in response to such Superior Company Proposal or Intervening Event,
as applicable; and (iii) at the end of the four Business Day period described in the foregoing
clause (ii), the Company Board concludesin good faith, after consultation with the Company’s
outside legal counsel and outside financia advisors (and taking into account any legally binding
(if accepted by the Company) adjustment or modification of the terms of this Agreement
proposed in writing by Parent), that, as applicable (A) the Company Acquisition Proposal
continues to be a Superior Company Proposal or (B) the Intervening Event continues to warrant
a Company Adverse Recommendation Change and, in each case, that failure to take such action
would reasonably be expected to be inconsistent with the directors' fiduciary duties under
applicable Laws. After compliance with the foregoing sentence, the Company shall have no
further obligations under the foregoing sentence, and the Company Board shall not be required to
comply with such obligations with respect to any other Superior Company Proposal or
Intervening Event.

(9) Nothing contained in this Agreement shall prohibit the Company Board from
taking and disclosing to their stockholders a position contemplated by Rule 14e-2(a)
promulgated under the Exchange Act or making a statement contemplated by Item 1012(a) of
Regulation M-A or Rule 14d-9 promulgated under the Exchange Act; provided, however, that
this Section 7.3(g) shall not permit the Company Board to effect a Company Adverse
Recommendation Change except to the extent otherwise permitted by this Section 7.3. For the
avoidance of doubt, any “stop, look and listen” communication or similar communication of the
type contemplated by Rule 14d-9(f) under the Exchange Act shall not constitute a Company
Adverse Recommendation Change.

Section 7.4 No Solicitation by Parent. From and after the date of this
Agreement until the earlier to occur of the Effective Time and the termination of this Agreement
in accordance with Article IX, Parent shall not, and shall cause its Subsidiaries not to, and shall
not authorize or permit any of its officers, directors, employees or Representatives to, directly or
indirectly, (i) solicit, initiate or knowingly encourage or knowingly facilitate any inquiry,
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proposal or offer which constitutes, or would reasonably be expected to lead to, a Parent
Acquisition Proposal or (ii) participate in any discussions, negotiations regarding, or furnish to
any Person (other than the Company, its Affiliates and their respective Representatives) any
nonpublic information relating to Parent and its Subsidiaries, in connection with any Parent
Acquisition Proposal.

Section 7.5 Public Announcements. Theinitial press rel ease with respect to
the execution of this Agreement and the transactions contemplated hereby shall be ajoint press
release. Thereafter, so long asthis Agreement isin effect, neither Parent nor the Company, nor
any of their respective Affiliates, shall issue or cause the publication of any press release or other
public statement relating to the Merger or this Agreement without the prior written consent of the
other Party, unless such Party determines, after consultation with outside counsel, that it is
required by applicable Law or by any listing agreement with or the listing rules of a national
securities exchange or trading market to issue or cause the publication of any press release or
other public announcement with respect to the Merger or this Agreement, in which event such
Party shall provide, on a basis reasonable under the circumstances, an opportunity to the other
Party to review and comment on such press release or other announcement in advance, and shall
give reasonable consideration to all reasonable comments suggested thereto. None of the
limitations set forth in this Section 7.5 shall apply to any disclosure of any information (@) in
connection with or following a Company Acquisition Proposal, Parent Acquisition Proposal,
Company Adverse Recommendation Change or Parent Adverse Recommendation Change and
matters related thereto, (b) in connection with any dispute between the Parties relating to this
Agreement or (c) consistent with previous press rel eases, public disclosures or public statements
made by Parent or the Company in compliance with this Section 7.5.

Section 7.6 Notices of Certain Events. Each of the Company and Parent shall
promptly notify and provide copies to the other of (a) any materia written notice from any
Person alleging that the approval or consent of such Person isor may be required in connection
with the Merger or the other transactions contemplated by this Agreement, (b) any written notice
or other communication from any Governmental Authority or securities exchange in connection
with the Merger or the other transactions contemplated by this Agreement, (c) any Proceeding or
investigation, commenced or, to its Knowledge, threatened against, the Company or any of its
Subsidiaries or Parent or any of its Subsidiaries, as the case may be, that would be reasonably
likely to (i) prevent or materialy delay the consummation of the Merger or the other transactions
contemplated hereby or (ii) result in the failure of any condition to the Merger set forth in Article
V1lI to be satisfied, or (d) the occurrence of any event which would or would be reasonably
likely to (i) prevent or materialy delay the consummation of the Merger or the other transactions
contemplated hereby or (ii) result in the failure of any condition to the Merger set forth in Article
VIl to be satisfied; provided that the delivery of any notice pursuant to this Section 7.6 shall not
(x) affect or be deemed to modify any representation, warranty, covenant, right, remedy, or
condition to any obligation of any Party hereunder or (y) update any section of the Company
Disclosure Letter or the Parent Disclosure Letter.

Section 7.7 Access to Information.

@ From and after the date of this Agreement until the earlier to occur of the
Effective Time and the termination of this Agreement in accordance with Article IX, upon
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reasonabl e advance notice and subject to applicable Law, (1) the Company shall (and shall cause
its Subsidiaries to) afford to Parent, its Affiliates and its officers, agents, control persons,
employees, consultants, professional advisers (including attorneys, accountants and financial
advisors) (“ Representatives’) reasonabl e access during normal business hours, to all of itsand its
Subsidiaries properties, books, Contracts, commitments, records, officers and employees and,
during such period the Company shall (and shall cause its Subsidiaries to) furnish to Parent all
other information concerning it, its Subsidiaries and each of their respective businesses,
properties and personnel (including for the purposes of Parent obtaining an insurance policy
relating to the Cubs Tax Dispute) as Parent may reasonably request and (2) Parent shall afford
the Company, its officers and empl oyees reasonable access during normal business hours, to
Parent’ s corporate level employees and consider in good faith access to al other information and
personnel concerning it, its Subsidiaries and each of their respective businesses, properties and
personnel as the Company may reasonably request; provided that the Party receiving such
request may restrict the foregoing access and the disclosure of information to the extent that, in
the good faith judgment of such Party, (i) any Law applicable to such Party or its Subsidiaries
requires such Party or its Subsidiaries to restrict or prohibit access to any such properties or
information, (ii) the information is subject to confidentiality obligationsto a Third Party,

(iii) disclosure of any such information or document could result in the loss of attorney-client
privilege or (iv) such access would unreasonably disrupt the operations of such Party or any of
its Subsidiaries. Each Party shall use reasonable best efforts to make appropriate substitute
disclosure arrangements under circumstances in which the restrictions of the preceding sentence

apply.

(b) With respect to the information disclosed pursuant to Section 7.7(a), each of
Parent and the Company shall comply with, and shall cause such party’ s Representatives to
comply with, al of its obligations under the Confidentiality Agreement, which agreement shall
remain in full force and effect in accordance with its terms.

Section 7.8 Section 16 Matters. Prior to the Effective Time, Parent and the
Company shall use reasonable best efforts to take al such steps as may be required to cause any
dispositions of Company Stock (including derivative securities with respect to Company Stock)
or acquisitions of Parent Common Stock (including derivative securities with respect to Parent
Common Stock) resulting from the transactions contemplated by this Agreement by each
individual who is subject to the reporting requirements of Section 16(a) of the Exchange Act
with respect to the Company or will become subject to such reporting requirements with respect
to Parent to be exempt under Rule 16b-3 promulgated under the Exchange Act, to the extent
permitted by applicable Law.

Section 7.9 Stock Exchange Listing of Parent Common Stock and De-listing of

Company Stock; Exchange Act Deregistration. Parent shall use reasonable best efforts to
cause the Parent Common Stock issuable in the Parent Share Issuance to be authorized for listing
on NASDAAQ, subject to officia notice of issuance, prior to the Closing Date. Parent shall also
use its reasonable best efforts to obtain all necessary state securities Law or “Blue Sky” permits
and approvals required to carry out the transactions contemplated by this Agreement. Parent
shall, with the reasonable cooperation of the Company, take, or cause to be taken, all actions, and
do or cause to be done all things, necessary, proper or advisable on its part under applicable
Laws and rules and policies of the NY SE to enable the de-listing by the Surviving Corporation of
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the Class A Stock from the NY SE and the deregistration of the Class A Stock and other
securities of the Company under the Exchange Act as promptly as practicable after the Effective
Time.

Section 7.10  Stockholder Litigation. Each Party shall promptly notify the other
Party in writing of any litigation related to this Agreement, the Merger or the other transactions
contemplated by this Agreement that is brought against such Party, its Subsidiaries and/or any of
thelir respective directors and shall keep the other Party informed on areasonably current basis
with respect to the status thereof. The Company shall give Parent the opportunity to participate,
at its expense and subject to a customary joint defense agreement, in the defense or settlement of
any such litigation, and the Company shall not settle any such litigation without the prior written
consent of Parent (not to be unreasonably withheld, conditioned or delayed). Without limiting in
any way the Parties obligations under Section 7.1, each of the Company and Parent shall, and
shall cause their respective Subsidiaries to, cooperate in the defense or settlement of any
litigation contemplated by this Section 7.10.

Section 7.11  Takeover Statutes. The Parties shall use their respective
reasonabl e best efforts (a) to take all action necessary so that no Takeover Statute is or becomes
applicable to the Merger or any other transaction contemplated hereby and (b) if any such
Takeover Statute is or becomes applicable to any of the foregoing, to take all action necessary so
that the Merger and the other transactions contemplated hereby may be consummated as
promptly as reasonably practicable on the terms contemplated by this Agreement and otherwise
to eliminate or minimize the effect of such Takeover Statute on the Merger and the other
transactions contemplated hereby.

Section 7.12  Financing and Financing Cooperation.

@ Parent shall, and shall cause its Affiliates to, use reasonable best effortsto take,
or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
advisable to arrange, obtain and consummate the Financing on the terms and conditions specified
in the Commitment Letters or any Substitute Debt Financing (and, in any event, no later than the
time at which the Closing is required to occur pursuant to Section 2.2), including using its
reasonabl e best effortsto (i)(A) maintain in effect the Commitment Letters and comply with al
of their respective covenants and obligations thereunder, (B) negotiate and, assuming all
conditions to Closing set forth in Section 8.1 and Section 8.2 hereof have been satisfied, enter
into and deliver definitive agreements with respect to the Financing reflecting the terms and
conditions contained in the Commitment Letters, so that such agreements are in effect no later
than the time at which the Closing is required to occur pursuant to Section 2.2 and (C) enforce
thelir rights under the Commitment Letters and (ii) satisfy on atimely basis al the conditions to
the Financing and the definitive agreements related thereto that are in Parent’s (or its
Subsidiaries’) control. Inthe event that all conditions set forth in Article VI have been satisfied
or waived or, upon funding shall be satisfied or waived, and the Closing should otherwise occur
pursuant to Section 2.2, Parent and its Affiliates shall use their reasonable best efforts to cause
the Persons providing the Financing (the “ Debt Financing Parties’) to fund the Financing at the
Effective Time.
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(b) Parent shall use reasonable best efforts to keep the Company informed on a
current basis of the status of the Financing and material developments with respect thereto and
provide the Company promptly (and in no event later than one Business Day) with copies of any
material definitive agreements related to the Financing. Without limiting the foregoing, Parent
shall promptly (and in no event later than one Business Day) after obtaining knowledge thereof,
give the Company written notice of any (i) breach or default by Parent, its Affiliates, any Debt
Financing Party or any other party to the Commitment Letters or any definitive document related
to the Financing (or any event or circumstance, with or without notice, lapse of time, or both,
would give rise to any breach or default), (ii) threatened or actual withdrawal, repudiation,
expiration, intention not to fund or termination of or relating to the Commitment Letters or the
Financing, (iii) material dispute or disagreement between or among any partiesto the
Commitment Letters or any definitive document related to the Financing that could reasonably
be expected to affect the availability of the Financing at Closing or (iv) if for any reason Parent
in good faith no longer believesit will be ableto obtain al or any portion of the Financing
needed to consummate the Merger at the Effective Time. Parent may amend, modify, terminate,
assign or agree to any waiver under the Commitment Letters without the prior written approval
of the Company, provided that Parent shall not, without the Company’s prior written consent,
permit any such amendment, modification, assignment, termination or waiver to be made to, or
consent to or agree to any waiver of, any provision of or remedy under the Commitment Letters
which would (A) reduce the aggregate amount of the Financing (including by increasing the
amount of feesto be paid or origina issue discount), (B) impose new or additional conditions to
the Financing or otherwise expand, amend or modify any of the conditions to the Financing or
(©) otherwise expand, amend, modify or waive any provision of the Commitment Letters or the
Financing in amanner that in the case of this clause (C) would reasonably be expected to
(D) delay, prevent or make less likely the consummation of the Merger or the funding of the
Financing (or satisfaction of the conditions to the Financing) at the Effective Time, (11) adversely
impact the ability of Parent to enforce its rights against the Debt Financing Parties or any other
parties to the Commitment Letters or the definitive agreements with respect thereto or
(111) adversely affect the ability of Parent to timely consummate the Merger and the other
transactions contemplated hereby; provided further that the Commitment Letters may be
amended to add additional Financing Sources. In the event that new commitment |etters and/or
fee letters are entered into in accordance with any amendment, replacement, supplement or other
modification of the Commitment Letters permitted pursuant to this Section 7.12(b), such new
commitment |etters and/or fee |etters shall be deemed to be a part of the “ Financing” and deemed
to be the “Commitment Letters’ for all purposes of this Agreement. Parent shall promptly (and
in any event no later than one Business Day) deliver to the Company true, correct and complete
copies of any termination, amendment, modification or replacement of the Commitment Letters.
If funds in the amounts set forth in the Commitment Letters, or any portion thereof, become
unavailable, Parent shall, and shall cause its Affiliates, as promptly as practicable following the
occurrence of such event to, (x) notify the Company in writing thereof, (y) use their respective
reasonabl e best efforts to obtain substitute financing sufficient to enable Parent to consummate
the payment of the aggregate Cash Consideration pursuant to the Merger and the other
transactions contemplated thereby in accordance with the terms hereof (the “ Substitute Debt
Financing”) and (z) use their respective reasonabl e best efforts to obtain a new financing
commitment letter that provides for such Substitute Debt Financing and, promptly after
execution thereof (and, in any event, no later than one Business Day), deliver to the Company
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true, complete and correct copies of the new commitment letter and the related fee letters and
related definitive financing documents with respect to such Substitute Debt Financing. Upon
obtaining any commitment for any such Substitute Debt Financing, such financing shall be
deemed to be a part of the “Financing” and any commitment letter for such Substitute Debt
Financing shall be deemed the “ Commitment Letters’ for all purposes of this Agreement.

(© Parent shall pay, or cause to be paid, as the same shall become due and payable,
al fees and other amounts that become due and payabl e under the Commitment L etters.

(d) Notwithstanding anything contained in this Agreement to the contrary, Parent and
Merger Sub expressly acknowledge and agree that neither Parent’s nor Merger Sub’s obligations
hereunder are conditioned in any manner upon Parent or Merger Sub obtaining the Financing,
any Substitute Debt Financing or any other financing.

(e The Company and its Subsidiaries shall use their reasonable best effortsto, and to
cause their Representatives to use reasonable best efforts to, provide to Parent such customary
cooperation as may be reasonably requested by Parent to assist Parent in arranging the
Financing, including:

(1) assisting in preparation for and participation in, upon reasonabl e advance notice and
at reasonabl e times, areasonable number of meetings and calls (including customary
one-on-one meetings with parties acting as lead arrangers, bookrunners or agents for,
and prospective lenders of, the Financing), rating agency presentations, road shows
and due diligence sessions (including accounting due diligence sessions) and assisting
Parent in obtaining ratings (but not any specific ratings) in respect of Parent and
public ratings in respect of any debt issued as part of the Financing from Standard &
Poor’s Financial Services LLC and Moody’s Investors Service, Inc.;

(2) assisting Parent and its potential financing sources in the preparation of
(A) customary bank information memoranda, customary offering documents and
other customary disclosure and similar marketing documents for any of the
Financing, including the execution and delivery of customary authorization and
representation letters in connection with the disclosure and marketing materials
relating to the Financing authorizing the distribution of information relating to the
Company and its Subsidiaries to prospective lenders and identifying any portion of
such information that constitutes material, nonpublic information regarding the
Company or its Subsidiaries or their respective securities (in each case in accordance
with customary syndication practices) and containing a representation that (to the
extent accurate) the public-side version does not include material non-public
information about the Company and its Subsidiaries or their respective securities and
(B) customary materials for rating agency presentations for the Financing;

(3) delivering to Parent the Required Financial Information;

(4) delivering to Parent and its potential financing sources as promptly as reasonably
practicable such pertinent financial and other customary information (including
assistance with preparing projections, financial estimates, forecasts and other
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forward-looking information) to the extent reasonably requested by Parent or
identified in paragraph 5 of Exhibit C to the Bank Commitment Letter, paragraph 5 or
8 of Exhibit C to the Bridge Commitment Letter in connection with the preparation of
customary disclosure and marketing materials, as applicable, and assisting Parent in
preparing pro forma (A) balance sheets and related notes as of the most recently
completed interim period ended at least forty-five (45) days before the Closing Date
(or ninety (90) days in case such period includes the end of the Company’s fiscal
year), (B) income statements and related notes for the most recently compl eted fiscal
year, for the most recently completed interim period and for the twenty-four (24)
month period ending on the last day of the most recently completed four (4) fiscal
guarter period ended at least forty-five (45) days before the Closing Date (or ninety
(90) days in case such period includes the end of the Company’ sfiscal year), and (C)
any other pro formafinancia statements, and for any periods, that would be required
in accordance with Article 11 of Regulation S-X under the Securities Act, including,
without limitation, explanatory footnotes of the type set forth in such article, that are
customarily included in disclosure and marketing materials relating to the Financing,
prepared after giving effect to the transactions described in this Agreement and the
Commitment Letter asif such transactions had occurred as of such date (in the case of
such balance sheet) or at the beginning of such period (in the case of such statements
of income); provided that none of the Company, any of its Subsidiaries or any of their
Representatives shall be responsible in any manner for information relating to the
Parent and its Subsidiaries or the proposed debt and equity capitalization that is
required for such pro formafinancial information;

(5) causing its independent registered public accounting firm to provide customary
assistance with the due diligence activities of Parent and its Financing Sources and
the preparation of any pro formafinancial statementsto be included in the documents
referred to in clause (4) above, and customary consents to the use of audit reportsin
any disclosure and marketing materials relating to the Financing and related
government filings and furnishing the information necessary to enable the applicable
accountants to deliver customary “comfort” letters (including “ negative assurance’
comfort) of the type described in the definition of “Required Financial Information”;

(6) using commercially reasonable efforts to ensure that the Financing benefits from the
existing lending relationships of the Company and its Subsidiaries;

(7) assisting to identify the steps for repayment on the Closing Date of the Company
Indebtedness (other than any Company Indebtedness identified by the Parent as
intended to remain outstanding following the Closing Date) and cooperating with any
back-stop, “roll-over” or termination of any existing letters of credit thereunder (and
the release and discharge of all related liens and security interests), by providing to
Parent at |east three (3) Business Days prior to Closing customary pay-off letters (in
substantially final form and with executed copies thereof to follow concurrently with
the Closing), UCC-3 financing statements, filings with the United States Patent and
Trademark and/or Copyright Office, and other similar and related ancillary
agreements as are necessary in connection with the Financing (it being understood
that no such documentation shall become effective until the Effective Time);
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(8) [reserved,

(9) executing and delivering as of, but not effective before, the Effective Time, and
subject in each case to the “ Conditionality Provision” in the Commitment Letter:
customary definitive financing documentation as may be reasonably requested by
Parent, including pledge and security documents, guarantees, customary officer’s
certificates, instruments, copies of any existing surveys, UCC financing statements,
filings, security agreements, control agreements, title insurance and other matters
ancillary to, or required in connection with, the Financing (including delivering stock
certificates for certificated securities with transfer powers executed in blank) of the
Company and its domestic Subsidiaries to the extent required on the Closing Date by
the terms of the Financing;

(10) taking all corporate or organizational actions reasonably requested by Parent that
are necessary to permit the consummation of the Financing (subject in each case to
the “Conditionality Provision” in the Commitment Letter), including with respect to
corporate actions of the Surviving Corporation to be effected immediately following
the Effective Time, and to permit the cash at the Company and its Subsidiaries, if any,
to be made available on the Closing Date to consummate the transactions
contemplated hereby, including the repayment of outstanding Indebtedness of the
Company and its Subsidiaries; provided that the foregoing shall not require the
adoption of any corporate resolutions or actions that would be effective prior to the
Effective Time;, and

(11) at least three (3) Business Days prior to the Closing Date, providing al
documentation and other information relating to the Company and its Subsidiaries to
be required by applicable “know your customer” and anti-money laundering rules and
regulations including the USA PATRIOT Act to the extent reasonably requested by
Parent at |east ten (10) Business Days prior to the Closing Date;

provided that (i) no such cooperation shall be required to the extent that it would (A) require the
Company to take any action that in the good faith judgment of the Company unreasonably
interferes with the ongoing business or operations of the Company and/or its Subsidiaries,

(B) require the Company or any of its Subsidiaries to incur any fee, expense or other liability
prior to the Effective Time for which it is not promptly reimbursed or indemnified by Parent,
(C) cause any representation or warranty of the Company in this Agreement to be breached,
(D) cause any condition to Closing to fail to be satisfied or otherwise cause any breach of this
Agreement by the Company, (E) be reasonably expected to cause any director, officer or
employee of the Company or any of its Subsidiaries to incur any personal liability or (F) cause
any breach of any applicable Law or any Contract to which the Company or any of its
Subsidiariesis aparty and (ii) the Company and its Subsidiaries shall not be required to enter
into, execute, or approve any agreement or other documentation prior to the Closing or agree to
any change or modification of any existing agreement or other documentation that would be
effective prior to the Closing (other than the execution of customary authorization and
representation letters). Notwithstanding anything contained in this Agreement to the contrary,
the condition set forth in Section 8.2(b), as applied to the Company’ s obligations under this
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Section 7.12(e), shall be deemed to be satisfied unless the Financing has not been obtained as a
direct result of the Company’s materia breach of its obligations under this Section 7.12(e).

