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The Debtorsin these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Tribune Company (0355);
435 Production Company (8865); 5800 Sunset Productions Inc. (5510); Baltimore Newspaper Networks, Inc. (8258); California Community News
Corporation (5306); Candle Holdings Corporation (5626); Channel 20, Inc. (7399); Channel 39, Inc. (5256); Channel 40, Inc. (3844); Chicago
Avenue Construction Company (8634); Chicago River Production Company (5434); Chicago Tribune Company (3437); Chicago Tribune
Newspapers, Inc. (0439); Chicago Tribune Press Service, Inc. (3167); ChicagoLand Microwave Licensee, Inc. (1579); Chicagoland Publishing
Company (3237); Chicagoland Television News, Inc. (1352); Courant Specialty Products, Inc. (9221); Direct Mail Associates, Inc. (6121);
Distribution Systems of America, Inc. (3811); Eagle New Media Investments, LLC (6661); Eagle Publishing Investments, LLC (6327);
forsalebyowner.com corp. (0219); ForSaleByOwner.com Referral Services, LLC (9205); Fortify Holdings Corporation (5628); Forum Publishing
Group, Inc. (2940); Gold Coast Publications, Inc. (5505); GreenCo, Inc. (7416); Heart & Crown Advertising, Inc. (9808); Homeowners Realty,
Inc. (1507); Homestead Publishing Co. (4903); Hoy, LLC (8033); Hoy Publications, LLC (2352); InsertCo, Inc. (2663); Internet Foreclosure
Service, Inc. (6550); JuliusAir Company, LLC (9479); JuliusAir Company |1, LLC; KIAH Inc. (4014); KPLR, Inc. (7943); KSWB Inc. (7035);
KTLA Inc. (3404); KWGN Inc. (5347); Los Angeles Times Communications LLC (1324); Los Angeles Times International, Ltd. (6079); Los
Angeles Times Newspapers, Inc. (0416); Magic T Music Publishing Company (6522); NBBF, LLC (0893); Neocomm, Inc. (7208); New Mass.
Media, Inc. (9553); Newscom Services, Inc. (4817); Newspaper Readers Agency, Inc. (7335); North Michigan Production Company (5466); North
Orange Avenue Properties, Inc. (4056); Oak Brook Productions, Inc. (2598); Orlando Sentinel Communications Company (3775); Patuxent
Publishing Company (4223); Publishers Forest Products Co. of Washington (4750); Sentinel Communications News Ventures, Inc. (2027);
Shepard's Inc. (7931); Signs of Distinction, Inc. (3603); Southern Connecticut Newspapers, Inc. (1455); Star Community Publishing Group, LLC
(5612); Stemweb, Inc. (4276); Sun-Sentinel Company (2684); The Batimore Sun Company (6880); The Daily Press, Inc. (9368); The Hartford
Courant Company (3490); The Morning Call, Inc. (7560); The Other Company LLC (5337); Times Mirror Land and Timber Company (7088);
Times Mirror Payroll Processing Company, Inc. (4227); Times Mirror Services Company, Inc. (1326); TMLH 2, Inc. (0720); TMLS|, Inc. (0719);
TMS Entertainment Guides, Inc. (6325); Tower Distribution Company (9066); Towering T Music Publishing Company (2470); Tribune Broadcast
Holdings, Inc. (4438); Tribune Broadcasting Company (2569); Tribune Broadcasting Holdco, LL C (2534); Tribune Broadcasting News Network,
Inc., n/k/a Tribune Washington Bureau Inc. (1088); Tribune California Properties, Inc. (1629); Tribune CNLBC, LLC, f/k/a Chicago Nationa
League Ball Club, LLC (0347); Tribune Direct Marketing, Inc. (1479); Tribune Entertainment Company (6232); Tribune Entertainment
Production Company (5393); Tribune Finance, LLC (2537); Tribune Finance Service Center, Inc. (7844); Tribune License, Inc. (1035); Tribune
Los Angeles, Inc. (4522); Tribune Manhattan Newspaper Holdings, Inc. (7279); Tribune Media Net, Inc. (7847); Tribune Media Services, Inc.
(1080); Tribune Network Holdings Company (9936); Tribune New Y ork Newspaper Holdings, LLC (7278); Tribune NM, Inc. (9939); Tribune Pub
lishing Company (9720); Tribune Television Company (1634); Tribune Television Holdings, Inc. (1630); Tribune Television New Orleans, Inc.
(4055); Tribune Television Northwest, Inc. (2975); VauMail, Inc. (9512); Virginia Community Shoppers, LLC (4025); Virginia Gazette
Companies, LLC (9587); WATL, LLC (7384); WCWN LLC (5982); WDCW Broadcasting, Inc. (8300); WGN Continental Broadcasting
Company (9530); WLVI Inc. (8074); WPIX, Inc. (0191); and WTXX Inc. (1268). The Debtors' corporate headquarters and the mailing address
for each Debtor is 435 North Michigan Avenue, Chicago, Illinois 60611.
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Class 11 Distribution Trust Interests will be distributed pursuant to
the subordination provisions of the PHONES Notes, Pro Ratato
(x) the Holders of Senior Noteholder Claims and (y) the other
potential beneficiaries of the PHONES Notes subordination, upon
a determination of the allowance of the Claims of such potential
beneficiaries and the enforceability of the subordination provisions
vis-avis avoided or equitably subordinated debt (pending such
determination, the allocable share of such distributions shall be
deposited in the Distribution Trust Reserve. The distributionsin
respect of the Class 11 Creditors’ Trust Interests will be distributed
in accordance with the subordination provisions of the PHONES
Notes Indenture to the extent that such provisions are deemed
applicable pursuant to the Creditors Trust Distribution Orders,
such that in the event such subordination provisions are deemed to
be applicable, distributions on account of the Class 11 Creditors
Trust Interests will be distributed pursuant to the subordination
provisions of the PHONES Notes, Pro Ratato (i) the Holders of
Senior Noteholder Claims and (ii) the other potential beneficiaries
of the PHONES Notes subordination, upon a determination of the
Allowance of the Claims of such potential beneficiaries and the
enforceability of the subordination provisions vis-a-vis avoided or
equitably subordinated debt (pending such determination, the
allocable share of such distributions shall be deposited in the
Distribution Trust Reserve or CT Reserve).