() The Company hereby consents to the use of al of itsand its Subsidiaries’ logosin
connection with the Financing, provided that such logos are used solely in amanner that is not
intended to or reasonably likely to harm or disparage the Company or its Subsidiaries or the
reputation or goodwill of the Company or any of its Subsidiaries; and subject to the prior review
by, and consent of, the Company (such consent not to be unreasonably withheld or delayed). In
addition, the Company agrees to use reasonabl e best efforts to supplement the written
information (other than information of a general economic or industry specific nature)
concerning the Company and its Subsidiaries provided pursuant to this Section 7.12 to the extent
that any such information, to the knowledge of the Company contains any material
misstatements of fact or omits to state any materia fact necessary to make such information
concerning the Company and its Subsidiaries, taken as awhole, not misleading in any material
respect promptly after gaining knowledge thereof.

(9 Between the date of this Agreement and the Effective Time, as soon as promptly
as practicable after receipt of any written request by Parent to do so, the Company shall:

() commence a consent solicitation to amend, eliminate or waive certain
sections of the Company Indenture as specified by Parent (a“ Consent Solicitation”), with
respect to all of the outstanding Company Notes on such terms and conditions, including
with respect to consent fees, that are proposed by Parent; provided that Parent shall
consult with the Company and afford the Company a reasonable opportunity to review
the necessary consent solicitation statement, supplemental indenture and other related
documents in connection with such Consent Solicitation (the “Consent Solicitation
Documents’). The Company shall provide and shall use its reasonable best efforts to
cause its respective Representatives to provide al cooperation reasonably requested by
Parent in connection with the Consent Solicitation including appointing a solicitation
agent selected by Parent. The Company shall waive any of the conditions to the Consent
Solicitation as may be reasonably requested by Parent (other than the condition that any
proposed amendments set forth therein shall not become operative unless and until the
Closing has occurred), so long as such waivers would not cause the Consent Solicitation
to violate applicable Law, and shall not, without the prior written consent of Parent,
waive any condition to the Consent Solicitation or make any change, anendment or
modification to the terms and conditions of any Consent Solicitation other than as
directed by Parent. Promptly following the expiration of a Consent Solicitation,
assuming the requisite consent from the holders of the Company Notes (including from
persons holding proxies from such holders) has been received, the Company shall cause
an appropriate supplemental indenture (the “ Supplemental Indenture”) to become
effective providing for the amendments of the Company Indenture contemplated in the
Consent Solicitation Documents; provided, however, that notwithstanding the fact that a
Supplemental Indenture may become effective earlier, the proposed amendments set forth
therein shall not become operative unless and until the Effective Time has occurred. The
form and substance of the Supplemental Indenture shall be reasonably satisfactory to
Parent;
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(i)  commence an offer to purchase, as specified by Parent, with respect to al
of the outstanding Company Notes, on such terms and conditions, including pricing
terms, that are proposed, from time to time, by Parent and reasonably acceptable to the
Company (“Debt Tender Offer”), and Parent shall assist the Company in connection
therewith; provided that Parent shall consult with the Company and afford the Company
areasonable opportunity to review the necessary offer to purchase, related letter of
transmittal, supplemental indenture and other related documents in connection with such
Debt Tender Offer (the “Debt Tender Offer Documents’) and the materia terms and
conditions of the Debt Tender Offer. The terms and conditions specified by Parent for the
Debt Tender Offer shall be in compliance with the Company Indenture, the Senior Credit
Facility or any applicable Law. The closing of a Debt Tender Offer, if any, shal be
expressly conditioned on the occurrence of the Closing, and in accordance with the terms
of the Debt Tender Offer, the Company shall accept for purchase and purchase the
Company Notes properly tendered and not properly withdrawn in the Debt Tender Offer
(provided that the proposed amendments set forth in any Debt Tender Offer Document
may not become effective unless and until the Closing has occurred). The Company shall
use its reasonable best efforts to provide and shall use its reasonabl e best efforts to cause
its respective Representatives to provide all cooperation reasonably requested by Parent
in connection with the Debt Tender Offer, including appointing a dealer manager selected
by Parent. The Debt Tender Offer shall comply with the requirements of Rule 14e-1
promulgated under the Exchange Act (“Rule 14e-1"), the Trust Indenture Act of 1939, as
amended (the “TIA"), if applicable, and any other applicable Law, it being understood
that the Company shall not be required to take any action that, in the good faith judgment
of the Company and after consultation with Company counsel, does not comply with
Rule 14e-1, the TIA, if applicable, or other applicable Law. The Company shall waive
any of the conditions to a Debt Tender Offer as may be reasonably requested by Parent
(other than the conditions that a Debt Tender Offer is conditioned on the Effective Time
occurring), so long as such waivers would not cause a Debt Tender Offer to violate the
Exchange Act, the TIA or any other applicable Law, and shall not, without the prior
written consent of Parent, waive any condition to a Debt Tender Offer or make any
change, amendment or modification to the terms and conditions of a Debt Tender Offer
(including any extension thereof) other than as directed by Parent; and/or

(iii)  deliver anotice to each holder of the Company Notes, in accordance with
Section 3.9(b) of the Company Indenture, with respect to a Change of Control Offer (as
defined in the Company Indenture) for the repurchase, on and subject to the occurrence
of a Change of Control Payment Date (as defined in the Company Indenture), to be
mutually agreed by Parent and the Company, of all of the Company Notes then
outstanding and otherwise comply with the Company Indenture with respect to such
Change of Control Offer; and

(h) (x) deliver anotice of redemption pursuant to Section 5.3 of the Company

Indenture in accordance with the terms of the Company Indenture (including Section 6 of the
First Supplement thereto), which may be conditioned upon the occurrence of the Effective Time;
(y) causethe delivery, taking or making of all required documents, actions or payments (other
than the deposit of the Company Notes Payoff Amount) under the Company Indenture to effect
the (aa) satisfaction and discharge of the Company Indenture pursuant to Article V111 thereof and
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(bb) release of all obligations in respect of the Company Notes subject to the payment of the
Company Notes Payoff Amount; and (z) deliver to Parent a schedul e setting forth the Company
Notes Payoff Amount.

Section 7.13 Company Warrants.

@ At the Effective Time, each outstanding Company Warrant shall be assumed by
Parent and the Surviving Corporation in accordance with the terms of the Warrant Agreement,
and each Company Warrant so assumed by Parent will continue to have, and be subject to, the
same terms and conditions of such Company Warrant immediately prior to the Effective Time,
except that such Company Warrant shall cease to represent a warrant to purchase Class A Stock
or Class B Stock and will be converted into awarrant (the “ Parent Warrant”) exercisable for the
Merger Consideration which the Class A Stock or Class B Stock issuable upon exercise of such
Company Warrant immediately prior to the Effective Time would have been entitled to receive
upon consummeation of the Merger.

(b) In furtherance of the foregoing, prior to the Effective Time and in accordance
with the Warrant Agreement, (i) the Parties shall use reasonable best effortsto deliver to
Computershare Trust Company, N.A. the officer’s certificate and opinion of counsel
contemplated by Section 6.3 of the Warrant Agreement and (ii) Parent and the Surviving
Corporation shall execute and deliver to the Company an assumption agreement as necessary to
comply with Section 6.3 of the Warrant Agreement.

Section 7.14  Dividend Coordination. After the date of this Agreement,
notwithstanding anything to the contrary contained in Section 5.1(b) or Section 6.1(b), each of
Parent and the Company shall coordinate with the other with respect to the declaration of any
dividend in respect of Parent Common Stock and Parent Class B Stock or Company Stock and
the record dates and payment dates relating thereto, it being the intention of the Parties that the
holders of Company Stock shall not receive two dividends, or fail to receive one dividend, in any
quarter with respect to their Company Stock and any Parent Common Stock that any such holder
receives in exchange therefor in the Merger.

ARTICLE VI

CONDITIONS TO THE MERGER

Section 8.1 Conditions to Obligations of Each Party. The obligations of
Parent, Merger Sub and the Company to consummate the Merger are subject to the satisfaction,
at or prior to the Closing, of the following conditions (which may be waived, in whole or in part,
to the extent permitted by Law, by the mutual consent of Parent and the Company):

@ Company Stockholder Approval. The Company Stockholder Approval shall have
been obtained in accordance with applicable Law and the certificate of incorporation and bylaws
of the Company.

(b) Regulatory Approval. (i) Any waiting period (and extension thereof) under the
HSR Act relating to the transactions contemplated by this Agreement shall have expired or been
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terminated and (ii) the FCC Consent shall have been granted by the FCC and shall be in effect as
issued by the FCC or extended by the FCC.

(c) Registration Statement. The Registration Statement shall have become effective
under the Securities Act, and no stop order or proceedings seeking a stop order shall have been
initiated by the SEC.

(d) Exchange Listing. The shares of Parent Common Stock issuable in connection
with the Merger or otherwise pursuant to this Agreement shall have been approved for listing on
NASDAQ, subject to official notice of issuance.

(e Statutes and Injunctions. No Law or Order (whether temporary, preliminary or
permanent) shall have been promulgated, entered, enforced, enacted or issued or be applicable to
the Merger by any Governmental Authority that prohibits or makesillegal the consummation of
the Merger.

Section 8.2 Conditions to Obligations of Parent and Merger Sub. The
obligations of Parent and Merger Sub to consummate the Merger are further subject to the
satisfaction, at or prior to the Closing, of the following conditions (which may be waived, in
whole or in part, to the extent permitted by Law, by Parent):

@ Representations and Warranties. The representations and warranties of the
Company (i) contained in Section 3.5(a) and (b) shall be true and correct in all respects at and as
of the Closing asif made at and as of the Closing (except representations and warranties that by
their terms speak specifically as of another specified time, in which case as of such time) other
than in each case for de minimis inaccuracies, (ii) contained in Section 3.10(a) shall be true and
correct in al respects at and as of the Closing as if made at and as of the Closing, (iii) contained
in Section 3.1, Section 3.2, Section 3.5(c), Section 3.23 and Section 3.25 shall be true and correct
in all material respects at and as of the Closing as if made at and as of the Closing and (iv) except
for the representation and warranties described in the foregoing clauses (i) — (iii), the Company’s
representations and warranties contained in this Agreement shall be true and correct in all
respects (disregarding al materiality and “ Company Material Adverse Effect” qualifiers
contained therein), in each case at and as of the Closing as if made at and as of the Closing
(except any such representations and warranties that by their terms speak specifically as of
another specified time, in which case as of such time), except where the failure of the
representations and warranties contained in this clause (iv) to be so true and correct has not had
and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect.

(b) Performance of Obligations of the Company. The Company shall have performed
in al materia respects its covenants and obligations under this Agreement required to be
performed by it at or prior to the Closing.

(©) No Company Material Adverse Effect. Since the date of this Agreement, there
shall not have been any effect, change, condition, fact, development, occurrence or event that,
individualy or in the aggregate, has had or would be reasonably likely to have a Company
Material Adverse Effect.

93
1003028577v1



(d) Company Certificate. The Company shall have delivered to Parent and Merger
Sub a certificate signed by an executive officer of the Company certifying on behalf of the
Company, and not in such officer’s personal capacity, that the conditions set forth in Section
8.2(a), Section 8.2(b) and Section 8.2(c) have been satisfied.

Section 8.3 Conditions to Obligations of the Company. The obligations of the
Company to consummate the Merger are further subject to the satisfaction, at or prior to the
Closing, of the following conditions (which may be waived, in whole or in part, to the extent
permitted by Law, by the Company):

@ Representations and Warranties. The representations and warranties of Parent
and Merger Sub (i) contained in Section 4.5(a) and (b) shall be true and correct in all respects at
and as of the Closing asif made at and as of the Closing (except representations and warranties
that by their terms speak specifically as of another specified time, in which case as of such time)
other than in each case for de minimisinaccuracies, (ii) contained in Section 4.11(a) shall be true
and correct in al respects at and as of the Closing asif made at and as of the Closing, (iii)
contained in Section 4.1, Section 4.2 and Section 4.5(c), (d) and (e) shall be true and correct in
all material respects at and as of the Closing as if made at and as of the Closing and (iv) except
for the representation and warranties described in the foregoing clauses (i) — (iii), Parent’s
representations and warranties contained in Article IV shall be true and correct in all respects
(disregarding all materiality and “Parent Material Adverse Effect” qualifiers contained therein),
in each case at and as of the Closing asif made at and as of the Closing (except representations
and warranties that by their terms speak specifically as of another specified time, in which case
as of such time), except where the failure of the representations and warranties contained in this
clause (iv) to be so true and correct has not had, and would not reasonably be expected to have,
individually or in the aggregate, a Parent Material Adverse Effect.

(b) Performance of Obligations of Parent and Merger Sub. Parent and Merger Sub
shall have performed in all material respects its covenants and obligations under this Agreement
required to be performed by them at or prior to the Closing.

(© No Parent Material Adverse Effect. Since the date of this Agreement, there shall
not have been any Parent Material Adverse Effect.

(d) Parent Certificate. Parent shall have delivered to the Company a certificate
signed by an executive officer of Parent certifying on behalf of Parent, and not in such officer’s
personal capacity, that the conditions set forth in Section 8.3(a), Section 8.3(b) and Section
8.3(c) have been satisfied.

ARTICLE IX

TERMINATION

Section 9.1 Termination. This Agreement may be terminated at any time prior
to the Effective Time (except as otherwise stated below):

@ by mutual written consent of the Company and Parent;
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(b) by either the Company or Parent:

() if the Effective Time shall not have occurred on or before May 8, 2018
(the “Initial End Date”); provided, that if on the Initial End Date any of the conditions set forth in
Section 8.1(b) shall not have been satisfied but all other conditions set forth in Article V11 shall
have been satisfied or waived or shall then be capable of being satisfied, then the Initial End Date
shall be automatically extended to August 8, 2018 (the “ Second End Date”). As used in this
Agreement, the term “End Date” shall mean the Initial End Date, unless extended pursuant to the
foregoing sentence, in which case, the term “End Date” shall mean the Second End Date.
Notwithstanding the foregoing, the right to terminate this Agreement under this Section 9.1(b)(i)
shall not be available to a Party if the failure of the Effective Time to occur before the End Date
was primarily due to such Party’ s breach of any of its obligations under this Agreement;

(i) if there shall have been issued an Order by a Governmental Authority of
competent jurisdiction permanently prohibiting the consummation of the Merger and such Order
shall have become final and non-appeal able; provided that the Party seeking to terminate this
Agreement under this Section 9.1(b)(ii) shall have used its reasonable best efforts to have such
Order lifted; or

(iii)  if the Company Stockholders Meeting (including any adjournments or
postponements thereof) shall have concluded following the taking of a vote to approve the
Merger and the Company Stockholder Approval shall not have been obtained.

(© by Parent:

(1) if (A) aTriggering Company Event shall have occurred or (B) the
Company has materially breached any of its obligations under Section 7.2 or Section 7.3; or

(i) if the Company shall have breached or failed to perform any of its
(A) representations or warranties or (B) covenants or agreements set forth in this Agreement, in
each case which breach or failure to perform (x) would give rise to the failure of a condition to
the Merger set forth in Section 8.2(a) or Section 8.2(b) and (y) is incapable of being cured by the
Company during the 30-day period after written notice from Parent of such breach or failure to
perform, or, if capable of being cured during such 30-day period, shall not have been cured by
the earlier of the end of such 30-day period and the End Date; provided that if such breach or
failure to perform is capable of being cured by the Company and the Company ceases using
reasonabl e best efforts to cure such breach or failure to perform following written notice from
Parent, Parent shall have the right to terminate this Agreement pursuant to this Section 9.1(c)(ii);
provided, further, that Parent shall not have the right to terminate this Agreement pursuant to this
Section 9.1(c)(ii) if Parent or Merger Sub isthen in breach of any of its representations,
warranties, covenants or agreements such that the Company has the right to terminate this
Agreement pursuant to Section 9.1(d)(i).

(d) by the Company:

() if Parent or Merger Sub shall have breached or failed to perform any of its
(A) representations or warranties or (B) covenants or agreements set forth in this Agreement, in
each case which breach or failure to perform (x) would give rise to the failure of a condition to

95
1003028577v1



the Merger set forth in Section 8.3(a) or Section 8.3(b) and (y) isincapable of being cured by
Parent and Merger Sub during the 30-day period after written notice from the Company of such
breach or failure to perform, or, if capable of being cured during such 30-day period, shall not
have been cured by the earlier of the end of such 30-day period and the End Date; provided that
if such breach or failure to perform is capable of being cured by Parent and Merger Sub and
Parent or Merger Sub cease using reasonabl e best efforts to cure such breach or failure to
perform following written notice from the Company, the Company shall have the right to
terminate this Agreement pursuant to this Section 9.1(d)(i); provided, further, that the Company
shall not have the right to terminate this Agreement pursuant to this Section 9.1(d)(i) if the
Company isthen in breach of any of its representations, warranties, covenants or agreements
such that Parent has the right to terminate this Agreement pursuant to Section 9.1(c)(ii); or

(i) if (A) the Company Board authorizes the Company to enter into an
Alternative Company Acquisition Agreement with respect to a Superior Company Proposal to
the extent permitted by, and subject to the terms and conditions of, Section 7.3, (B) substantially
concurrent with the termination of this Agreement, the Company entersinto an Alternative
Company Acquisition Agreement providing for a Superior Company Proposa and (C) prior to or
concurrently with such termination, the Company pays to Parent in immediately available funds
the fee required to be paid pursuant to Section 9.3.

Section 9.2 Effect of Termination. In the event of the termination of this
Agreement by either Parent or the Company as provided in Section 9.1, written notice thereof
shall forthwith be given by the terminating Party to the other Party specifying the provision
hereof pursuant to which such termination is made. In the event of the termination of this
Agreement in compliance with Section 9.1, this Agreement shall be terminated and this
Agreement shall forthwith become void and have no effect, without any liability or obligation on
the part of any Party (or any stockholder, director, officer, employee, agent, consultant or
representative of such Party), other than the Confidentiality Agreement, this Section 9.2, Section
9.3, and Article X, which provisions shall survive such termination; provided, however, that,
subject to the limitations set forth in Section 10.12, nothing in this Section 9.2 shall relieve any
Party from liability for Willful Breach of this Agreement prior to such termination or the
reguirement to make the payments set forth in Section 9.3. No termination of this Agreement
shall affect the obligations of the Parties contained in the Confidentiality Agreement.

Section 9.3 Termination Fees; Expenses.

@ Company Termination Fee.

() In the event that this Agreement is terminated by Parent pursuant to
Section 9.1(c)(i), or in the event that this Agreement is terminated by the Company pursuant to
Section 9.1(d)(ii), then, in each case, the Company shall pay to Parent, by wire transfer of
immediately available funds, afeein the amount of $135,500,000 (the “ Company Termination
Fee") at or prior to the termination of this Agreement in the case of atermination pursuant to
Section 9.1(d)(ii) or as promptly as practicable (and, in any event, within two Business Days
following such termination) in the case of atermination pursuant to Section 9.1(c)(i).
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(i) In the event that this Agreement is terminated by the Company or Parent
pursuant to Section 9.1(b)(i) or Section 9.1(b)(iii), or in the event that this Agreement is
terminated by Parent pursuant to Section 9.1(c)(ii) in respect of a Willful Breach by the
Company of a covenant or agreement contained in this Agreement, and in each case at any time
after the date of this Agreement prior to such termination (i) a Company Acquisition Proposal
has been made to the Company and publicly announced and has not been withdrawn prior to the
termination of this Agreement (or prior to the Company Stockholders’ Meeting in the case of a
termination pursuant to Section 9.1(b)(iii)) and (ii) within twelve months after such termination,
the Company (A) enters into an agreement with respect to a Company Acquisition Proposal and
such Company Acquisition Proposal is subsequently consummated or (B) consummates a
Company Acquisition Proposal, then, in any such event, the Company shall pay to Parent, by
wire transfer of immediately available funds, the Company Termination Fee less the amount of
any Parent Expenses previousy paid by the Company concurrently with the consummation of
such transaction arising from such Company Acquisition Proposal (and in any event, within two
Business Days following such consummation); provided, however, that for purposes of the
definition of “Company Acquisition Proposal” in this Section 9.3(a)(ii), referencesto “15%” and
“85%" shall be replaced by “50%").

(b) If this Agreement is terminated by Parent or the Company pursuant to Section
9.1(b)(iii), then the Company shall pay to Parent, by wire transfer of immediately available
funds, an amount equal to (A) the documented out-of-pocket costs and expenses, including the
fees and expenses of counsel, accountants, investment bankers, experts and consultants, incurred
by Parent in connection with this Agreement and the transactions contemplated by this
Agreement in an amount not to exceed $10,000,000 plus (B) $38,500,000 (the “ Parent
Expenses’) as promptly as practicable (and, in any event, within two Business Days following
such termination).

(© The Parties acknowledge that (i) the agreements contained in this Section 9.3 are
an integral part of the transactions contemplated by this Agreement, (ii) the Company
Termination Fee and Parent Expenses are not a penalty, but are liquidated damages, in a
reasonable amount that will compensate Parent in the circumstances in which such feeis payable
for the efforts and resources expended and opportunities foregone while negotiating this
Agreement and in reliance on this Agreement and on the expectation of the consummeation of the
transactions contemplated hereby, which amount would otherwise be impossible to calculate
with precision, and (iii) that, without these agreements, the Parties would not enter into this
Agreement. Accordingly, if the Company fails to timely pay any amount due pursuant to this
Section 9.3, and, in order to obtain such payment, Parent commences a suit that resultsin a
judgment against the Company for any amount due pursuant to this Section 9.3, then the
Company shall pay Parent its reasonable and documented out-of-pocket costs and expenses
(including reasonabl e attorneys’ fees and expenses) in connection with such suit, together with
interest on the amount due pursuant to this Section 9.3 from the date such payment was required
to be made until the date of payment at the annual rate of five percent plus the prime lending rate
as published in The Wall Street Journal in effect on the date such payment was required to be
made (or such lesser rate as is the maximum permitted by applicable Law). All payments under
this Section 9.3 shall be made by wire transfer of immediately available funds to an account
designated in writing by Parent or the Company, as applicable. In no event shall a Company
Termination Fee be payable more than once.
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(d) Notwithstanding anything in this Agreement to the contrary, subject to Section
10.12 and other than in the case of Willful Breach or fraud, in the event that this Agreement is
terminated under circumstances where the Company Termination Fee is payable pursuant to this
Section 9.3, the payment of the Company Termination Fee shall be the sole and exclusive
remedy of Parent and Merger Sub against the Company and its Subsidiaries and any of their
respective former, current or future stockholders, directors, officers, employees, Affiliates or
Representatives (the “ Company Related Parties’) for all losses and damages suffered as aresult
of the failure of the transactions contemplated by this Agreement to be consummated or for a
breach or failure to perform hereunder or otherwise, and upon payment of such amount, none of
the Company Related Parties shall have any further liability or obligation relating to or arising
out of this Agreement or the transactions contemplated hereby.

ARTICLE X

Miscellaneous

Section10.1  No Survival of Representations and Warranties. None of the
representations, warranties covenants and agreements in this Agreement, or in any schedule,
certificate, instrument or other document delivered pursuant to this Agreement, shall survive the
Effective Time or, except as provided in Section 9.2, the termination of this Agreement pursuant
to Section 9.1, asthe case may be. This Section 10.1 shall not limit any covenant or agreement
of the Parties which by its terms contemplates performance after the Effective Time.

Section 10.2 Amendment and Modification. Subject to applicable Law, this
Agreement may be amended, modified or supplemented in any and all respects by written
agreement of the Parties at any time prior to the Effective Time with respect to any of the terms
contained herein; provided that after the Company Stockholder Approval is obtained, no
amendment that requires further stockholder approval under applicable Law shall be made
without such required further approval. A termination of this Agreement pursuant to Section 9.1
or an amendment or waiver of this Agreement pursuant to this Section 10.2 or Section 10.3 shall,
in order to be effective, require, in the case of Parent, Merger Sub and the Company, action by
thelir respective board of directors (or acommittee thereof), as applicable. Notwithstanding
anything set forth above, this Section 10.2, Section 7.12, Section 10.8, Section 10.11(b), Section
10.12(c), Section 10.13 and Section 10.14 (and any provision of this Agreement to the extent an
amendment, modification, waiver or termination of such provision would modify the substance
of any such Section, and any related definitions insofar as they affect such Sections) shall not be
amended, waived or otherwise modified in a manner that is adverse to the interests of any
Financing Source without the prior written consent of such Financing Source.

Section 10.3  Extension; Waiver. At any time prior to the Effective Time,
subject to applicable Law, Parent or Merger Sub on the one hand, or the Company on the other
hand, may (@) extend the time for the performance of any of the obligations or other acts of the
other Parties, (b) waive any inaccuracies in the representations and warranties contained in this
Agreement or in any document delivered pursuant to this Agreement of the other Parties or
(c) subject to the proviso of the first sentence of Section 10.2, waive compliance by the other
Parties with any of the agreements or conditions contained in this Agreement. Any agreement on
the part of aParty to any such extension or waiver shall be valid only if set forth in an instrument
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in writing signed on behalf of such Party. The failure of any Party to assert any of itsrights
under this Agreement or otherwise shall not constitute awaiver of such rights, nor shall any
single or partia exercise by any Party of any of its rights under this Agreement preclude any
other or further exercise of such rights or any other rights under this Agreement. The Parties
acknowledge and agree that Parent shall act on behalf of Merger Sub and the Company may rely
on any notice given by Parent on behalf of Merger Sub with respect to the matters set forth in
this Section 10.3.

Section 10.4  Expenses. Except as otherwise provided herein, all costs and
expenses incurred in connection with this Agreement shall be paid by the Party incurring such
cost or expense.

Section 10.5 Disclosure Letter References. All capitalized terms not defined in
the Company Disclosure Letter or Parent Disclosure Letter (as applicable, the “ Disclosure
Letter”) shall have the meanings assigned to them in this Agreement. The Disclosure Letter
shall, for all purposesin this Agreement, be arranged in numbered and | ettered parts and subparts
corresponding to the numbered and lettered sections and subsections contained in this
Agreement. Each item disclosed in the Disclosure Letter shall constitute an exception to or, as
applicable, disclosure for the purposes of, the representations and warranties (or covenants, as
applicable) to which it makes express reference and shall also be deemed to be disclosed or set
forth for the purposes of every other part in the Disclosure Letter relating to the representations
and warranties (or covenants, as applicable) set forth in this Agreement to the extent a cross-
reference within the Disclosure Letter is expressly made to such other part in the Disclosure
Letter, aswell asto the extent that the relevance of such item as an exception to or, as applicable,
disclosure for purposes of, such other section of this Agreement is reasonably apparent from the
face of such disclosure. Thelisting of any matter on the Disclosure Letter shall not be deemed to
constitute an admission by the Company or Parent, as applicable, or to otherwise imply, that any
such matter is material, is required to be disclosed by the Company or Parent, as applicable,
under this Agreement or falls within relevant minimum thresholds or materiality standards set
forth in this Agreement. No disclosurein the Disclosure Letter relating to any possible breach or
violation by the Company or Parent, as applicable, of any Contract or Law shall be construed as
an admission or indication that any such breach or violation exists or has actually occurred. In
no event shall the listing of any matter in the Disclosure Letter be deemed or interpreted to
expand the scope of the representations, warranties, covenants or agreements set forth in this
Aqgreement.

Section 10.6  Natices. All notices and other communications hereunder shall be
in writing and shall be deemed given if delivered personally, by facsimile (with confirmation of
transmission), by email (with confirmation of receipt) or sent by a nationally recognized
overnight courier service, such as Federal Express, to the Parties at the following addresses (or at
such other address for a Party as shall be specified by like notice made pursuant to this Section
10.6):

if to Parent or Merger Sub, to:

Sinclair Broadcast Group, Inc.
10706 Beaver Dam Road
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Hunt Valley, Maryland 21030
Attention: Christopher S. Ripley
Barry Faber
Facsimile: (410) 568-1591
(410) 568-1537
Email: csripley@sbgtv.com
bf aber @sbgtv.com

with acopy (which shall not constitute notice) to:

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, NY 10004

Attention: Philip Richter

Facsimile: (212) 859-8000

Email: philip.richter@friedfrank.com

if to the Company, to:

Tribune Media Company

685 Third Avenue, 31% Floor

New York, NY 10017

Attention: Edward Lazarus, Genera Counsel
Facsimile No.: 646-563-8275

Email: elazarus@tribunemedia.com

with acopy (which shall not constitute notice) to:

Debevoise & Plimpton LLP

919 Third Avenue

New York, NY 10022

Attention: Paul S. Bird
Jonathan E. Levitsky

Facsmile: (212) 909 6836

Email: pshird@debevoise.com
jelevitsky@debevoise.com

Section 10.7  Counterparts. This Agreement may be executed in one or more
counterparts, al of which shall be considered one and the same agreement, it being understood
that each Party need not sign the same counterpart. This Agreement shall become effective when
each Party shall have received a counterpart hereof signed by all of the other Parties. Signatures
delivered electronically or by facsimile shall be deemed to be original signatures.

Section 10.8  Entire Agreement; No Third Party Beneficiaries. This Agreement
(including the Exhibits hereto and the documents and the instruments referred to herein), the
Company Disclosure Letter, the Parent Disclosure Letter and the Confidentiality Agreement
(@) constitute the entire agreement and supersede all prior agreements and understandings, both
written and oral, between Parent and the Company and among the Parties with respect to the
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subject matter hereof and thereof; provided that (x) any provisions of the Confidentiality
Agreement conflicting with this Agreement shall be superseded by this Agreement and (y) al
standstill or similar provisions set forth in the Confidentiality Agreement shall terminate and no
longer be in effect upon execution and delivery hereof) and (b) are not intended to and do not
confer any rights, benefits, remedies, obligations or liabilities upon any Person other than the
Parties and their respective successors and permitted assigns; provided, further, that
notwithstanding the foregoing, following the Effective Time, the provisions of Section 6.3 shall
be enforceable by each Company Indemnified Party hereunder and his or her heirs and his or her
representatives. Notwithstanding anything to the contrary set forth above, the Financing Sources
shall be athird party beneficiary of Section 7.12, Section 10.2, this Section 10.8, Section
10.11(b), Section 10.12(c) and Section 10.13 and Section 10.14.

Section 10.9  Severability. If any term or other provision of this Agreement is
held by a court of competent jurisdiction or other authority to beinvalid, void, unenforceable or
against its regulatory policy, the remainder of the terms and provisions 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 and legal substance of the transactions contemplated hereby, taken as awhole, are
not affected in amanner materially adverse to any Party. Upon such a determination, the Parties
shall negotiate in good faith to modify this Agreement so asto effect the original intent of the
Parties as closely as possible in an acceptable manner in order that the transactions contempl ated
hereby be consummated as originally contemplated to the fullest extent possible.

Section 10.10 Assignment. Neither this Agreement nor any of the rights,
interests or obligations hereunder shall be assigned by any of the Partiesin whole or in part
(whether by operation of Law or otherwise) without the prior written consent of the other Parties,
and any such assignment without such consent shall be null and void. This Agreement shall be
binding upon, inure to the benefit of and be enforceable by the Parties and their respective
successors and permitted assigns.

Section 10.11 Governing Law.

@ This Agreement shall be governed by, and construed in accordance with, the
Laws of the State of Delaware, without giving effect to conflicts of laws principles that would
result in the application of the Law of any other state.

(b) Notwithstanding anything herein to the contrary, any action, cause of action,
claim, cross-claim or third-party claim of any kind or description, whether at law or in equity,
whether in contract or in tort or otherwise, against any Financing Source in any way relating to
this Agreement or any of the transactions contemplated hereby, or any dispute arising out of or
relating in any way to the Financing, the Commitment Letter, the performance thereof or the
transactions contemplated thereby shall be governed by, and construed in accordance with, the
Laws of the State of New Y ork.

Section 10.12 Enforcement; Exclusive Jurisdiction.

@ The rights and remedies of the Parties shall be cumulative with and not exclusive
of any other remedy conferred hereby. The Parties agree that irreparable damage would occur
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and that the Parties would not have any adequate remedy at law in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were
otherwise breached. It isaccordingly agreed that the Parties shall be entitled to an injunction or
injunctions to prevent breaches or threatened breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement, including the obligations to consummate
the Merger, in the Court of Chancery of the State of Delaware or, if under applicable Law
exclusive jurisdiction over such matter is vested in the federal courts, any federal court located in
the State of Delaware without proof of actual damages or otherwise (and each Party hereby
waives any requirement for the securing or posting of any bond in connection with such remedy),
this being in addition to any other remedy to which they are entitled at law or in equity. The
Parties' rightsin this Section 10.12 are an integral part of the transactions contemplated hereby
and each Party hereby waives any objections to any remedy referred to in this Section 10.12.

(b) In addition, each of the Parties (i) consents to submit itself, and hereby submits
itself, to the personal jurisdiction of the Court of Chancery of the State of Delaware and any
federal court located in the State of Delaware, or, if neither of such courts has subject matter
jurisdiction, any state court of the State of Delaware having subject matter jurisdiction, in the
event any dispute arises out of this Agreement or any of the transactions contemplated by this
Agreement, (ii) agreesthat it will not attempt to deny or defeat such personal jurisdiction by
motion or other request for leave from any such court, and agrees not to plead or claim any
objection to the laying of venue in any such court or that any judicial proceeding in any such
court has been brought in an inconvenient forum, (iii) agreesthat it will not bring any action
relating to this Agreement or any of the transactions contemplated by this Agreement in any
court other than the Court of Chancery of the State of Delaware and any federal court located in
the State of Delaware, or, if neither of such courts has subject matter jurisdiction, any state court
of the State of Delaware having subject matter jurisdiction, and (iv) consents to service of
process being made through the notice procedures set forth in Section 10.6.

(© Notwithstanding anything herein to the contrary, each of the Parties
acknowledges and irrevocably agrees that any action or proceeding, whether in contract or tort,
at law or in equity or otherwise, against any Financing Source arising out of, or relating to, the
transactions contemplated by this Agreement (including the Financing) shall be subject to the
exclusive jurisdiction of the Supreme Court of the State of New Y ork, County of New Y ork, or if
under applicable Law exclusive jurisdiction is vested in the federal courts, the United States
District Court for the Southern District of New Y ork in the Borough of Manhattan (and the
appellate courts thereof) and each Party submits for itself and its property with respect to any
such action or proceeding to the exclusive jurisdiction of such court and agrees not to bring any
such action or proceeding in any other court.

Section 10.13 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEREBY
KNOWINGLY, INTENTIONALLY AND VOLUNTARILY IRREVOCABLY WAIVESANY
AND ALL RIGHTSTO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT
OF OR RELATED TO THISAGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY (INCLUDING ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM
INVOLVING ANY FINANCING SOURCE).
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Section 10.14 No Recourse. Notwithstanding anything herein to the contrary, the
Company (on behalf of itself, its Subsidiaries and the equityholders, directors, officers,
employees, consultants, financial advisors, accountants, legal counsel, investment bankers, and
other agents, advisors and representatives of each of them) acknowledges and agrees that it (and
such other Persons) shall have no recourse against the Financing Sources, and the Financing
Sources shall be subject to no liability or claims by the Company (or such other Persons) in
connection with the Financing or in any way relating to this Agreement or any of the transactions
contemplated hereby or thereby, whether at law, in equity, in contract, in tort or otherwise.
Subject to the rights of Parent under the Commitment Letter under the terms thereof, and
notwithstanding anything to the contrary herein, Parent agrees on behalf of itself and its
Affiliates that the Financing Sources shall not have any liability or obligation to Parent or any of
its Affiliates (whether under contract or tort, in equity or otherwise) relating to this Agreement or
any of the transactions contemplated herein (including the Financing).

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed
by their respective authorized officers as of the date set forth on the cover page of this
Aqgreement.
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TRIBUNE MEDIA COMPANY

?.

By:

Name: Peter M. Kern
Title: Chief Executive Officer

[Signature Page to Merger Agreement]



SINCLAIR BROADCAST GROUP, INC.

Name: Chaps ,‘,9/:»7
Title: c¢cgo

[Signature Page to Merger Agreement]




EXHIBIT A

JOINDER AGREEMENT

MAY [+], 2017

Reference is hereby made to that certain Agreement and Plan of Merger, dated as of May
[ ],2017 (the“Merger Agreement”), by and between [Parent], aMaryland corporation
(“Parent”), and ___, aDelaware corporation (the “Company”). Unless otherwise defined herein,
terms used herein shall have the meanings given to them in the Merger Agreement.

WHEREAS, the Merger Agreement provides that promptly following the execution and
delivery thereof, Parent shall form a new wholly owned subsidiary as a Delaware corporation
and Parent shall cause such entity to, and such entity shall, sign ajoinder agreement to the
Merger Agreement and be bound thereunder; and

WHEREAS, the undersigned, [¢], a Delaware corporation (“Merger Sub™), was duly
incorporated by Parent on [¢], 2017.

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants,
representations, warranties and agreements set forth in the Merger Agreement, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
intending to be legally bound, Merger Sub hereby agrees that it is and shall be deemed to be for
all purposes, a party to the Merger Agreement, and is and shall be bound by all of the terms and
conditions of the Merger Agreement applicable to Merger Sub, effective as of the date hereof, as
if it were an original signatory thereto.

[Signature Page Follows]
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IN WITNESS WHEREOF, Merger Sub has executed this Agreement as of the date set
forth above and agrees to be bound by the terms of the Merger Agreement applicable to Merger
Sub.

[*]

By:
Name:
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EXHIBIT B

Certificate of Incor poration of the Surviving Cor poration

[ To be attached]
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EXHIBITB
AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF

TRIBUNE MEDIA COMPANY

ARTICLE I

Name

The name of the corporation is TRIBUNE MEDIA COMPANY . (the
“Corporation”).

ARTICLEII

Registered Office and Registered Agent

The address of the Corporation’s registered office in the State of Delawareis c/o
The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, in the City of
Wilmington, County of New Castle, 19801. The registered agent of the Company for service of
process at such address is The Corporation Trust Company.

ARTICLE 111
Corporate Purpose
The purpose of 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 (the “General Corporation Law™).

ARTICLE IV

Capital Stock
The total number of shares of al classes of stock that the Corporation shall have
authority to issue is 100, al of which shall be shares of Common Stock, par value $0.01 per
share.
ARTICLEV

Directors

Q) The management of the business and the conduct of the affairs of the
Corporation shall be vested in its Board of Directors. The Board of Directors shall consist of
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that number of directors to be fixed from time to time by the Board of Directors pursuant to a
resolution adopted by a majority of directorsthen in office. Theinitial number of directors shall
be two (2).

2 Elections of directors of the Corporation need not be by written ballot,
except and to the extent provided in the By-laws of the Corporation.

3 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 adirector. If the General Corporation Law 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 adirector of the Corporation shall
be eliminated or limited to the fullest extent permitted by the General Corporation Law as so
amended, or such other law of the State of Delaware. Any repeal or modification of the
foregoing provisions of this Article V by the stockholders of the Corporation or adoption of any
provision of this Amended and Restated Certificate of Incorporation inconsistent with this
Article V 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.

ARTICLE VI

Indemnification of Directors, Officers and Others

Q) 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 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 aleged 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 al 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 VI, 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
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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 itsfinal disposition as required by the terms of this Amended and Restated 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 clams against such
sponsors or affiliates for contribution, subrogation or any other recovery of any kind in respect
thereof.

2 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 VI or otherwise.

(©)) Clams by Indemnified Persons. If a clam for indemnification or
advancement of expenses under this Article VI is not paid in full within 30 days after a written
clam therefor by the Indemnified Person has been received by the Corporation (and any
undertaking required under Section B of this Article V1), the Indemnified Person may file suit to
recover the unpaid amount of such clam. 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 clam. In any
such action, the Corporation shall have the burden of proving that the Indemnified Person is not
entitled to the requested indemnification or advancement of expenses under applicable law.