(d) Voting: Claimsin Class 1l are Impaired, and Holders of Class 1l
Claims are entitled to vote to accept or reject the Bridge Lender Plan.

3.2.10 Class 1] - Intercompany Claims.

€)] Classification: Class 1J consists of all Intercompany Claims against
Tribune.

(b) Treatment: In connection with the Plan Settlements, the Intercompany
Claims shall be Allowed Claims against Tribune in the aggregate amount of $31.329 billion
(subject to enforcement of the Intercompany Claims Subordination Provision); provided that if
the Intercompany Claims Subordination Provision is not enforced by the Bankruptcy Court, all
Intercompany Claims shall be subject to adjudication at Confirmation; provided further that the
Intercompany Claims may otherwise be Reinstated, discharged or otherwise satisfied in
accordance with the terms of the Confirmation Order and/or the Litigation Distribution Orders as
required by the applicable Trust structure.

(© Voting: Claimsin Class 1J are Hmpaired:-heweverUnimpaired, and
thus, pursuant to Section 4.3 of the Bridge Lender Plan, votes-shall-not-be-selicited-from-Holders

of hatereompany-Claimsin Class 1J will be deemed to accept the Bridge Lender Plan and are,
h re, n itl v [ re) he Bri L Plan.

45
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3.34 Classes 2D through 49D - Intercompany Claims.

@ Classification: Classes 2D through 49D consist of all Intercompany
Claims against the relevant Non-Guarantor Debtors. The numerical portion of the Class
designation corresponds to the applicable Debtor number on Appendix A hereto.