4) 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 al
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.
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5) 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 itsfinal disposition on such terms
and conditions as may be determined by the Board of Directors.

(6) Non-Exclusivity of Rights. The rights conferred on any person by this
Article VI 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.

@) Other Indemnification. Except as provided in Article VI.A, the
Corporation’s obligation under the provisions of this Article VI, 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, alocate, 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 thisArticle V1.

(8) 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
VI; and (ii) to indemnify or insure directors, 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 VI.

9 Amendment or Repeal. Any repeal or modification of the foregoing
provisions of this Article VI, or adoption of any provision of this Amended and Restated
Certificate of Incorporation inconsistent with this Article VI, 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.

ARTICLE VII
By-Laws

The directors of the Corporation shall have the power to adopt, amend or repeal
the By-Laws of the Corporation.
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ARTICLE VIII

Amendment

The Corporation reserves the right to amend, alter, change or repea any
provisions contained in this Amended and Restated Certificate of Incorporation in the manner
now or hereafter prescribed by law, and all the provisions of this Amended and Restated
Certificate of Incorporation and all rights conferred on stockholders, directors and officersin this
Amended and Restated Certificate of Incorporation are subject to this reserved power.
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C OFFICE OF THE CHAIRMAN

Media Contact:
Brian Hart, (202) 418-0500
brian.hart@fcc.gov

For Immediate Release

STATEMENT OF CHAIRMAN AJIT PAI ON
SINCLAIR/TRIBUNE TRANSACTION

WASHINGTON, July 16, 2018—Federal Communications Commission Chairman Ajit Pai
issued the following statement today announcing circulation of a draft hearing designation
order regarding the Sinclair/Tribune transaction:

“Based on a thorough review of the record, I have serious concerns about the Sinclair/Tribune
transaction. The evidence we’ve received suggests that certain station divestitures that have
been proposed to the FCC would allow Sinclair to control those stations in practice, even if not
in name, in violation of the law. When the FCC confronts disputed issues like these, the
Communications Act does not allow it to approve a transaction. Instead, the law requires the
FCC to designate the transaction for a hearing in order to get to the bottom of those disputed
issues. For these reasons, I have shared with my colleagues a draft order that would designate
issues involving certain proposed divestitures for a hearing in front of an administrative law
judge.”

H#

Office of Chairman Ajit Pai: (202) 418-1000
Twitter: @AjitPaiFCC
www.fcc.gov/leadership/ajit-pai

This is an unofficial announcement of Commission action. Release of the full text of a Commission order
constitutes official action. See MCIv. FCC, 515 F.2d 385 (D.C. Cir. 1974).
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Federal Communications Commission FCC 18-100

Before the
Federal Communications Commission
Washington, D.C. 20554

In the Matter of

Applications of Tribune Media Company MB Docket 17-179

(Transferor)
and

Sinclair Broadcast Group, Inc.
(Transferee)

For Transfer of Control of Tribune Media
Company and Certain Subsidiaries, WDCW(TV)
et al

File No. BTCCDT-20170626AGW, et al.

and

For Assignment of Certain Licenses from Tribune
Media Company and Certain Subsidiaries

N N N N N N N N N N N N N Nt Nt N '

HEARING DESIGNATION ORDER
Adopted: July 18,2018 Released: July 19,2018
By the Commission: Commissioner O’Rielly issuing a statement.

I. INTRODUCTION

1. On June 28, 2017, Sinclair Broadcast Group, Inc. (Sinclair) and Tribune Media Company
(Tribune) filed applications seeking to transfer control of Tribune subsidiaries to Sinclair.! Sinclair and
Tribune have amended their applications several times thereafter, in an attempt to bring the transaction
into compliance with the Commission’s national television multiple ownership rule, as well as the public-
interest requirements of the Communications Act.

2. Among these applications were three that, rather than transfer broadcast television
licenses in Chicago, Dallas, and Houston directly to Sinclair, proposed to transfer these licenses to other
entities.? The record raises significant questions as to whether those proposed divestitures were in fact
“sham” transactions. By way of example, one application proposed to transfer WGN-TV in Chicago to
an individual (Steven Fader) with no prior experience in broadcasting who currently serves as CEO of a

! The applications filed to effectuate the transfer of control of Tribune Media Company to Sinclair are listed in
Attachment 1.

2 See File No. BALCDT- 20180227ABD. Specifically, WGN Continental Broadcasting Company, LLC, a wholly
owned subsidiary of Tribune, has filed an application to assign the license of station WGN-TV, Chicago, IL, to
WGN Licensee, LLC, a subsidiary of WGN TV, LLC, owned by Steven Fader (Fader). See File No. BALCDT-
20180227ABD. For ease of reference, we will refer to the licensee as WGN TV, LLC. In addition, different
subsidiaries of Tribune have filed applications to assign stations KDAF(TV), Dallas, TX, and KIAH(TV), Houston,
TX, to Dallas (KDAF-TV) Licensee, Inc. (Dallas (KDAF)), and Houston (KIAH-TV) Licensee, Inc. (Houston
(KIAH)), entities controlled by Cunningham Broadcast Corporation (Cunningham). See File Nos. BALCDT-
20180427ABL and ABM. For ease of reference, we will refer to Dallas (KDAF), Houston (KIAH), and
Cunningham interchangeably.
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company in which Sinclair’s executive chairman has a controlling interest. Moreover, Sinclair would
have owned most of WGN-TV’s assets, and pursuant to a number of agreements, would have been
responsible for many aspects of the station’s operation. Finally, Fader would have purchased WGN-TV
at a price that appeared to be significantly below market value, and Sinclair would have had an option to
buy back the station in the future. Such facts raise questions about whether Sinclair was the real party in
interest under Commission rules and precedents and attempted to skirt the Commission’s broadcast
ownership rules. Although these three applications were withdrawn today,* material questions remain
because the real party-in-interest issue in this case includes a potential element of misrepresentation or
lack of candor that may suggest granting other, related applications by the same party would not be in the
public interest.

3. Given these issues and others described below, we are unable to find, based upon the
record before us, that grant of the applications would be consistent with the public interest, as required by
Sections 309(a) and 310(d) of the Communications Act of 1934, as amended (the Act).* Specifically,
substantial and material questions of fact exist regarding whether: (1) Sinclair was the real party in
interest to the sale of WGN-TV, KDAF (a Dallas station), and KIAH (a Houston station)?; (2) if so,
whether Sinclair engaged in misrepresentation and/or lack of candor in its applications with the
Commission; and (3) whether consummation of the overall transaction would be in the public interest,
including whether it would comply with Section 73.3555 of the Commission’s rules, the broadcast
ownership rules. Accordingly, in this Hearing Designation Order, we commence a hearing before the
Administrative Law Judge to determine whether the above-captioned applications should be granted or
denied.® Given the seriousness of the issues presented, we direct the Media Bureau to hold in abeyance
all other pending applications and amendments thereto related to the overall proposed Sinclair-Tribune
transaction until the issues that are the subject of this Hearing Designation Order have been resolved with
finality.

II. BACKGROUND

4. On May 8§, 2017, Sinclair and Tribune agreed to a transaction in which Sinclair would
acquire Tribune through a merger of a newly formed subsidiary of Sinclair with and into Tribune,
immediately followed by Tribune merging with and into Sinclair’s wholly owned subsidiary, Sinclair
Television Group, Inc. (STG), with STG as the surviving company. As a result, Tribune’s licensee
subsidiaries would become indirect subsidiaries of Sinclair. The Commission accepted for filing those

3 Letter from Mace Rosenstein, Esq., and Scott R. Flick, Esq., to Marlene H. Dortch, Secretary, Federal
Communications Commission (dated July 18, 2018); Letter from Miles S. Mason, Esq., and Scott R. Flick, Esq., to
Marlene H. Dortch, Secretary, Federal Communications Commission (dated July 18, 2018).

447 U.S.C. § 309(d)(2) (“If a substantial and material question of fact is presented or if the Commission for any
reason is unable to find that grant of the application would be consistent [with the public interest, convenience, and
necessity],” it must formally designate the application for a hearing in accordance with Section 309(e) of the Act).
See also 47 U.S.C § 310(d) (“No construction permit or station license, or any rights thereunder, shall be transferred,
assigned, or disposed of in any manner, voluntarily or involuntarily, directly or indirectly . . . except upon
application to the Commission.”).

3 See In the Matter of Maritime Communications/Land Mobile, LLC, Order to Show Cause, Hearing Designation
Order, and Notice of Opportunity for Hearing, 26 FCC Red 6520, 6534-6535, para. 36 (2011) (“[A] real party in
interest issue, by its very nature, is a basic qualifying issue in which the element of deception is necessarily
subsumed.”), citing Fenwick Island Broadcast Corp. & Leonard P. Berger, Decision, 7 FCC Rcd 2978, 2979 (Rev.
Bd. 1992) (citation omitted). See also 47 U.S.C. § 308(b) (“All applications for station licenses, or modifications or
renewals thereof, shall set forth such facts as the Commission by regulation may prescribe as to the citizenship,
character, and financial, technical, and other qualifications of the applicant to operate the station”; 47 U.S.C. §
310(d) (“Any such application for [assignment or transfer of control] shall be disposed of as if the proposed
transferee or assignee were making application under section 308 for the permit or license in question.”).

© While the applications designated for hearing will be restricted under our ex parte rules, 47 CFR 1.1208, the
remaining applications will remain permit-but-disclose. See July 2017 Public Notice, 32 FCC Rcd 5481 (MB 2017).
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applications on June 26, 2017. On July 6, 2017, the Media Bureau released a Public Notice announcing
the filing of applications to transfer control of Tribune, setting a pleading cycle, and establishing permit-
but-disclose ex parte status for the proceeding.” In response, multiple parties filed petitions to deny,
informal objections, and comments.?

5. On September 13, 2017, the Media Bureau issued a Request for Information (Information
Request) to the Applicants. Sinclair responded to the Information Request on October 5, 2017.
Thereafter, the Bureau announced an additional opportunity for comment on October 18, 2017.°

6. On February 21, 2018, and March 6, 2018, Sinclair and Tribune, respectively, filed
applications to assign the licenses of certain stations to divestiture trusts. On April 24, 2018, those
applications were withdrawn.”

7. On March 3, 2018, an application was filed to divest station WPIX(TV), New York, NY
to Cunningham.'' On April 23, 2018, that application was withdrawn.'?

8. On April 25, 2018, an application was filed to divest station KPLR-TV, St. Louis, MO to
Meredith Corporation.’> On May 14, 2018, that application was withdrawn.'4

9. On April 24, 2018, and May 14, 2018, Sinclair and Tribune again filed the original set of
applications. Sinclair also filed a set of new applications to divest certain stations to third parties in
connection with the transaction. On May 21, 2018, Commission staff issued a consolidated public notice
accepting the divestiture applications for filing and notifying the public of the latest amendments to the
showings contained in the original applications. !>

10. In the most recent iteration of the deal subject to public comment, Sinclair proposed a
series of divestitures that it claimed would bring it into compliance with the Commission’s local and
national television multiple ownership rules. Fader’s newly-created entity, WGN TV LLC, was the
named assignee for WGN-TV, which it would have purchased for approximately $60 million. In Dallas
and Houston, Cunningham was the named assignee for stations KDAF and KIAH, which it would have

7 Media Bureau Establishes Pleading Cycle for Applications to Transfer Control of Tribune Media Company to
Sinclair Broadcast Group, Inc. and Permit-But-Disclose Ex Parte Status for the Proceeding, MB Docket 17-179,
Public Notice, 32 FCC Recd 5481 (MB 2017) (July 2017 Public Notice).

8 Throughout the transaction review process, there has been widespread participation by parties-in-interest,
competitors, non-profit groups, industry associations, and members of the public who have filed comments and
letters in the docket. Multiple parties have also made ex parte presentations to the Commission and the staff. The
complete record of the proceeding, including Commission releases, filings by parties, comments from the public,
and records of ex parte presentations are available in the Commission’s Electronic Comment Filing System (ECFS)
https://www.fcc.gov/ects/.

® Media Bureau Pauses 180-Day Transaction Shot Clock in the Proceeding for Transfer of Control of Tribune
Media Company to Sinclair Broadcast Group, Inc. to Allow for Additional Comment, MB Docket No. 17-179,
Public Notice, 32 FCC Rcd 7593 (MB 2017).

10 L etter from Miles Mason to Marlene Dortch, Secretary, Federal Communications Commission (Mar. 6, 2018);
Letter from Miles Mason to Marlene Dortch, Secretary, Federal Communications Commission (Apr. 24, 2018).

I See File No. BALCDT20180227ABE.

12 Letter from Miles Mason to Marlene Dortch, Secretary, Federal Communications Commission (Apr. 23, 2018).
13 See File No. BTCCDT-20180424ABB.

14 Letter from Miles Mason to Marlene Dortch, Secretary, Federal Communications Commission (May 14, 2018).

15 Media Bureau Establishes Consolidated Pleading Cycle for Amendments to the June 26, 2017, Applications to
Transfer Control of Tribune Media Company to Sinclair Broadcast Group, Inc., Related New Divestiture
Applications, and Top-Four Showings in Two Markets, MB Docket 17-179, Public Notice, DA 18-530 (MB rel.
May 21, 2018) (May 2018 Public Notice).
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purchased for approximately $60 million combined. In addition to these divestiture applications, Howard
Stirk Holdings will purchase stations KUNS-TV, Seattle, WA; KAUT-TV, Oklahoma City, OK; and
KMYU-TV, St. George, UT. Stations KNDL-TV and KPLR-TV, St. Louis, MO, will both be placed in a
divestiture trust pending U.S. Department of Justice approval of divestiture of one of the St. Louis
stations. The remaining stations to be divested will either be purchased by Fox Broadcasting Company or
Standard Media Group.

11. Multiple formal pleadings have been filed opposing this latest divestiture plan.'® Most
opponents challenge the divestitures as “shams” intended to circumvent the local and national television
multiple ownership rules and find most egregious the proposed divestitures to Fader and Cunningham.
Some parties question whether Sinclair will hold de facto control over WGN TV, LLC.!7 Specifically,
they question the reasonableness of the terms of the transaction, including a purchase price of only $60
million,'® and Sinclair’s plans to enter into a Joint Sales Agreement (JSA), Shared Services Agreement
(SSA), and Option with WGN TV, LLC at closing.!” The parties also question Fader’s independence
from Sinclair given that Fader and David Smith, currently a director and controlling shareholder of
Sinclair and formerly its CEO, are business partners outside of the broadcast industry. Specifically, Fader
is the CEO of Atlantic Automotive Group (Atlantic), while David Smith has a controlling interest in
Atlantic and serves as a member of its board of directors,2? and Atlantic is a Sinclair advertiser and tenant.
21 Similarly, some parties argue that the sale of stations in Dallas and Houston to Cunningham are in
name only and warrant a hearing. According to the objectors, problematic aspects of the proposed
divestitures of the Texas stations include: the intertwined relationship between Sinclair and Cunningham,
particularly in light of past Commission findings regarding the nature of the relationship;?? the recent
acquisition of the voting shares of Cunningham by Michael Anderson, a Sinclair associate, for a $400,000
sales price that is far below market value; the fact that the children of Sinclair’s controlling shareholders
are beneficiaries of trusts controlling the non-voting shares of Cunningham with the parents holding
options to buy the voting shares in the future;?* and Sinclair’s apparent guarantee of $53.6 million of
Cunningham’s debt.?*

12. In response, Sinclair states that “[p]etitioners’ opposition to the proposed divestitures is
rooted in their dissatisfaction with the Commission’s current ownership rules and attribution standards,

16- All of the filings by parties, comments from the public, and records of ex parte presentations in response to the
May 2018 Public Notice are available in the Commission’s Electronic Comment Filing System (ECFS)
https://www.fcc.gov/ects/.

17 E.g., id. at 12; Herndon-Reston Indivisible Petition to Deny (June 19, 2018) at 5 (Herndon-Reston Indivisible
Petition to Deny).

18 Newsmax Petition to Deny at 13.
19 Id. at 12-13.

20 Jd. at 12.

2L 1d.

22 See, e.g., Newsmax Media, Inc., Petition to Deny (dated June 20, 2018) (Newsmax Petition to Deny) at 8-9 (citing
Edwin L. Edwards, Sr., Memorandum Opinion and Order and Notice of Apparent Liability, 16 FCC Red 22236,
22248-51 (2001) (finding that Sinclair exercised de facto control over Glencairn, now called Cunningham, in
violation of Section 310(d) of the Communications Act and the Commission’s rules) (2001 Glencairn Decision),
aff’d sub nom. Rainbow/PUSH Coalition v. FCC, 330 F.3d 539 (D.C. Cir. 2003)); Herndon-Reston Indivisible
Petition to Deny at 2.

23 Newsmax Petition to Deny at 9-10.
24 Id. at 10-11 (citing Sinclair’s March 2018 SEC Form 10-Q).
4
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rather than in any specific deal terms.”?> It contends that the claims that the divestitures to Cunningham
and Fader are not at arms-length are unsubstantiated, and rely on speculation in the trade press, rather
than due diligence.? It states that “[e]ach of the agreements at issue here mirrors those the Commission
has approved in multiple transactions over the last decade for a variety of broadcasters.”?’

13. On July 18, 2018, the proposed transfer applications to Fader and Cunningham were
withdrawn.?8

I11. DISCUSSION

14. Under Section 309(d) of the Act, “[i]f a substantial and material question of fact is
presented or if the Commission for any reason is unable to find that grant of the application would be
consistent [with the public interest, convenience, and necessity],” it must formally designate the
application for a hearing in accordance with Section 309(e) of the Act.? Courts have stated that, in
reviewing the record, the Commission must designate an application for hearing if “the totality of the
evidence arouses a sufficient doubt” as to whether grant of the application would serve the public interest.
30 Section 310(d) of the Act prohibits the transfer of control of a license, either de jure or de facto,
without prior Commission consent.

15. Commission assignment and transfer applications require disclosure of and certifications
from the “real party in interest” purchasing the stations at issue. The phrase “real party-in-interest” is
used in connection with pending applications, while “de facto control” is used in connection with a
licensed station.?! The pertinent concern is whether someone other than the named applicant or licensee
is or would be in control.’> As the Commission has explained, “a real party in interest issue, by its very
nature, is a basic qualifying issue in which the element of deception is necessarily subsumed.”3? The test
for determining whether an entity is a real-party-in-interest in an application is whether that entity “has an
ownership interest or is or will be in a position to actually or potentially control the operation of the
station and/or applicant.”** In the related context of determining de facto control of an applicant or a
licensee, we have traditionally looked beyond legal title and financial interests to determine who holds
operational control of the station and/or applicant.’® In particular, the Commission examines the policies
governing station programming, personnel, and finances. The Commission has long held that a licensee
may delegate day-to-day operations without surrendering de facto control, so long as the licensee

25 Applicants’ Second Consolidated Opposition to Petitions to Deny (filed Jul. 5, 2018) (Applicants’ Second
Opposition) at 11.

26 Jd. at 11-12, n.33.

7 Id. at 8.

28 See supra note 3.

2947 U.S.C. §§ 309(d) and (e) (emphasis added).

30 Serafyn v. FCC. 149 F.3d 1213, 1216 (D.C. Cir. 1998) (quoting Citizens for Jazz on WRVR Inc. v. FCC, 775 F.2d
392,395 (D.C. Cir. 1985)).

31 In re Brasher, Order to Show Cause, Hearing Designation Order and Notice of Opportunity for Hearing, 15 FCC
Red 16326 (2000). As discussed below, we identify a real party-in-interest issue with respect to the applications
filed proposing to transfer WGN TV to Fader and KDAF and KIAH to Cunningham.

32 See Arnold L. Chase, Memorandum Opinion and Order, 5 FCC Red 1642, 1648 n.5 (1990).

33 See In the Matter of Maritime Communications/Land Mobile, LLC, Order to Show Cause, Hearing Designation
Order, and Notice of Opportunity for Hearing, 26 FCC Recd 6520, 6534-6535 par. 36 (2011) (citing Fenwick Island
Broadcast Corp. & Leonard P. Berger, Decision, 7 FCC Rcd 2978, 2979 (Rev. Bd. 1992) (citation omitted)).

34 High Sierra Broadcasting, Inc., Order, 96 FCC 2d 423, 435 (Rev. Bd. 1983).

35 See WHDH, Inc., 17 F.C.C.2d 856, 863 (1969), aff'd sub nom., Greater Boston Television Corp. v. FCC, 444 F.2d
841 (D.C. Cir. 1970).
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continues to set the policies governing these three indicia of control.3¢

16. The Commission’s rule-based attribution benchmarks, which are set forth in Note 2 to
Section 73.3555 of the Commission’s rules,?” and related precedent, have a different purpose in that they
seek to identify those ownership interests that subject the holders to compliance with the multiple and
cross-ownership rules because they confer a degree “of influence or control such that the holders have a
realistic potential to affect the programming decisions of licensees or other core operating functions.”3#
The national television multiple ownership rule prohibits a single entity from owning television stations
that, in the aggregate, reach more than 39 percent of the total television households in the United States.*”

17. Applying these principles to the transaction at issue, we designate for hearing the above-
captioned applications because there exists a substantial and material question of fact as to whether
Sinclair was the real party-in-interest to the WGN-TV, KDAF, and KIAH applications and if so, whether
Sinclair engaged in misrepresentation and/or lack of candor in its applications with the Commission.*’
Accordingly, based upon the record before us, we are unable to find that grant of this transaction would
be consistent with the public interest. Specifically, in view of the longstanding and intertwined
relationships between and among Sinclair, Fader, and Cunningham, along with sales terms that are
atypically favorable to the buyers (specifically, purchase price, financing, and contractual agreements),*!
substantial and material questions of fact exist as to whether: (1) Sinclair was the real party in interest to
the sale of WGN-TV, KDAF (a Dallas station), and KIAH (a Houston station)**; (2) if so, whether

36 WGPR, Inc., 10 FCC Red 8140, 8142 (1995); Choctaw Broadcasting Corp., 12 FCC Red 8534, 8539 (1997);
Southwest Texas Broadcasting Council, 85 F.C.C.2d 713, 715 (1981).

3747 CFR § 73.3555, note 2.

38 Review of The Commission’s Regulations Governing Attribution of Broadcast and Cable/MDS Interests, Report
and Order, 14 FCC Red 12559, 12560 (1999), subsequent hist. omitted (“1999 Attribution Order”).

3947 CFR § 73.3555(e)(1). Staff analysis reveals that after consummation of the transaction with the UHF discount,
and including the Chicago, Dallas, and Houston markets at issue here, Sinclair’s national audience reach would be
41.14%, violating the national television multiple ownership rule. “Reach” is defined as the number of television
households in the television Designated Market Area (DMA) to which each owned station is assigned. /d. §
73.3555(e)(2)(i). No market is counted more than once, even if a station owner holds more than one station in the
market. Id. § 73.3555(e)(2)(ii).

40 We hold in abeyance the processing of the remaining applications.

41 While each of the individual agreements discussed herein (e.g., JSAs, SSAs, options, and loan guarantees) would
not, standing alone, give rise to a substantial and material question as to the issues of real party in interest, they do
give rise to such a question when considered together and combined with the other factors discussed herein. See
2014 Quadrennial Regulatory Review et al., Order on Reconsideration, 32 FCC Rcd 9802, n.298 (2017) (explaining
that television JSAs will no longer be attributable as a result of the amount of advertising time brokered, but “we
remind licensees that they must retain ultimate control over their programming and core operations™); id. at n.307
(“While we decline to attribute television JSAs for the reasons set forth herein, we note that, under Ackerley, the
Commission could still find that the terms of an individual television JSA (either alone or in conjunction with other
agreements) rise to the level of attribution.”) (citing Shareholders of the Ackerley Group, Inc., Memorandum
Opinion and Order, 17 FCC Rcd 10828 (2002) (finding that a specific television JSA, in conjunction with other
agreements, created an attributable interest)).

42 See In the Matter of Maritime Communications/Land Mobile, LLC, Order to Show Cause, Hearing Designation
Order, and Notice of Opportunity for Hearing, 26 FCC Recd 6520, 6534-6535, para. 36 (2011) (“[A] real party in
interest issue, by its very nature, is a basic qualifying issue in which the element of deception is necessarily
subsumed.”), citing Fenwick Island Broadcast Corp. & Leonard P. Berger, Decision, 7 FCC Rcd 2978, 2979 (Rev.
Bd. 1992) (citation omitted). See also 47 U.S.C. § 308(b) (“All applications for station licenses, or modifications or
renewals thereof, shall set forth such facts as the Commission by regulation may prescribe as to the citizenship,
character, and financial, technical, and other qualifications of the applicant to operate the station”; 47 U.S.C.

6
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Sinclair engaged in misrepresentation and/or lack of candor in its applications with the Commission; and
(3) whether consummation of the overall transaction would be in the public interest, including whether it
would comply with Section 73.3555 of the Commission’s rules, the broadcast ownership rules.** These
matters are discussed below.

A. Sinclair/Fader

18. Sinclair/Fader Relationship. A combination of factors raises substantial and material
questions as to whether Sinclair was the undisclosed real party-in-interest to the WGN-TV application
proposing sale to Fader. These factors include several operational agreements with Sinclair, the business
relationships between Fader and Sinclair, the terms of the deal, and Sinclair’s economic incentive to agree
to the sale of WGN-TV to a nonaffiliated entity. The sale of WGN-TV to Fader involves many atypical
deal terms, as well as several agreements that delegate operation of many aspects of the station to
Sinclair. In particular, WGN TV, LLC, would have entered into a JSA, SSA, Option, and lease-back of
non-license assets necessary for operation of the station.** Sinclair would have sold advertising time,
provided back office services, and programmed a significant portion of the station’s weekly broadcast
hours. Furthermore, pursuant to the proposed transaction, WGN TV, LLC, would have purchased only
the station license and certain other minimal assets, primarily a transmitter.#> Sinclair would have
purchased the station’s other assets.*®

19. In addition, Fader not only lacked any prior broadcasting experience, but also has
extensive business relationships with David Smith, currently a director and controlling shareholder of
Sinclair. This called into question Fader’s independence from Sinclair.#’ Specifically, we question the
legitimacy of the proposed sale of a such a highly rated and profitable station in the nation’s third-largest
market to an individual with no broadcast experience, with close business ties to Smith, and with plans to
own only the license and minimal station assets. Indeed, one could argue that Sinclair’s proposal to
divest what has been described as one of the “crown jewels”*® of Tribune makes no sense from a business
perspective unless that divestiture permitted Sinclair to maintain effective control over the station. We
therefore agree with petitioners who assert that a full record must be developed regarding the relationship

(Continued from previous page)
§ 310(d) (“Any such application for [assignment or transfer of control] shall be disposed of as if the proposed
transferee or assignee were making application under section 308 for the permit or license in question.”).

4 See, e.g., Shareholders of the Ackerley Group, Inc., Memorandum Opinion and Order, 17 FCC Rcd 10828 (2002)
(finding that a specific television JSA, in conjunction with other agreements, created an attributable interest); Clear
Channel Broadcasting Licenses, Inc., Memorandum Opinion and Order, 22 FCC Red 21196, 21205 (2007) (2007
Clear Channel Order).

44 File No. BALCDT- 20180227ABD, Attachment 5.

4 Id. at Attachment 5, Asset Purchase Agreement, section 2.01(a)(iii) and attachment thereto (listing transmitter and
backup transmitter in addition to license).

46 Id. at Attachment 5, Asset Purchase Agreement, section 2.02 (noting all other assets not listed in 2.01 to be
purchased by Sinclair).

47 See, e.g., Joe Flint & John McKinnon, Sinclair Faces Federal Resistance over Proposed Purchase of Tribune
Media, The Wall Street Journal (Apr. 10, 2018), https://www.wsj.com/articles/sinclair-faces-fcc-resistance-over-
tribune-purchase-1523387359.

48 See, e.g., Todd Shields, “Sinclair to Sell and Still Run New York and Chicago Stations,”
Bloomberg (Feb. 21, 2018), available at https://www.bloomberg.com/news/articles/2018-02-21/sinclair-
to-sell-but-still-run-new-york-and-chicago-stations; Adam Jacobson, “WGN, WPIX APAs Filed . . . And Sinclair’s
Very Much In Control,” Radio+Television Business Report (Mar. 21, 2018), available at https://www.rbr.com/apas-
sbgi-wgn-wpix/.
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between Fader and Sinclair, 4° particularly with respect to Atlantic, at which Fader is the CEO and David
Smith is a Board member and has a controlling interest.’® These factors, considered in conjunction with
the financial terms discussed below, may indicate control or influence by Sinclair.

20. Deal Terms. The $60 million sales price for WGN-TV appears to be far below market
value. For instance, the 2002 sale of WPWR-TV, Chicago, IL, to Fox Television Stations, Inc., was
executed at $425,000,000—over seven times the sales price for WGN-TV.3! WGN-TV’s programming,
and in particular, its widespread cable carriage, make the station uniquely valuable to the overall deal. As
a result, a substantial and material question of fact is presented by Fader’s purchase of this station at what
appears to be a highly discounted price.

21. In light of the relationship between Sinclair and Fader, in addition to sale terms that are
atypically favorable to the buyer, substantial and material questions of fact have been raised as to whether
Sinclair was the real party-in-interest to the application to assign the license for WGN-TV to WGN TV
LLC. Accordingly, we designate the above captioned applications for hearing before an Administrative Law
Judge so that, through discovery and hearing, the extent of formal and informal relationships between Fader
and Sinclair can be determined. A better understanding of these relationships is needed to determine whether
Sinclair was the real party-in-interest to the WGN-TV application.

B. Sinclair/Cunningham

22. Sinclair/Cunningham Relationship. The Commission has previously examined the
relationship between Sinclair and Cunningham (previously named Glencairn, Ltd.).> In 1998, when
Sinclair and Glencairn sought to acquire certain television stations from Sullivan Broadcasting Company,
Rainbow/Push opposed the applications. In the 2001 Glencairn Decision, the Commission granted in part
and denied in part Rainbow/Push’s petition and issued forfeitures to both Sinclair and Glencairn. The
Commission found that, with respect to the sale of the stations at issue, the record indicated that Sinclair
had exercised de facto control over Glencairn in violation of Section 310(d) of the Act and the
Commission’s rules.’* The Commission did not designate the matter for hearing, however, because it
found that there was not a substantial and material question of fact whether Glencairn would operate
independently in the future.* In finding that Sinclair exercised de facto control over Glencairn with
respect to the station sale, the Commission concluded that the purchaser’s ignorance of the most
important terms of the deal demonstrated his lack of involvement in corporate management of Glencairn
with respect to the transactions.>> Moreover, the Commission pointed to the structure of the transaction
itself, pursuant to which Sinclair paid almost all of the purchase price of the stations, allowing Glencairn
“to obtain the stations at a small fraction of their value.”>® Finally, the buyer, Glencairn, had entered into

4 Newsmax Petition to Deny at 12; Free Press Petition to Deny (filed Jun. 20, 2018) (Free Press Petition to Deny) at
16.

30 Newsmax Petition to Deny at 12; Free Press Petition to Deny at 16.
31 File No. BALCT —20020628AAF, Attachment 5 Asset Purchase Agreement section 2.03(a).

32 At or about 2002, Glencairn, Ltd. (Glencairn), changed its name to Cunningham. There was no change in
ownership associated with the name change.

3 Edwin L. Edwards, Sr., Memorandum Opinion and Order and Notice of Apparent Liability, 16 FCC Rcd 22236,
22248-51 (2001) (2001 Glencairn Decision), aff’d sub nom. Rainbow/PUSH Coalition v. FCC, 330 F.3d 539 (D.C.
Cir. 2003).

3 1d. at 22253.
3 Id. at 22249.
6.
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a debtor/creditor relationship with Sinclair, which was not permitted at the time.>” Based on this
combination of facts, the Commission found that Glencairn had permitted Sinclair to dictate the terms and
conditions of the deal, thus ceding control and providing grounds for a notice of apparent liability.’® The
Commission noted that it would give “appropriate consideration” to any further evidence of control by
Sinclair should it be provided in future proceedings.>

23. The terms of the deal for the purchase of the Texas stations KDAF and KIAH present
new questions regarding whether Sinclair was the undisclosed real party-in-interest to the KDAF and
KIAH applications. In particular, we question the close relationship between Sinclair and Cunningham,
an existing loan guarantee between Sinclair and Cunningham, and the proposed purchase price. As
NCTA-The Internet & Television Association asserts, sale of stations to buyers closely associated with
Sinclair raises the prospect that Sinclair would be able to control the stations after consummation.®

24. Ties Between Sinclair and Cunningham. Sinclair and Cunningham have had an ongoing
relationship that goes back at least 20 years, as noted above. Newsmax states that until January 2018, the
estate of Carolyn Smith, the mother of the controlling shareholders of Sinclair, owned the voting shares of
Cunningham.®! Even when the voting shares were acquired in 2018 by Michael Anderson, Cunningham’s
former banker,%? the sales price for the shares—$400,000—was far below market value, according to
Newsmax, and the non-voting shares continue to be held by trusts for the benefit of Carolyn Smith’s
grandchildren.®* Each son (the Smith brothers), multiple commenters point out, holds options to buy the
voting shares in the future,* that other commenters have alleged are below market prices.®® The close
relationship between Sinclair and Cunningham could explain how Cunningham was able to able to
execute an agreement to purchase stations KDAF and KTAH at what appear to be below-market prices.%
Thus, discovery and a hearing are necessary to determine the relationship between Cunningham and the
Smith brothers, including any informal contractual relationships that may indicate control by Sinclair,
such as influence over voting decisions, and whether Sinclair had the incentive and means to exert
influence over the core operations of Cunningham.

25. Deal Terms. In addition to the close relationship between Sinclair and Cunningham
noted above, other factors raise substantial and material questions of fact as to whether Sinclair is the real
party-in-interest to the applications to assign the licenses. These other factors include the apparent below-
market purchase price for the two stations and the loan guarantee. As we noted in the 2001 Glencairn
Decision, “while we traditionally do not examine the purchase price in a station sale, we will . . . consider
such matters where it appears from other facts that the arrangement may not have been an arms-length

57 Id. at 22249-50.
3.
3 Id. at 22253.

60 NCTA-The Internet & Television Association, Petition to Deny (filed Jun. 20, 2018) (NCTA Petition to Deny) at
14-15.

61 Newsmax Media, Inc., Petition to Deny (filed Jun. 20, 2018) (Newsmax Petition to Deny) at 9.
62 NCTA Petition to Deny at 15.

63 Sinclair Broadcast Group, Inc., 10-K (Mar. 1, 2017); see also Newsmax Petition to Deny at 9-10; Cinemoi et al.,
Petition to Deny (filed Jun. 20, 2018) (Cinemoi et al. Petition), at 5; National Hispanic Media Coalition et al.,
Petition to Deny (filed Jun. 20, 2018) at 6-7.

64 Newsmax Petition to Deny at 9-10.
65 See, e.g., Cinemoi et al. Petition to Deny at 5.

% See, infra, para. 17.
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transaction between the parties.”®” The Cunningham subsidiaries would have purchased the assets for
both stations KDAF and KIAH for $60 million, subject to slight adjustment, while at the same time
entering into an option and temporary Transition Services Agreement.®® In addition to the existing
relationship between Sinclair and Cunningham, there exists a $53.6 million intercompany guarantee listed
in Sinclair’s SEC Form 10Q.% The guarantee suggests a layer of financial entanglement heretofore
unexamined. Moreover, the combined executed sales price was far below the expected market price for
stations in markets this size, suggesting that the transaction was not arms-length. KDAF and KIAH are
located in the fifth and seventh largest markets in the nation, respectively, yet the combined sales price
was below the $65 million price that was agreed to by Meredith Corporation for station KPLR-TV, St.
Louis, Missouri, which is located in the 21 largest market.”” While Sinclair has challenged the ability of
others to evaluate the purchase price, in particular the ability to compare deal values across markets,”! it
has not demonstrated how it reached the price, and the relevant evidence suggests that is it substantially
below market value.

26. In light of the relationship between Sinclair and Cunningham, in addition to sales terms
that are atypically favorable to the buyers, substantial and material questions of fact exist as to whether
Sinclair was the real party-in-interest to the applications to assign the licenses of then-prospective
assignee of KDAF and KIAH (Cunningham). Even if control would have rested with Cunningham,
substantial and material questions of fact exist as to whether the panoply of relationships and agreements
between Sinclair and Cunningham would provide Sinclair with the incentive and means to exert influence
over the core operations of Cunningham, which, under Commission precedent, could be the basis for a
finding that its stations should be attributed to Sinclair for purposes of determining compliance with our
ownership rules. Accordingly, we designate the above-captioned applications for hearing before an
Administrative Law Judge so that, through discovery and hearing, the extent of formal and informal
relationships between Cunningham and Sinclair can be determined. A better understanding of these
relationships is needed to determine whether Sinclair was a real party-in-interest to the KDAF and KIAH
applications.

C. Further Issues

27. Based on our review of the record regarding the WGN-TV, KDAF, and KIAH
applications, substantial and material questions of fact have been raised regarding whether Sinclair was
the real party-in-interest to the WGN-TV, KDAF, and KIAH application and, if so, whether Sinclair
engaged in misrepresentation and/or lack of candor in its applications with the Commission. Since those
questions cannot be otherwise resolved, and inasmuch as this precludes a determination pursuant to
Section 309(a) of the Act that the public interest, convenience, and necessity would be served by a grant
of the above-captioned applications, those applications must be designated for hearing pursuant to Section
309(e) of the Act.

28. The real party-in-interest issues presented here include a potential element of
misrepresentation or lack of candor. Section 1.17(a)(1) of the Commission’s rules states that no person
shall, in any written or oral statement of fact, intentionally provide material factual information that is
incorrect or intentionally omit material information that is necessary to prevent any material factual

67 Id. at 2249-50.
68 File Nos. BALCDT-20180427ABL and ABM, Attachment 5.

9 Sinclair Broadcast Group, Inc., 10-Q, at 22 (Mar. 31, 2018). See also Newsmax Petition to Deny at 11 (raising
similar questions).

70 The KPLR-TV application was subsequently withdrawn.
7 Applicants’ Second Opposition at 11, n.33.
10
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statement that is made from being incorrect or misleading.”> We note that a misrepresentation is a false
statement of fact made with the intent to deceive the Commission.” Lack of candor is a concealment,
evasion, or other failure to be fully informative, accompanied by an intent to deceive the Commission.’
We note that Sinclair represented to the Commission that it would comply with our broadcast ownership
rules by seeking approval of its application—in part based on the proposed divestitures to Cunningham
and Fader—and did not fully disclose facts such as the pre-existing business relationships between Fader,
Smith, and Sinclair nor the full entanglements between Cunningham, Smith, and Sinclair. As such there
is a substantial and material question of fact as to whether Sinclair affirmatively misrepresented or
omitted material facts with the intent to consummate this transaction without fully complying with our
broadcast ownership rules.”

Iv. ORDERING CLAUSES

29. Accordingly, IT IS ORDERED, That, pursuant to Sections 309(¢) of the Act, 47 U.S.C.
§ 309(e), and section 1.254 of the Commission’s rules, 47 CFR § 1.254, the above-captioned applications
ARE DESIGNATED FOR HEARING to be held at a time and location specified in a subsequent Order
by the Administrative Law Judge, upon the following questions:

(a) Whether, in light of the issues presented above, Sinclair was the real party-in-interest to
the WGN-TV, KDAF, and KIAH applications, and, if so, whether Sinclair engaged in
misrepresentation and/or lack of candor in its applications with the Commission;

(b) Whether consummation of the overall transaction would violate Section 73.3555 of the
Commission’s rules, the broadcast ownership rules;

(© Whether, in light of the evidence adduced on the issues presented, grant of the above-
captioned applications would serve the public interest, convenience, and/or necessity, as required
by Section 309(a) and 310(d) of the Act; and

(d) Whether, in light of the evidence adduced on the issues presented, the above-captioned
applications should be granted or denied.

30. IT IS FURTHER ORDERED, That, pursuant to Section 309(e) of the Act, 47 U.S.C. §
309(e), and section 1.254 of the Commission’s rules, 47 CFR § 1.254, both the BURDEN OF
PROCEEDING with the introduction of evidence and the BURDEN OF PROOF with respect to issues
specified above shall be upon Sinclair and Tribune. We are assigning the burdens in this manner because
Sinclair and Tribune have the particular knowledge of the specific facts at issue in this proceeding.

31. IT IS FURTHER ORDERED, That to avail themselves of the opportunity to be heard,
Sinclair and Tribune pursuant to Section 1.221(c) and 1.221(e) of the Commission’s Rules, 47 CFR §

7 See 47 CFR § 1.17(a)(1).

73 See Fox River Broadcasting, Inc., Order, 93 FCC 2d 127, 129 (1983); Discussion Radio, Inc., Memorandum
Opinion and Order and Notice of Apparent Liability, 19 FCC Rcd 7433, 7435 (2004).