(b) Treatment: In connection with the Plan Settlements, the Intercompany
Claims shall be Allowed Claims against the relevant Non-Guarantor Debtors in the aggregate
amount of $22.274 billion (subject to enforcement of the Intercompany Claims Subordination
Provision); provided that if the Intercompany Claims Subordination Provision is not enforced by
the Bankruptcy Court, all Intercompany Claims shall be subject to adjudication at Confirmation;
provided further that the Intercompany Claims may otherwise be Reinstated, discharged or
otherwise satisfied in accordance with the terms of the Confirmation Order and/or the Litigation
Distribution Orders as required by the applicable Trust structure.

(© Voting: Claimsin Classes 2D through 49D are hmpaired:-
heweverUnimpaired, and thus, pursuant to Section 4.3 of the Bridge Lender Plan, vetes shal-net

be-schicitedfrom-Holders of Hatercompany-Claimsin Classes 2D through 49D will be deemed to

accept the Bridge L ender Plan and are, therefore, not entitled to vote to accept or reject the
Bri L =

3.35 Classes 2E through 49E - Interests in Non-Guarantor Debtors.

@ Classification: Classes 2E through 49E consist of all Interestsin the
Non-Guarantor Debtors. The numerical portion of the Class designation corresponds to the
applicable Debtor number on Appendix A hereto.

(b) Treatment: Subject to Section 5.2 of the Bridge Lender Plan, each
Holder of an Allowed Interest in the Non-Guarantor Debtors shall have its Interest Reinstated for
administrative convenience.

(© Voting: Allowed Interests in Classes 2E through 49E are conclusively
deemed to have accepted the Bridge Lender Plan pursuant to section 1126(f) of the Bankruptcy
Code. Therefore, Holders of Interestsin Classes 2E through 49E are not entitled to vote to
accept or reject the Bridge Lender Plan.

34 Classification and Treatment of Claims Against and Interests in Guarantor Debtors
(Debtors 50 through 111).

341 Classes 50A through 111A - Priority Non-Tax Claims.

€)] Classification: Classes 50A through 111A consist of all Priority Non-
Tax Claims against the relevant Guarantor Debtors. The numerical portion of the Class
designation corresponds to the applicable Debtor number on Appendix A hereto.

(b) Treatment: Each Holder of an Allowed Priority Non-Tax Claim
against a Guarantor Debtor shall have such Claim Reinstated.
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Allowed Other Guarantor Debtor Claims against the Guarantor Debtors, each Holder of an
Allowed Other Guarantor Debtor Claim shall receive either:

(x) the treatment provided to it under the applicable Plan
Settlements (if accepted approved by the Bankruptcy Court); or

(y) if the applicable Plan Settlements are not accepted and
approved by the Bankruptcy Court, its Pro Rata share of (i) the
Other Guarantor Debtor Claims Initial Distribution, and (ii) the
Class 50F through 111F Distribution Trust Interests, as applicable;
provided, however, that to the extent the applicable Other
Guarantor Debtor Claims Class votes to accept the Bridge Lender
Plan and such Holder of an Other Guarantor Debtor Claim that is
Allowed as of the Voting Deadline exercises the Other Guarantor
Debtor Claims Put Option on its Ballot, subject to the Other
Guarantor Debtor Purchase Price Cap, such Holder shall receive
the Other Guarantor Claim Purchase Price in exchange for its
Allowed Other Guarantor Debtor Claim and the Claims Purchaser,
in its capacity as transferee of such Other Guarantor Debtor Claim,
shall receive the Pro Rata share allocable to such Claim of the
Other Guarantor Debtor Claims Initial Distribution and the Class
50F through 111F Distribution Trust Interests, as applicable. For
the avoidance of doubt, the Other Guarantor Debtor Claims Put
Option shall only be exercisable by Holders whose Other
Guarantor Debtor Claims are Allowed as of the Voting Deadline.

(d) Voting: Claimsin Classes 50F through 111F are Impaired, and
Holders of Claimsin Classes 50F through 111F are entitled to vote to accept or reject the Bridge
Lender Plan against the relevant Debtors.

3.4.7 Classes 50G through 111G - Intercompany Claims.

@ Classification: Classes 50G through 111G consist of all Intercompany
Claims against the relevant Guarantor Debtors. The numerical portion of the Class designation
corresponds to the applicable Debtor number on Appendix A hereto.