74 See Fox River, 93 FCC 2d at 129; Discussion Radio, 19 FCC Red at 7435.

75 We note that ordinarily when we designate an application or license for hearing, we do not automatically defer the
sale of co-owned facilities or new acquisitions pending the outcome. Rather, under our Character Policy Statement,
we limit such assignments, transfers, and new acquisitions only where there has been a determination at the time of
designation that allegations warranting the designation of the original facility also bear on the operation of other
facilities. See Policy Regarding Character Qualifications in Broadcast Licensing, 102 FCC 2d 1179, 1223-25 Par.
92-95 (1986). See Grayson Enterprises, Inc., 79 FCC 2d 936, 940-41 Para. 10 (1980). See also Commission
Announces Modification of Grayson Enterprises Policy on Transferability of Broadcast Licenses, 53 RR 2d 126
(1983).
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1.221(c) and 1.221(e), in person or by their respective attorneys, SHALL FILE a WRITTEN
APPEARANCE, stating an intention to appear on the date fixed for the hearing and present evidence on
the issues specified in the Order. Such written appearance shall be filed within 20 days of the mailing of
this Order pursuant to Paragraph 38 below. Pursuant to Section 1.221(c) of the Commission’s rules, if the
applicants fail to file an appearance within the specified time period, or have not filed prior to the
expiration of that time a petition to dismiss without prejudice, or a petition to accept, for good cause
shown, such written appearance beyond expiration of said 20 days, the assignment application will be
dismissed with prejudice for failure to prosecute.

32. IT IS FURTHER ORDERED, That Dallas (KDAF-TV) Licensee (Cunningham),
Houston (KIAH-TV) Licensee (Cunningham), and WGN TV, LLC (Fader) and the following petitioners
to deny in Exhibit 1 are made parties to the proceeding pursuant to Section 1.221(d) of the Commission’s
rules, 47 CFR § 1.221(d). To avail themselves of the opportunity to be heard, pursuant to Sections
1.221(e) of the Commission’s rules, each of these parties, in person or by its attorneys, SHALL FILE, a
WRITTEN APPEARANCE, stating its intention to appear on the date fixed for the hearing and present
evidence on the issues specified in this Order. Such written appearance shall be filed within 20 days of
the mailing of this Order pursuant to Paragraph 38 below. If any of these parties fails to file an appearance
within the time specified, it shall, unless good cause for such failure is shown, forfeit its hearing rights.

33. IT IS FURTHER ORDERED, That the Chief, Enforcement Bureau, shall be made a party
to this proceeding without the need to file a written appearance.

34. IT IS FURTHER ORDERED, That a copy of each document filed in this proceeding
subsequent to the date of adoption of this document SHALL BE SERVED on the counsel of record
appearing on behalf of the Chief, Enforcement Bureau. Parties may inquire as to the identity of such
counsel by calling the Investigations & Hearings Division of the Enforcement Bureau at (202) 418-1420.
Such service copy SHALL BE ADDRESSED to the named counsel of record, Investigations & Hearings
Division, Enforcement Bureau, Federal Communications Commission, 445 12th Street, S.W.,
Washington, DC 20554.

35. IT IS FURTHER ORDERED, That Sinclair and Tribune, pursuant to Section 311(a)(2) of
the Act, 47 U.S.C. § 311(a)(2), and Section 73.3594 of the Commission’s Rules, 47 CFR § 73.3594,
SHALL GIVE NOTICE of the hearing within the time and in the manner prescribed in such Rules, and
SHALL ADVISE the Commission of the publication of such notice as required by Section 73.3594(g) of
the Rules, 47 CFR § 73.3594(g).

36. IT IS FURTHER ORDERED, That a copy of this document, or a summary thereof, shall
be published in the Federal Register.

37. IT IS FURTHER ORDERED, That, within fifteen (15) days of the date that WRITTEN
APPEARANCES are due, the Administrative Law Judge shall issue a Scheduling Order that includes a
set date for resolution.

38. IT IS FURTHER ORDERED, That the Commission’s Consumer and Governmental
Affairs Bureau, Reference Information Center SHALL SEND a copy of this Order by certified
mail/return receipt requested to:

Dallas (KDAF-TV) Licensee, Inc.
Houston (KIAH-TV) Licensee, Inc.
2000 W. 41¢t Street

Baltimore, MD 21211

Sinclair Broadcast Group, Inc.
c/o Miles Mason, Esq.
Pillsbury Winthrop Shaw Pittman LLP
1200 17th Street, N.W.
Washington, DC 20036
12
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WGN TV, LLC
1 Olympic Place, Suite 1200
Towson, MD 21204

Tribune Media Company
c/o Mace Rosenstein
Covington & Burling LLP
One CityCenter

850 10™ Street, N.W.
Washington, DC 20001

American Cable Association

Matthew M. Polka

President and CEO

American Cable Association

875 Greentree Road

Seven Parkway Center, Suite 755
Pittsburgh, Pennsylvania 15220
(412) 922-8300

Ross J. Lieberman

Senior Vice President of Government
Affairs

American Cable Association

2415 39th Place, NW

Washington, DC 20007

(202) 494-5661

DISH Network LLC

Pantelis Michalopoulos
Stephanie A. Roy
Christopher Bjornson
Steptoe & Johnson LLP
1330 Connecticut Ave, N.W.
Washington, D.C. 20036
(202) 429-3000

Jeffrey H. Blum, Senior Vice President

& Deputy General Counsel

Alison Minea, Director and Senior Counsel,
Regulatory Affairs

Hadass Kogan, Corporate Counsel

DISH Network L.L.C.

1110 Vermont Avenue, N.W., Suite 750
Washington, D.C. 20005
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(202) 293-0981

Free Press

Dana J. Floberg

Matthew F. Wood

Free Press

1025 Connecticut Ave NW
Suite 1110

Washington D.C., 20036
202-265-1490

Competitive Carriers Association

Steven K. Berry

President & CEO

Rebecca Murphy Thompson
EVP & General Counsel
Courtney Neville

Policy Counsel

Competitive Carriers Association
805 15th Street NW, Suite 401
Washington, DC 20005

(202) 449-9866

Newsmax Media, Inc.
Jonathan D. Schiller

Boies Schiller Flexner LLP
575 Lexington Ave, 7th Floor
New York, NY 10022
(212) 446-2300

Robert M. Cooper

Richard A. Feinstein

Boies Schiller Flexner LLP
1401 New York Ave, N.W.
Washington, DC 20005
(202) 237-2727

NTCA- The Rural Broadband Association

Stephen Pastorkovich

Vice President, Technology &

Business Development

Richard J. Schadelbauer

Manager, Economic Research and Analysis
Jill Canfield

Vice President, Legal & Industry

Assistant General Counsel
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NTCA- The Rural Broadband Association
121 Wilson Boulevard, Suite 1000
Arlington, VA 22203

Public Knowledge, Common Cause, and United Church of Christ, OC Inc.

Yosef Getachew

Phillip Berenbroick
Public Knowledge

1818 N St. NW, Suite 410
Washington, D.C. 20005
(202) 861-0020

Todd O’Boyle
Common Cause

805 15th Street NW
Suite 800

Washington, DC 20007
(202) 833-1200

Cheryl A. Leanza

United Church of Christ, OC Inc.
100 Maryland Ave, NE

Suite 330

Washington DC 20002

Steinman Communications

Repp Law Firm
1629 K Street, NW, Suite 300
Washington, DC 20006-1631
(202) 656-1619

Attorneys General of the States of Illinois, California, lowa, Oregon, Rhode Island, and the
District of Columbia

Susan L. Satter,

Public Utilities Policy Counsel,
Public Utilities Bureau

Anna P. Crane,

Counsel, Public Interest Division
Matthew J. Martin,

Counsel, Public Interest Division
Office of the Illinois Attorney General
100 West Randolph Street
Chicago, Illinois 60601
Telephone: (312) 814-3000
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Cinemoi, Herndon-Reston Indivisible, International Cinematographers Guild, Latino Victory
Project, National Association of Broadcast Employees and Technicians — CWA, NTCA, Public
Knowledge, Ride Television Network, and Sports Fan Coalition

Michael Fletcher

Chief Executive Officer
RIDE Television Network
1025 S. Jennings Ave.
Fort Worth, TX 76104

Charlie Braico

President

National Association of Broadcast Employees and Technicians — CWA
501 3rd Street NW

Washington, DC 20001

Dave Twedell

Business Representative

International Cinematographers Guild
7755 Sunset Blvd.

Los Angeles, CA 90046

Jill Canfield

Vice President, Legal & Industry Assistant General Counsel
NTCA — The Rural Broadband Association

4121 Wilson Boulevard, Suite 1000 Arlington, VA 22203

Phillip Berenbroick
Senior Policy Counsel
Public Knowledge
1818 N Street NW
Suite 410

Washington, DC 20036

David Goodfriend

Chairman

Sports Fans Coalition

1300 19th Street NW, Suite 500
Washington, DC 20036

Daphna Edwards Ziman
President

Cinemoi

6380 Wilshire Blvd. Suite 910
Los Angeles, CA 90048
Howard M. Weiss

Member
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Herndon-Reston Indivisible
3061 Mt. Vernon Ave., #N405
Alexandria, VA 22305

Jason Rieger

Director

Indivisible Chicago Alliance
Chicago, IL

Communications Workers of America, National Association of Broadcast Employees and
Technicians — CWA, the NewsGuild - CWA

Brian Thorn

Debbie Goldman

501 Third Street NW Washington, DC 20001
(202) 434-1131 (phone)

(202) 434-1201 (fax)

National Hispanic Media Coalition, Common Cause, and United Church of Christ, OC Inc.

Carmen Scurato, Esq.

Francella Ochillo, Esq.

National Hispanic Media Coalition
65 South Grand Avenue

Suite 200

Pasadena, CA 91105

(626) 792-6462

Yosef Getachew
Common Cause

805 15th Street NW
Washington, D.C. 20005
(202) 833-1200

Cheryl A. Leanza

United Church of Christ, OC Inc.
100 Maryland Ave., NE

Suite 330

Washington DC 20002

FEDERAL COMMUNICATIONS COMMISSION

Marlene H. Dortch
Secretary
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EXHIBIT 1

American Cable Association

DISH Network LLC

Free Press

Competitive Carriers Association

Newsmax Media, Inc.

NTCA- The Rural Broadband Association

Public Knowledge, Common Cause, and United Church of Christ, OC Inc.

Steinman Communications

Attorneys General of the States of Illinois, California, lowa, Oregon, Rhode Island, and the
District of Columbia

. Cinemoi, Herndon-Reston Indivisible, International Cinematographers Guild, Latino Victory

Project, National Association of Broadcast Employees and Technicians — CWA, NTCA, Public
Knowledge, Ride Television Network, and Sports Fan Coalition

Communications Workers of America, National Association of Broadcast Employees and
Technicians — CWA, the NewsGuild - CWA

12. National Hispanic Media Coalition, Common Cause, and United Church of Christ, OC Inc.
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ATTACHMENT 1

Call Sign Community of FACID | Licensee File No.
License
KDAF Dallas, TX 22201 KDAF, LLLC | BTCCDT-20170626AGH
KIAH Houston, TX 23394 KIAH, LLC BTCCDT-20170626 AGL
KPLR-TV St. Louis, MO 35417 KPLR, Inc. BTCCDT-20170626AGO
KRCW-TV Salem, OR 10192 KRCW, LLC | BTCCDT-20170626AFZ
KRCW-LP Portland, OR 35151 KRCW, LLC | BTCCDT-20170626AGA
K20ES Pendleton, Etc., OR | 12671 KRCW, LLC | BTCCDT-20170626AGB
K24DX Pendleton, Etc., OR | 12678 KRCW, LLC | BTCCDT-20170626AGC
KSTU Salt Lake City, UT 22215 KSTU, LLC! | BTCCDT-20170626AFH
KKRP-LD St. George, UT 70979 KSTU, LLC BTCCDT-20170626AF1
K14PA-D Rural Juab County, | 22202 KSTU, LLC BTCCDT-20170626 AFP
uT
K15FQ-D Milford, Etc. UT 22214 KSTU, LLC BTCCDT-20170626AFO
K17HM-D Wendover, UT 22217 KSTU, LLC BTCCDT-20170626AFN
K22DE Tooele, UT 69280 KSTU, LLC BTCCDT-20170626AFM
K25HF-D Heber City, UT 22212 KSTU, LLC BTCCDT-20170626AFL
K350P-D Park City, UT 22213 KSTU, LLC BTCCDT-20170626AFK
K43CC-D Santa Clara, UT 22205 KSTU, LLC BTCCDT-20170626AF]
KSWB-TV San Diego, CA 58827 KSWB, LLC | BTCCDT-20170626AFT
KTLA Los Angeles, CA 35670 KTLA, LLC BTCCDT-20170626AFY
KTVI St Louis, MO 35693 KTVI, LLC? BTCCDT-20170626 AGF
KTXL Sacramento, CA 10205 KTXL, LLC BTCCDT-20170626 AGP
KWGN-TV Denver, CO 35883 KWGN, LLC | BTCCDT-20170626AGI
KDVR Denver, CO 126 Denver, LLC3 | BTCCDT-20170626AGN
KFCT Fort Collins, CO 125 Denver, LLC | BTCCDT-20170626AGM
KFSM-TV Fort Smith, AR 66469 Ft. Smith, BTCCDT-20170626ADY
LLC*
KXNW Eureka Springs, AR | 81593 Ft. Smith, BTCCDT-20170626 ADZ
LLC
WCCT-TV Waterbury, CT 14050 Hartford, BTCCDT-20170626 AFR
LLC
WTIC-TV Hartford, CT 147 Hartford, LLC | BTCCDT-20170626AFR
WTTK Kokomo, IN 56526 Ind., LLC® BTCCDT-20170626 AFU
WTTV Bloomington, IN 56523 Ind., LLC BTCCDT-20170626AFV
WXIN Indianapolis, IN 146 Ind., LLC BTCCDT-20170626 AFW
KAUT-TV OKC, OK 50182 OKC, LLC? BTCCDT-20170626 AEM
K15HL-D Cherokee etc., OK 167263 OKC, LLC BTCCDT-20170626AFF
K16DX-D Gage, OK 59851 OKC, LLC BTCCDT-20170626AFE

' KTSU License, LLC (KTSU, LLC)
2KTVI License, LLC (KTVI, LLC)

3 Tribune Broadcasting Denver License, LLC (Denver, LLC)

4 Tribune Broadcasting Fort Smith License, LLC (Ft. Smith, LLC)
3> Tribune Broadcasting Hartford, LLC (Hartford, LLC)
¢ Tribune Broadcasting Indianapolis, LLC (Ind., LLC)

7 Tribune Broadcasting Oklahoma City License, LLC (OKC, LLC)

19




Federal Communications Commission

FCC 18-100

K17ID-D Cherokee, etc., OK | 167261 OKC, LLC BTCCDT-20170626 AFD
K19GZ-D Seiling, OK 167252 OKC, LLC BTCCDT-20170626AFC
K20BR-D Gage, etc., OK 59840 OKC, LLC BTCCDT-20170626AFB
K20JD-D Cherokee, etc. OK 167259 OKC, LLC BTCCDT-20170626AFA
K22BR-D May, Etc., OK 59849 OKC, LLC BTCCDT-20170626 AEZ
K221D-D Cherokee, Etc, OK 167257 OKC, LLC BTCCDT-20170626 AEY
K25JQ-D May, Etc., OK 167251 OKC, LLC BTCCDT-20170626 AEX
K26IS-D Woodward, Etc., 167265 OKC, LLC BTCCDT-20170626 AEW
OK
K28JX-D Alva - Cherokee, 167255 OKC, LLC BTCCDT-20170626 AEV
OK
K29HZ-D Woodward, Etc., 167264 OKC, LLC BTCCDT-20170626 AEU
OK
K31JQ-D Woodward, Etc., 167262 OKC, LLC BTCCDT-20170626 AET
OK
K33JM-D Mooreland, Etc., 167260 OKC, LLC BTCCDT-20170626AES
OK
K38KH-D Woodward, Etc., 167258 OKC, LLC BTCCDT-20170626 AER
OK
K41KS-D Seiling, OK 167256 OKC, LLC BTCCDT-20170626 AEQ
K43KU-D Seiling, OK 167254 OKC, LLC BTCCDT-20170626 AEP
K47LB-D Seiling, OK 167253 OKC, LLC BTCCDT-20170626 AEO
K49DO-D Seiling, OK 59848 OKC, LLC BTCCDT-20170626 AEN
KFOR-TV OKC, OK 66222 OKC, LLC BTCCDT-20170626 AEL
KCPQ Tacoma, WA 33894 Seattle, LLC? | BTCCDT-20170626AGQ
KZJO Seattle, WA 69571 Seattle, LLC BTCCDT-20170626 AGR
K07ZC-D Ellensburg, etc., 33896 Seattle, LLC BTCCDT-20170626AGS
WA
K25CG-D Aberdeen, WA 33898 Seattle, LLC BTCCDT-20170626 AGT
K25CH-D North Bend, WA 69575 Seattle, LLC BTCCDT-20170626 AGU
K28KIJ-D Chelan, WA 33899 Seattle, LLC BTCCDT-20170626 AGV
K29ED-D Everett, WA 69574 Seattle, LLC BTCCDT-20170626 AGW
K42CM-D Centralia, etc., WA 33895 Seattle, LLC BTCCDT-20170626AGX
WGNO New Orleans, LA 72119 New Orl., BTCCDT-20170626 AEF
Inc.’
WNOL-TV New Orleans, LA 54280 New Orl., Inc. | BTCCDT-20170626AEE
WDAF-TV Kansas City, MO 11291 WDAF, Inc.! | BTCCDT-20170626AFQ
WDCW Washington, DC 30576 WDCW, LLC | BTCCDT-20170626AGJ
WGHP High Point, NC 72106 WGHP, LLC!' | BTCCDT-20170626AEG
WGN(AM) Chicago, IL 72114 WGN, LLC!? | BTCCDT-20170626AGD
WGN-TV Chicago, IL 72115 WGN, LLC BTCCDT-20170626 AGE
WHNT-TV Huntsville, AL 48693 WHNT, BTCCDT-20170626 AEA

8 Tribune Broadcasting Seattle, LLC (Seattle, LLC)

° Tribune Television New Orleans, Inc. (New Orl., Inc.)
10 WDAF License, Inc. (WDATF, Inc.)

' WGHP License, LLC (WGHP, LLC)
12WGN Continental Broadcasting Company, LLC (WGC, LLC)
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LLCH
WHO-DT Des Moines, 1A 66221 WHO, LLC"* | BTCCDT-20170626AEB
WITI Milwaukee, WI 73107 WITL LLC? | BTCCDT-20170626AFG
WIW Cleveland, OH 73150 WJW, LLC'* | BTCCDT-20170626AGK
WPHL-TV Philadelphia, PA 73879 WPHL, LLC | BTCCDT-20170626AGG
WPIX New York, NY 73881 WPIX, LLC BTCCDT-20170626AFX
WPMT York, PA 10213 WPMT, LLC | BTCCDT-20170626AEK
WQAD-TV Moline, IL 73319 WQAD, LLC | BTCCDT-20170626ADX

17
WREG-TV Memphis, TN 66174 WREG, LLC'® | BTCCDT-20170626 AED
WSFL-TV Miami, FL 10203 WSFL, LLC BTCCDT-20170626AGY
WTVR-TV Richmond, VA 57832 WTVR, LLC" | BTCCDT-20170626AEC
WXMI Grand Rapids, MI 68433 WXMIL LLC | BTCCDT-20170626AEH
WI17DF-D Muskegon, MI 64442 WXML LLC | BTCCDT-20170626AEJ
W42CB-D Hesperia, MI 64440 WXMI, LLC | BTCCDT-20170626AEI

13 WHNT License, LLC (WHNT, LLC)
14 WHO License, Inc. (WHO, LLC)

15 WITI License, LLC (WITI LLC)

16 WJW License, LLC (WJW, LLC)
7WQAD License, LLC (WQAD LLC)
18 WREG License, LLC (WREG, LLC)
19 WTVR License, LLC (WTVR, LLC)
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STATEMENT OF
COMMISSIONER MICHAEL O’RIELLY

Re: Applications of Tribune Media Company (Transferor) and Sinclair Broadcast Group, Inc.
(Transferee) For Transfer of Control of Tribune Media Company and Certain Subsidiaries,
WDCW (TV) et. al. and For Assignment of Certain Licenses from Tribune Media Company and
Certain Subsidiaries, MB Docket 17-179, File No. BTCCDT-20170626AGW, et al.

As is the frustrating but common practice with transactions before the Commission, neither I, nor
my staff, were privy to any discussion or presented any private documents used as a basis for today’s
Hearing Designation Order (HDO). Instead, the parties worked with the Media Bureau on their proposal
for Sinclair to acquire much of Tribune’s assets, with others to be disposed to other parties.

Despite this, the public material available, including in the record, raises sufficient questions
regarding some of the proposed asset dispositions that is worth a deeper examination. If the Commission
had a functional Administrative Law Judge (ALJ) process, these questions of fact may be just the type an
ALJ could appropriately consider. Unfortunately, the regulatory purgatory that has resulted from the
Commission’s abysmal ALJ process has not resulted in closer reviews. Instead, HDO referrals have
typically meant a de facto merger death sentence, even if such referral could eventually be proven to be
unjustified.

Knowing that my colleagues voted to approve the item in an exceptionally expedited fashion, my
vote became non-determinative. Thus, I sought to find the best process improvements to potentially
allow a challenged party, in this case Sinclair, at least the opportunity to explain and defend its actions.
Indeed, what allows me to support the order are changes made at my request and approved by my
colleagues to improve the ALJ process in this item, which will also serve as precedent for future HDOs,
to the extent they are allowed to continue. Specifically, the item requires that 15 days after the period by
which applicable parties may apply to the ALJ to be heard, a complete schedule will be issued by the
ALJ, including a date for completion. This may allow accused parties to challenge an HDO, be able to
represent that there is a timeline for conclusion, and eventually contest a negative decision, if necessary.
This is what some may refer to as an initiation of a hint of due process. At the same time, I am less than
sanguine that this effort will be of extended value, as I realize that many merger applicants will be unable
to withstand the market pressures to end transactions long before any such timelines are established or
exhausted. While this may be a slightly better ALJ process, it does not remove the dire need to eliminate
or conduct major reforms to fix its blatant faults.
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Schedule 7.1(i)
Station Divestitures

1. Subject to Section 7.1 of the Merger Agreement, Parent acknowledges that
obtaining regulatory consents required to consummate the transactions
contemplated by the Merger Agreement, including, without limitation, the FCC
Consent and clearance under the HSR Act, will require the divestiture of certain
Stations by Parent or by the Company or by their respective Subsidiaries.

2. Infurtherance of and subject to Section 7.1 of the Merger Agreement, Parent
agrees to divest Stations' in the following Nielsen “ Designated Market Areas”
(“DMAS") as necessary to comply with the FCC’s Local Television Multiple
Ownership Rule, 47 C.F.R. § 73.3555(b), or to obtain clearance under the HSR
Act, in each case as required by the applicable Governmental Authority in order
to obtain approval of and consummate the transactions contemplated by the
Merger Agreement:

a Seattle-Tacoma, WA

b. St. Louis, MO

c. Sat LakeCity, UT

d. Grand Rapids-Kaamazoo-Battle Creek, M|
e. Oklahoma City, OK

f.  Wilkes Barre-Scranton, PA

g. Richmond-Petersburg, VA

h. DesMoines-Ames, |IA

i. Harrisburg-Lancaster-Lebanon-Y ork, PA

j. Greensboro-High Point-Winston Salem, NC

3. Parent shall designate, at its option, divestiture DMAs and make such Company
Station or Parent Station divestitures as may be necessary to comply with the

! Parent will designate either a Company Station (or Stations) or Parent Station (or
Stations) for divestiture in each DMA, as required by and subject to approval by the
relevant Governmental Authority.

13610489



FCC’s Nationa Television Multiple Ownership Rule (the “Nationa Cap”), 47
C.F.R. § 73.3555(e), as required by the FCC in order to obtain approval of and
consummate the transactions contemplated by the Merger Agreement. The
Parties agree that, in the event that the “UHF Discount” that is the subject of the
Order on Reconsideration adopted by the FCC on April 20, 2017 (and published
in the Federal Register on May 5, 2017), In the Matter of Amendment of Section
73.3555(e) of the Commission’s Rules, National Television Multiple Ownership
Rule, and is set forth in Appendix A attached thereto, is repealed, stayed, rendered
inapplicable or otherwise not in full force and effect as of the Closing Date
(unless the National Cap is or has been increased or otherwise modified so that
the impact of the National Cap is no less favorable to Parent and its Subsidiaries
than the impact of the National Cap asin effect as of the date hereof giving effect
to the “UHF Discount”), then the Approval Actions that would be required to be
taken to obtain the FCC Consent would, in the aggregate, be deemed to
reasonably be expected to result in an Approval Material Adverse Effect, and
neither Parent nor any of its Subsidiaries shall be required to take or agree or
consent to or approve such Approval Actions. The Parties further agree that, if
the FCC precludes Parent or any of its Subsidiaries from holding a customary
option to acquire any station to be divested to comply with the National Cap, such
divestiture would be deemed to reasonably be expected to result in an Approval
Materia Adverse Effect, and neither Parent nor any of its Subsidiaries shall be
required to divest or agree or consent to divest Parent Stations or Company
Stations in order to comply with the National Cap.
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Tribune Media

December 18, 2017

Barry M. Faber

Executive Vice President & General Counsel
Sinclair Broadcast Group, Inc.

10706 Beaver Dam Road

Hunt Valley, Maryland 21030

Regulatory Approvals

Barry:

We are writing to express our serious concern with Sinclair’s approach to
obtaining the Department of Justice’s clearance to close the transactions contemplated by
the Merger Agreement between our two companies.

As you know, in the Merger Agreement, Sinclair agreed that it “shall use
reasonable best efforts to take action to avoid or eliminate each and every impediment
that may be asserted by any Governmental Authority with respect to the transactions
contemplated by this Agreement so as to enable the Closing to occur as soon as
reasonably practicable ....” Merger Agreement, Sec. 7.1(i) (emphasis added). Sinclair
further agreed that these obligations would include the “prompt use of its reasonable best
efforts to avoid the entry of ... any ... Order that would delay, restrain, prevent, enjoin or
otherwise prohibit consummation of the transactions contemplated” by the Merger
Agreement. Id. (emphasis added). To this end, Sinclair specifically agreed, among other
actions, to divest stations in the ten “Designated Market Areas,” or DMAs, listed in its
disclosure letter to the Merger Agreement (the same ten DMAs that have been identified
as problematic by the Department) if “necessary or advisable to avoid, prevent, eliminate
or remove the actual. anticipated or threatened (x) commencement of any Proceeding ...
or (y) the issuance of any Order that would delay, restrain, prevent enjoin or otherwise
prohibit consummation of the transactions” contemplated by the Merger Agreement. Id.
{emphasis added).

For months now, we have given you latitude to seek the most favorable terms
possible from the Department, including waiting to get the views of the incoming
Assistant Attorney General Makan Delrahim. The Department’s views, however, have
now crystallized. On at least four occasions dating to before Thanksgiving, including
most recently on last Friday afternoon’s phone call with the principal Deputy Assistant
Attorney General for Antitrust and in the Department’s December 13, 2017 letter to your
counsel, the Department has made clear that the divestiture to independent buyers of

685 Third Avenue, 31st Floor
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stations in seven of the ten DMAS specified in our Merger Agreement would yield a
pause in the investigation and a path to clearing the deal. In Friday afternoon’s
conversation, the Department went even further and clearly stated that divestiture of
stations in all ten of the DMAs specified in the Merger Agreement to independent buyers
would yield immediate clearance. (In the Department’s words, “We would be done.”)
Yet on that call, without any prior consultation with us and contrary to its obligations
under the Merger Agreement, Sinclair rejected putting even seven stations on the table
and threatened to litigate with the Department instead.

The Merger Agreement plainly requires you to accept the Department’s offer to
clear the transaction in exchange for divestiture of stations in the ten specified DMAs.
Accepting the Department’s immediate clearance proposal is the only, if belated, path to
“enable the Closing to occur as soon as reasonably practicable ....” Id. (emphasis added).
The Department’s request that Sinclair agree to divest stations in the ten identified DMAs
is precisely and specifically what Sinclair agreed under the Merger Agreement to do. See
Parent Disclosure Letter, Sec. 7.1(1) (“[Sinclair] agrees to divest Stations in the following
Nielsen “Designated Market Areas™ ... as necessary ... to obtain clearance under the
HSR Act ...” [listing the same DMAs identified by the Department]).

In a continuing spirit of compromise, we are also amenable to the other option
delineated by the Department in its December 13 letter, namely to obtain a pause in the
ongoing investigation by agreeing to divest in seven specified DMAs to independent
buyers while you attempt to negotiate a more favorable outcome. What we are not
willing to countenance, however, is a continuation on your current path of refusing to
accept offered divestiture terms that are clearly within the contemplation of the Merger
Agreement and, further, expressing your intention to litigate. Continuing with this
approach, which will almost certainly precipitate the Department’s filing of a complaint
in the near term, would clearly violate your duties under the Merger Agreement, which,
as noted, requires Sinclair to take steps “necessary or advisable to avoid. prevent,
eliminate or remove the actual, anticipated or threatened ... commencement of any
Proceeding ... that would delay, restrain, prevent enjoin or otherwise prohibit
consummation of the transactions....” Merger Agreement, Sec. 7.1(i) (emphasis added).

In sum, we urge you in the strongest terms to accept one or the other of the
Department’s offers: either to obtain clearance immediately by agreeing to divest in the
ten specified DMAs or to obtain a pause by agreeing to the terms of the Department’s
December 13 letter. We would be happy to discuss the path forward further with you.

685 Third Avenue, 31st Floor
New York, NY 10017
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We look forward to working with you to complete the regulatory process and

bring the transaction to a prompt closing.

CcC.

Sincerely,

4, 7

Edward P. Lazarus
Executive Vice President, General Counsel
and Chief Strategy Officer

Christopher Ripley
President and Chief Executive Officer
Sinclair Broadcast Group, Inc.

Fried, Frank Harris, Shriver & Jacobson LLP
One New York Plaza

New York, NY 10004

Attention: Philip Richter

Peter Kern
Chief Executive Officer
Tribune Media Company

Debevoise & Plimpton LLP

919 Third Avenue

New York, NY 10022

Attention: Paul S. Bird and Jonathan E. Levitsky

685 Third Avenue, 315t Floor
New York, NY 10017
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SINCLAIR BROADCAST GROUP

BARRY M. FABER

Executive Vice President/

Distribution & Network Relations/General Counsel
Direct Dial 410 568 1524

bfaber@sbgtv.com

December 18, 2017

VIA EMAIL and FIRST CLASS MAIL

Edward P. Lazarus,

Executive Vice President, General Counsel
and Chief Strategy Officer

Tribune Media

685 Third Avenue, 31 Floor

New York, New York 10017

Re:  Regulatory Approvals
Dear Eddie:

In response to your letter to me, I am writing to let you know that you appear to have
misunderstood the Antitrust Division’s current position as to a possible settlement. As a result, the
analysis contained in your letter regarding Sinclair’s obligations under the Merger Agreement, which
is premised on this misunderstanding of the facts, is completely inapposite.

As you are aware, the DOJ’s most recent written proposal to us, dated December 13, 2017,
contemplated our being required to sell stations not only in the ten big-4 overlap markets listed on
Schedule 7.1(i) to the Merger Agreement, but also (1) in a number of other markets where we are
considering selling stations to a third party and (2) other stations necessary to reduce the number of
subscribers we will reach served by Mediacom and Cox. The DOJ’s letter also raised concerns
relating to WGN in Chicago.

We are aware of oral comments representatives of the DOJ made during a telephone call this
past Friday which you apparently mistakenly understood to mean that they would clear the
transaction if we agreed to divestitures limited to stations in the ten big-4 overlap markets. We did
not understand those statements in the same way and accordingly asked Bill Kolasky to reach out to
Andrew Finch to seek clarification of those comments. In a discussion earlier today, Mr. Finch
informed Bill that the DOJ’s expressed willingness to approve the transaction if we agreed to divest
stations in the ten big-4 overlap markets assumed that we would also sell additional big-4 stations in
four large non-overlap markets.'

1 Itis unclear to us if the DOI also assumed the sale of additional stations outside of the big-4 overlap markets to
meet their stated issues relating to Mediacom and Cox.




Mr. Edward Lazarus
December 18, 2017
Page 2

The facts are that the DOJ is currently seeking divestitures beyond the stations listed on
Schedule 7.1(i). As you know, Section 7.1(j) (iii) (y) of the Merger Agreement is clear that we are
not required to agree to such additional divestitures.”> Nonetheless, as you know, because we
continue to be committed to the completion of the transaction, we have indicated a willingness to
consider divesting stations beyond those required under the Merger Agreement. Our willingness to
do so will depend on reaching a satisfactory resolution with the DOJ on a reasonable complete
divestiture package.

We look forward to continuing to work with you in our efforts to obtain approval of this
transaction before the August 8, 2018 deadline. Hopefully the DOJ will become more reasonable in
terms of the divestitures they require in order to clear our merger, thereby eliminating any need to go
to court. If not, however, we are currently committed to pursuing all avenues that may result in the
successful consummation of this transaction.

Sincerely,

@Mﬁé«,

Barry M. Faber
Executive Vice President/Distribution & Network
Relations/General Counsel

Cc:  Christopher Ripley
President and Chief Executive Officer
Sinclair Broadcast Group, Inc.

Fried, Frank, Harris, Shriver & Jacobson, LLP
One New York Plaza

New York, NY 10004

Attn: Philip Richter

Peter Kern
Chief Executive Officer
Tribune Media Company

Debevoise & Plimpton, LLP
919 Third Avenue

2 For the record, we disagree with Tribune’s interpretation of the obligations to which Sinclair would be subject
under the Merger Agreement even if your understanding of the DOJ’s position were correct. Given, however, that
the facts are not as you stated, we will not waste your time or ours explaining our understanding of the obligations
under the Merger Agreement which would arise in circumstances which do not currently exist.
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New York, NY 10022
Attn: Paul S. Bird and Jonathan E. Levitsky

Hughes, Hubbard & Reed, LLP
1775 1 Street, N.W., Suite 600
Washington, DC 20006-2401
Attn: William Kolasky, Esq.
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From: Barry Faber <BFaber@sbgtv.com>

Sent: Thursday, December 21, 2017 5:25 PM

To: 'Eddie Lazarus (elazarus@tribunemedia.com)’

Cc: Levitsky, Jonathan E.; Bird, Paul S.; 'Richter, Philip’; Kolasky, William; Christopher Ripley
Subject: RE: Letter from Tribune Media

Eddie —Given that | have already explained our position on this matter, | do not intend to waste time responding to your
most recent letter beyond letting you know that we disagree with the vast majority of the statements in your letter, as
well as with your legal conclusions. Happy holidays -- Barry

From: Bird, Paul S. [mailto:psbird@debevoise.com]

Sent: Thursday, December 21, 2017 5:08 PM

To: Christopher Ripley <csripley@sbgtv.com>; Barry Faber <BFaber@sbgtv.com>; 'Richter, Philip'
<Philip.Richter@friedfrank.com>

Cc: 'Eddie Lazarus (elazarus@tribunemedia.com)' <elazarus@tribunemedia.com>; Levitsky, Jonathan E.
<jelevitsky@debevoise.com>

Subject: Letter from Tribune Media

Gentlemen:
Please find attached a letter from Tribune in connection with the Merger Agreement between Tribune and Sinclair.
Regards,

Paul

Paul S. Bird

Debevoise & Plimpton LLP
W: 212-909-6435

M: 646-287-2982
pshird@debevoise.com

PRIVILEGED AND CONFIDENTIAL

This e-mail message is intended only for the use of the individual or entity to which it is addressed
and may contain information that is privileged, confidential and exempt from disclosure. If you are
not the intended recipient, please do not disseminate, distribute or copy this communication, by e-
mail or otherwise. Instead, please notify us immediately by return e-mail (including the original
message in your reply) and by telephone (you may call us collect in New York at 1-212-909-6000)
and then delete and discard all copies of the e-mail. Thank you.
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Hughes Hubbard & Reed LLP

Hughes 1775 | Street, N.W.
Washington, D.C. 20006-2401

Hubbard Telephone: +1 (202) 721-4600
Fax: +1 (202) 721-4646

& Reed hugheshubbard.com
William Kolasky

Partner

Direct Dial: +1 (202) 721-4771

Direct Fax: +1 (202) 721-4646
william.kolasky@hugheshubbard.com

December 31, 2017

Makan Delrahim

Assistant Attorney General

Andrew C. Finch

Principal Deputy Assistant Attorney General
Antitrust Division

U.S. Department of Justice

950 Pennsylvania Avenue, N.W.
Washington, D.C. 20530

Re: Sinclair/Tribune Media Merger

Dear Makan and Andrew:

| am writing in advance of our meeting on Friday, January 5, 2018, to raise three serious
concernsthat my client and | have with the way the Division has conducted its review of Sinclair’s
proposed merger with Tribune. The first relates to the Division’s seeming unwillingess to take
into account the enormous changes that have taken place in the market for video programing and
advertising over the last two decades, the pace of which is accelerating with the growth of online
video. The second relates to the way the Division has conducted the depositions it has taken to
date, which appears to be contrary to the assurances the Division gave Congress at the time the
HSR Act was being considered — namely, that it would not use its deposition-taking authority “to
‘prove’ its case, but would instead take testimony only in order to make an informed decision on
whether or not to file acomplaint.”* Thethird relates to the sense we have that the Division's
review may have been colored, perhaps unconsciously, by its belief that Sinclair is required under
its merger agreement with Tribune to divest stationsin all ten Overlap DMAs if necessary to
obtain regulatory clearance.” All three issues raise serious policy concerns we hope you will
consider before we meet.

1. H.R. Rep.94-1343 at 26, Hart-Scott-Rodino Antitrust Improvement Act of 1976.
2. Theterms under which such obligations apply are somewhat complicated and Sinclair and Tribune do not

necessarily agree on the interpretation of such terms. Among other things, Sinclair believesthat it hasaright
under the merger agreement to contest any challenge by the Division to the proposed merger in court.
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Resistance to Change/M oving backward

We all know that old habits die hard. That istrue not just for people, but also for
institutions. And that iswhy it was so refreshing to see the FCC, under Ajit Pai’ s leadership,
undertake afundamental reform of its media ownership rules to relax regulations that, for
generations, have handicapped local broadcast stations in competing with newer technologies,
such as cable and online video, for viewers and advertisers. By relaxing itslocal ownership rules,
the FCC will now allow local broadcast stations to capture important economies of scale needed in
order to remain financially viable as they continue to |ose advertising revenue to cable and online
video and as their net retransmission revenue remains flat or declines, asforecasts predict over the
next five years.

Like the industry experts at the FCC, nearly everyone in the television industry
understands the massive changes that have taken place over the last two decades with the shift of
viewers and advertisers away from broadcast to cable and now to online video. We expected that
the Division, under your leadership, would likewise see the need to re-evaluate how it reviews TV
station mergers, in order to avoid becoming an obstacle to the long-overdue consolidation of a
highly fragmented industry that the FCC rule changes are designed to facilitate.

We have been surprised, therefore, by the extent to which the Division has thus far
appeared unwilling to recognize how completely the world has changed. Twenty years ago, most
Americans primarily watched programming on broadcast TV, cable ad-sales interconnects did not
yet exist, and the smart TVs and mobile devices that viewers increasingly use to watch video
programming online had not yet been invented. Today, only 30% of viewers watch programming
on broadcast TV, whereas 70% now watch programming on the nearly 200 cable channels most
households receive. This massive shift in viewership reflects not only the immense variety of
programming available over cable networks, but also the success of cable networks in outbidding
broadcast networks and local broadcast stations for premium entertainment and live sports
programming, over 80% of which is now on cable.

This shift in viewership has naturally led advertisers to move spending from broadcast to
cable. Half of all national TV advertising is now on cable, asis 25% or more of local spot
advertising. Aswe have shown, these developments have caused the unit sales and advertising
rates of the Sinclair stationsin most of the ten Overlap DMAsto decline substantially over last five

3. Among other changes, the FCC reinstated the UHF discount in order to allow broadcasters to increase their
nationwide reach so they could capture important economies of scale and compete more successfully with the
cable and broadcast networks for programming. The FCC has now begun a rulemaking to determine whether
further relaxation of the limits on abroadcaster’ s nationwide reach is appropriate. To the extent the Division may
be concerned, despite alack of any empirical evidence, that an increasein Sinclair’ s nationwide reach may giveit
increased bargaining leverage in negotiating retransmission consent fees due to an increase in scale — as opposed
to any substantial lessening of competition — the appropriate forum to address that issue is this rulemaking, not a
merger review under Section 7. See Verizon CommunicationsInc. v. Law Officesof CurtisV. Trinko L.L.P., 540
U.S. 398, 412 (2004), quoting Concord v. Boston Edison Co., 915 F.2d 17, 25 (1st Cir. 1990) (Breyer, J.) (holding
that presence of FCC regulations designed to achieve same result as antitrust intervention could “significantly
diminishesthe likelihood of major antitrust harm,” and therefore reduces the need for intervention by the antitrust
agencies and courts).
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years as their ratings have fallen.* Curiously, the Division has shown no interest in this fact in the
depositions it has taken to date.

We hope that when we meet we will have an opportunity to discuss the importance of these
dramatic shifts in industry dynamics to the Division’s evaluation of our proposed merger with
Tribune. Aswe pointed out in our initial white paper, television isaclassic two-sided market. The
Division must, therefore, take into account the interdependence of demand between the two sides
of the market — viewership and advertising — in assessing the competitive effects of amerger on the
advertising side.” Unfortunately, we have seen no sign to date that it is doing so.

We believe strongly that the Division also needs to take into account how these newer
technol ogies — cable and online video — are blurring the traditional lines separating broadcast TV
advertising from other forms of advertising. As two highly-respected former chief economists at
the Division and the FTC, Michael Katz and Howard Shelanski, have explained, in markets that
are evolving rapidly, it makes no sense to try to draw a bright line around a narrow group of
products and “then defend that bright line as ‘the’ appropriate boundary” for the relevant market in
which to evaluate the effects of a proposed merger.® Instead, they argue, the courts and
enforcement agencies should “recognize the inherent uncertainty” involved in any such
line-drawing and should “ assess the expected competitive harms in the light of the uncertainty the
fuzzy market definition creates for the probability that those harmswill in fact occur.”” Thisis
precisely what we have urged that the Division should do by raising the market share threshold at
which it challenges TV station mergersin light of the growing competition broadcast stations face
from cable and online video.?

Based on our experience to date, the Division seems instead to be moving in the opposite
direction by threatening to lower the market share threshold for challenging TV station mergers.
In our settlement discussions, the Division has asked usto agree to divest stationsin al ten
Overlap DMAS, even though the combined shares of the Sinclair and Tribune Big-4 stationsin
several of these markets are at or below 40%, which the industry had long understood was the
minimum threshold for challenging TV mergers before the FCC amended itsrulesin 2014 to

4. SeeSinclair's Supplemental Response to Question 6 in July 24, 2017 L etter from Lee Berger, at 5-7 (Sept. 1,
2017).

5.  Seelnitial White paper on Behalf of Sinclair Broadcast Group, Inc. and Tribune Media, Inc. in Support of Their
Proposed Merger, Submitted Dec. 15, 2017 (“Initial White Paper”), at 30-31.

6. Michael L. Katz & Howard A. Shelanski, Mergers and Innovation, 74 ANTITRUST L.J. 1, 33 n.88 (2007).

7. Michael L. Katz & Howard A. Shelanski, Merger Analysis and the Treatment of Uncertainty: Should We Expect
Better?, 74 ANTITRUST L.J. 537, 568 (2007).

8. Weemphasizethat raising the threshold for challenging TV stations mergersto 50%, for example, would not be a
radical departure from past Division practice. Of the 15 marketsin which the Division challenged TV station
mergersin the last five years, al but three were in markets in which the merging firms had a combined Big-4
share of 50% of more. See Letter from William Kolasky to Andrew Finch, July 14, 2017, Attachment 1.
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prohibit gSAs between top four stations in the same local markets, arule the FCC has now wisely
revoked.

Aspart of itsreason for doing so, the Division seems to be considering a stance that would
prohibit the merger of any two Big-4 stations in alocal market, due to a misconception that the
merging parties would thereby gain too much bargaining leverage in negotiating retransmission
consent feesin those local markets.’® This position, if adopted, would seem to create a per serule
against mergers of Big-4 stations in the same local market at the very time the FCC has now
relaxed its own prohibition against such combinations. Creating such a per serule against Big-4
mergers would be wholly unjustified, both because of the lack of any empirical evidence that
Big-4 duopolies resultsin higher retransmission fees and because of the substantial cost savings
and other synergies such combinations can create, as the FCC has now recognized.**

On both spot advertising and retransmission consent fees, we have also been troubled by
the Division’ s seeming reliance on artificial economic modelsto predict “price effects’ in the face
of empirical evidence to the contrary.™ In the case of spot advertising, numerous Sinclair
witnesses have now testified that they have seen no evidence to show that Sinclair has been ableto
raise advertising rates after acquiring a second Big-4 station in amarket in which it already owns

9. Aswe have pointed out, to the extent that the Division has entered into Consent Decrees during the last few years
requiring divestitures of broadcast stations that would have otherwise created Big-4 duopolies, this simply
resulted from the willingness of buyersin a“deeves off the vest” approach to agree to such divestitures because,
after these FCC rule changes, there was no way to create such duopolies under FCC rules.

10. This misconception appears to result, in part, from the Division ignoring the fact that 90+ percent of all pay TV
subscribers are served by a handful of extremely large MVPDs (e.g., AT& T/DirecTV, Comcast, Charter/TWC,
Dish and Verizon), who have enormous bargaining power over much smaller broadcasters, such as Sinclair and
Tribune, in negotiations which take place on afootprint overlap basis, rather than market-by-market. To the
extent that MV PDs have been claiming that the Sinclair-Tribune combination would increase Sinclair’s
bargaining power, we believe that such unsupported claimsare not only inherently unreliable, but are based on the
desire of these MVVPDsto avoid the impact of after-acquired clauses to which they agreed in their current
contracts Sinclair.

11. Barry Faber, who has been principally responsible for negotiating retransmission consents for Sinclair for over
twenty years, explained in his deposition that jointly negotiating retransmission consents for a second Big-4
station in the same local market, even if permitted, would not materially increase a broadcaster’ s bargaining
leverage, even with small local MV PDs, because the loss of one station would be enough to cause marginal
subscribersto cancel their subscriptions, and the number of inframarginal subscribers who would cancel because
of the loss of a second station would likely be much smaller. See Transcript of Deposition of Barry Faber at
101:08-108:03; 432:11-436:22 (hereinafter “Faber Tr.”). In economic terms, this means that an MVPD’ s supply
function would be convex, not concave, in which case negotiating on behaf of two stations would not increase a
broadcaster’ s bargaining leverage. See Declaration of Gautam Gowrisankaran, at 1 31-47 (hereinafter
“Gowrisankaran Decl.”).

12. Big-4 duopoliessimilar to those that would be created by the Sinclair-Tribune merger currently exist, and in some
cases have existed for aimost 20 years, in close to half the television marketsin the United States. To date, the
Division has not shared with Sinclair a single piece of empirical evidence that suggests that such combinations
have resulted in any harm. To the contrary, the only recent comprehensive empirical study we are aware of,
which was conducted by Economists, Inc. for the National Association of Broadcasters (“NAB”), found that these
duopolies generally resulted in lower, not higher, advertisng rates. See Letter from William Kolasky to Lee
Berger (Oct. 26, 2017), attaching a copy of the study.

4

81191814 1



one. We have now confirmed this anecdotal evidence with an empirical study by Cornerstone
showing that, if anything, rates go down, not up, after the formation of new Big-4 station pair with
combined shares similar to those in the ten Overlap DMAs at issue here.™® In the case of
retransmission consent fees, Sinclair and Tribune witnesses have likewise testified that they do not
expect the Tribune merger to give them any additional bargaining leverage.®* And, again, we have
provided the Division with empirical evidence that supports this anecdotal evidence by showing
that having more Big-4 duopoliesin aMVPD’ s footprint does not lead to higher retransmission
rates.® In both cases, we have seen no empirical evidence from the Division to the contrary.

The Division’s conduct of its depositionsto date

At the time the Division was seeking expanded authority under the Hart-Scott-Rodino Act
“to issue written interrogatories and take oral depositions,” the then-Assistant Attorney General of
the Antitrust Division, Thomas Kauper, assured Congress that “the Department’ s objective at the
pre-complaint stage of the investigation is not to ‘ prove' its case but rather to make an informed
decision on whether or not to fileacomplaint.”** Accepting the Division’s assurances, the Senate
Judiciary Committee report made it clear that the purpose of that expanded authority was to
enhance “the Department’ s ability to make afully informed decision as to whether or not to file
suit or intervene in aregulatory agency proceeding,”*’ not simply to prepare for litigation.

While we understand that memories dim over time, we have been troubled by the manner
in which the Division has conducted the depositions it has taken to date, which in our view has
been at odds with the assurances Professor Kauper gave Congressin order to secure passage of the
HSR Act. Many, if not most, of the Division’s questions during these depositions have seemed
more directed at trying to build arecord for litigation, rather than as part of an effort to understand
the competitive dynamics of the television industry and come to an informed decision about
whether to challenge the merger and, if so, in which markets.

The most troubling examples relate to retransmission consent fees. There, many, if not
most, of the Division’s questions have focused on trying to show that Sinclair would gain
additional bargaining leverage simply by increasing its overall “scale” through the Tribune
merger. Thisline of questioning does not appear to have anything to do with Section 7, which only

13. Seelnitial White Paper, Attachment 1.

14. Infact, the testimony and supporting documentation has indicated that the acquisition of Tribune will actually
reduce Sinclair’ s bargaining power because over two-third of MV PD surscribers receiving the signals of Tribune
stations are receiving the signal of non-Big-4 stations, which MV PDs claim not to value. See Faber Tr. at
152:18-153:18, 156:8-11, 157:7-12, 161:20-162:9, 165:19-166:19; Transcript of Deposition of DanaJ. Zimmer at
125:02-10; Initial White Paper, at 14-17 and Attachment 3.

15. Seelnitial White Paper, Attachment 10. Even DISH has conceded that aregression analysis of the DISH
retransmission agreements by its own economic experts did not find “ a statistically significant effect from
duopoliesonrates. . ..”5. See Petition to Dismiss or Deny of DISH Network, L.L.C., MB Docket No. 17-179
(Aug. 7, 2017) (“DISH Petition”) at 32.

16. H. R. Rep. 94-1343 at 26, Hart-Scott-Rodino Antitrust Improvement Act of 1976.

17. S. Rep. 94-803 at 17, Hart-Scott-Rodino Antitrust Improvement Act of 1976.
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prohibits mergersthat may substantially lessen competition. To allege aviolation of Section 7, the
2010 Horizontal Merger Guidelines require that the Division be able to prove that MV PDs, in
negotiating nationwide agreements with Sinclair and Tribune, view their portfolios of stations as
close substitutes — which they clearly are not given that the vast majority of their stationsarein
different local markets.™

Almost none of the Division’s questions at any of its depositions on the retransmission
consent issue have focused on this central issue.™® Instead, its questions suggest that the Division
is contemplating challenging the Tribune merger with respect to retransmission rights on a novel
theory that an increasein scale can itself violate Section 7 even if it doe not result in any lessening
of competition. Thus, the Division has, to date, never responded to the expert report we submitted
back in August showing that there is no reason to believe that Sinclair’ s and Tribune's portfolios
are close substitutesin the sense that if an MV PD has oneiit has less need for the other.®® Nor has
the Division ever responded to our showing, in that expert report and elsewhere, that the level of
concentration in the market for lienear video programming licensed to MVPDs istoo low at the
national level to support a challenge under Section 7, whether or not the cable networks are
included in that market.?* And, finally, the Division has never responded to our showing that
broadcast stations compete directly with cable networks for a share of the licensing fees MV PDs
will pay for programming. These cable networks and the MV PDs themselves already have
national reach and much greater scale than any broadcast station group owner, so that the increase
in Sinclair’s scale resulting from the Tribune merger will not give its any increased bargaining
leverage that could violate Section 7. Indeed, as both the Sinclair and Tribune witnesses who
negotiate with the MV PDs have testified, the merger isinstead more likely to reduce Sinclair’'s
bargaining leverage by worsening the mix of Big-4 and non-Big-4 stations in its portfolio.?

If, notwithstanding these facts, the Division remains concerned that an increasein
Sinclair’ s scale might give it increased bargaining leverage, even without any |essening of
competition in the usual antitrust sense, that isan issueit should leave to the FCC to address under

18. See U.S. Department of Justice and Federal Trade Commission, Horizontal Merger Guidelines (rev. Aug. 2010),
886.1, 6.2.

19. The depositions relating to retransmission consent have also included a troubling number of examplesin which
the attorney conducting the deposition read isolated statements in emails taken out of context into the record in a
transparent attempt to try and make the factsfit the Division’ s theory, rather than vice versa.

20. See Gowrisankaran Decl., at Y 73-84.

21. Aswe have shown, the post-merger HHI, as measured by the programming fees paid by MV PDs, would fall inthe
unconcentrated range whether or not the fees paid to cable networks are included. If the fees paid the cable
networks are included the post-merger HHI would be 1,240; if they are excluded, the post-merger HHI would be
even lower, at 705. Thereason for this decrease when the cable networks are excluded is that most of the leading
cable networks are owned by large media conglomerates like Disney, Comcast, Fox, Time Warner, and Viacom,
who together receive nearly 70% of all MV PD programming fees. By contrast, Sinclair and Tribune, together,
receive only about 3% of those fees.

22. SeeFaber Tr. at 152:18-153:18, 156:8-11, 157:7-12, 161:20-162:9, 165:19-166:19; Transcript of Deposition of
DanaJ. Zimmer at 125:02-10.
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its broader pubic interest standard. Aswe noted above,? the FCC has now begun arulemaking to
determine whether further relaxation of the limits on a broadcaster’ s nationwide reach is
appropriate. To the extent the Division may be concerned that an increasein Sinclair’ s nationwide
reach might giveit increased bargaining leverage in negotiating retransmission consent fees dueto
an increase in scale rather than through any lessening in competition — despite the lack of any
empirical support for that concern — the appropriate forum to address that issueis this FCC
rulemaking, not a merger review under Section 7.

Possible misuse of Sinclair’sdivestiture obligationsunder its merger agreement with
Tribune

Our third concern arises from statements that have been made to us during the course of the
Division’sreview, and especially in settlement discussions, that seem to suggest the Division may
be letting its judgment as to what relief to seek to be influenced, perhaps unconsciously, by the
knowledge that Sinclair has certain obligations under its merger agreement with Tribune to divest
stationsin all ten Overlap DMAS if necessary to get regulatory clearance. Aswe have explained,
Sinclair had to agree to these provisionsin order to get Tribune to the table given that FCC rules at
the time prohibited a broadcaster from owning the licenses to two of the top four stationsin the
same local market or having a JSA between two top four stations.?* The FCC has since relaxed or
eliminated both restrictions, recognizing the efficiencies and other public interest benefits joint
ownership or operation can offer. We hope the Division will do so, aswell.

We trust that the Division will not allow itsfinal judgment asto what relief to seek to be
influenced by this extraneous factor. As Deborah Majoras said when she announced the result of
the Division’sreview of itsremedies policiesin 2002,

[T]he Division will not consider a proposed remedy unless it is confident
that there isaviolation requiring redress. Parties often propose remedies
prior to the conclusion of the Division'sinvestigation, which can efficiently
save the taxpayers, the parties, and third parties time and expense. But the
Division will not accept remedies simply to avoid investigative work.
Consumers would not be benefitted if we secured a"scalp” when there was
no violation. Indeed, if we do, they could, in fact, be harmed.®

23. Seen.3, supra.

24. In eight of the ten Overlap DMAS, the BIA Kelsey reports that were available at the time Sinclair and Tribune
were negotiating the merger agreement also indicated that the combined shares of the Sinclair and Tribune
stations were above 40% , which both parties understood was the general threshold above which the Division
might challengea TV station merger.

25. Deborah Platt Majors, Deputy Asst. Attorney General, U.S. Dept. of Justice, Antitrust Division, Antitrust
Remedies in the United Sates: Adhering to Sound Principlesin a Multi-Faceted Scheme, Address Before the
Canadian Bar Association National Law Section (Oct. 4, 2002),
https:.//www.j usti ce.gov/atr/speech/antitrust-remedi es-united-states-adhering-sound-princi ples-multi-faceted-sch
eme; see also A. Douglas Melamed, Antitrust: The New Regulation, 10 Antitrust 13, 14-15 (1995) (“First, the
antitrust agencies could announce and adhere to a policy of seeking consent decrees only if they have decided to
litigate in the event that the defendant balks, and to seek by consent decree only remedies that they believe they

7
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We look forward to meeting with you to discuss these issues on January 5.
Sincerely,
/s
William Kolasky

CcC. Owen Kendler
Lee Berger

would obtain if the case were litigated.”).
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From: Kolasky, William

To: makan.Delrahim@usdoj.gov; andrew.finch@usdoj.gov

Cc: owen.kendler@usdoj.gov; Berger, Lee (ATR) (Lee.Berger@usdoj.gov); Garza, Deborah; Kolasky, William
Subject: Sinclair/Tribune -- Slightly revised slide deck

Date: Wednesday, January 24, 2018 3:28:18 PM

Attachments: New Slide deck for Jan 25 Front Office Meeting.pdf

Makan and Andrew — Now that you have told us that you are now focused just on the ten overlap
markets and that a sale of stations in non-overlap markets to Fox is not a condition to any
settlement, we thought it would make sense to shorten the slide deck we sent you last Friday so that
we could focus more directly on what we see as the remaining issues with respect to those ten
markets. Here is our revised deck. | will bring additional bound copies with me to our meeting
tomorrow. We look forward to seeing you then. Thanks, Bill

William Kolasky | Partner

Hughes Hubbard & Reed LLP
1775 | Street, N.W., Suite 600 | Washington, DC 20006-2401
Office +1 (202) 721-4771 | Cell +1 (202) 379-5700 | Fax +1 (202) 721-4646

william.kolasky@hugheshubbard.com | bio
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Federal Communications Commission
Washington, D.C. 20554

DA 18-38
Released: January 11, 2018

Via Electronic Mail

Miles S. Mason

Pillsbury Winthrop Shaw Pittman LLP
1200 Seventeenth Street, NW
Washington, DC 20036
miles.mason@pillsburylaw.com

Mace J. Rosenstein
Covington & Burling LLP
One City Center

850 Tenth Street, NW
Washington, D.C. 20001
mrosenstein@cov.com

Re: Applications to Transfer Control of Tribune Media Company to Sinclair Broadcast
Group, Inc., MB Docket No. 17-179

Dear Counsel:

Today we are pausing the Commission’s informal 180-day transaction shot clock in this
proceeding as of January 4, 2018. For the reasons set forth below, we believe that this action will
contribute to a thorough analysis of the proposed transaction.

As set forth in an Ex Parte Notice' filed by counsel for Sinclair, Sinclair told Commission staff on
January 4, 2018, that it, “was evaluating divestitures, as well as Top-4 showings to be made in
amendments to the applications consistent with the recent changes to the ownership rules in the
Commission’s Order on Reconsideration and Notice of Proposed Rulemaking adopted November 16,
2017, but that the DOJ review may impact certain divestiture choices.” The Commission has a strong
interest in ensuring a full and complete record upon which to base its decision in this proceeding. Based
on Sinclair’s statement in its Ex Parte Notice, it is appropriate to stop the informal 180-day clock until
after the referenced amendments and divestiture applications have been filed and staff has had an
opportunity to fully review them. Pausing the clock will facilitate that process.

! Letter from Miles S. Mason to Marlene H. Dortch, Secretary, Federal Communications Commission, dated January
8, 2018, re: Notice of Ex Parte Communication, MB Docket No, 17-179, Applications of Tribune Media Company
and Sinclair Broadcast Group, Inc. for Consent to Transfer Control of Licenses and Authorizations (Ex Parte
Notice).



If you have any questions regarding this matter, please contact David Brown, Deputy Chief,
Video Division, Media Bureau, at (202) 418-1645 or David Roberts, Video Division, Media Bureau, at
(202) 418-1618.

Sincerely,

Michelle M. Carey
Chief
Media Bureau
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Tribune Media

August 9, 2018

VIA OVERNIGHT COURIER SERVICE, FACSIMILE AND E-MAIL

Sinclair Broadcast Group, Inc.
10706 Beaver Dam Road
Hunt Valley, Maryland 21030
Attention: Christopher S. Ripley
Barry Faber
Facsimile: (410) 568-1591
(410) 568-1537
Email: csripley@sbgtv.com
bfaber@sbgtv.com

Re: Notice of Termination of Agreement and Plan of Merger
Ladies and Gentlemen:

Reference is made to the Agreement and Plan of Merger, dated as of May 8, 2017
(the “Merger Agreement”), by and among Sinclair Broadcast Group, Inc., a Maryland
corporation (“Parent”), Samson Merger Sub Inc., a Delaware corporation and a direct,
wholly owned Subsidiary of Parent (“Merger Sub”), and Tribune Media Company, a
Delaware corporation (the “Company”). Capitalized terms used but not defined herein
have the meaning given to them in the Merger Agreement.

The Company hereby provides Parent and Merger Sub notice that, in accordance
with Section 9.1(b)(i) and Section 9.1(d)(i) of the Merger Agreement, the Company
hereby terminates the Merger Agreement with immediate effect.

This termination notice is without prejudice to or waiver of the Company’s rights
under the Merger Agreement, including, but not limited to, Section 9.2 thereof.

[Remainder of page left intentionally blank.]

685 Third Avenue, 31% Floor
New York, NY 10017



Tribune Media

Sincerely,

Tribune Media Company

By:

Edward P. Lazarus
Executive Vice President, General
Counsel and Chief Strategy Officer

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, NY 10004

Attention: Philip Richter

Facsimile: (212) 859-8000

Email: philip.richter@friedfrank.com

[Signature Page to Termination Notice]

685 Third Avenue, 31st Floor
New York, NY 10017
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