(b) Treatment: In connection with the Plan Settlements, the Intercompany
Claims shall be Allowed Claims against the relevant Guarantor Debtors in the aggregate amount
of $25.268 hillion (subject to enforcement of the Intercompany Claims Subordination Provision);
provided that if the Intercompany Claims Subordination Provision is not enforced by the
Bankruptcy Court, all Intercompany Claims shall be subject to adjudication at Confirmation;
provided further that the Intercompany Claims may otherwise be Reinstated, discharged or
otherwise satisfied in accordance with the terms of the Confirmation Order and/or the Litigation
Distribution Orders as required by the applicable Trust structure.

(© Voting: Claimsin Classes 50G through 111G are hnpaired:-
heweverUnimpaired, and thus, pursuant to Section 4.3 of the Bridge Lender Plan, vetes shal-net-
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be-schicited-from-Holders of tatercempany-Claims.in Classes 50G through 111G will be deemed

to accept the Bridge L ender Plan and are, therefore, not entitled to vote to accept or reject the
Bri L =

348 Classes 50H through 111H - Interests in Guarantor Debtors.

@ Classification: Classes 501 through 1111 consist of al Interestsin the
Guarantor Debtors. The numerical portion of the Class designation corresponds to the applicable
Debtor number on Appendix A hereto.

(b) Treatment: Subject to Section 5.2 of the Bridge Lender Plan, each
Holder of an Allowed Interest in the Guarantor Debtors shall have its Interest Reinstated for
administrative convenience.

(© Voting: Allowed Interestsin Classes 501 through 1111 are
conclusively deemed to have accepted the Bridge Lender Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of Interestsin Classes 501 through 1111 are not entitled to
vote to accept or reject the Bridge Lender Plan.

35 Prepackaged Plans for and Treatment of Claims Against and Interests in Subsidiary Non-
Debtors that Become Debtors.

351 Prepackaged Plan. The Bridge Lender Plan constitutes a Prepackaged Plan
for the Subsidiary Non-Debtors, if any, that commence Chapter 11 Cases. For any Subsidiary
Non-Debtor that commences a Chapter 11 Case, such Prepackaged Plan shall classify Allowed
Claims and Interests in the same manner as set forth in Section 3.3 or 3.4, as applicable above for
the Guarantor Debtors or Non-Guarantor Debtors.

35.2 Unimpaired Claims and Interests. Except for Loan Guaranty Claims (to the
extent applicable) and Intercompany Claims, each Holder of an Allowed Claim against or
Interest in a Subsidiary Non-Debtor that becomes a Debtor shall have its Claim or Interest
Reinstated. In addition, except for Loan Guaranty Claims (to the extent applicable), Allowed
Claims against and Interests in any Subsidiary Non-Debtor that becomes a Debtor are
Unimpaired, and the Holders of such Claims and Interests are conclusively deemed to have
accepted the Prepackaged Plan pursuant to section 1126(f) of the Bankruptcy Code. Therefore,
the Holders of such Claims and Interests are not entitled to vote to accept or reject the relevant
Prepackaged Plan. All executory contracts and unexpired leases of the Subsidiary Non-Debtors
that become Debtors shall be deemed assumed unless expressly rejected in accordance with
Section 6. Joint venture agreements, stockholder agreements, limited liability company
agreements, limited liability partnership agreements, limited partnership agreements, general
partnership agreements and any other agreements or arrangements rel ated to the foregoing shall
continue in accordance with their terms and shall remain in full force and effect and the parties
rights thereunder shall not be modified by the relevant Prepackaged Plan.

353 Loan Guaranty Claims.

@ Step One Senior Loan Guaranty Claims. On the applicable
Distribution Date, each Holder of a Step One Senior Loan Guaranty Claim against a Guarantor
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such Bridge Lender Plan, and (b) more than one-half in number of such Allowed Claims actually
voting in such Class have voted to accept the Bridge Lender Plan.

4.3  Deemed Acceptance by Holders of Intercompany Claims.
The Bridge Lender Plan provides that the HoI ders of Intercompany Claims-asihsidersef-

their Clalms areAIIowed and Unlmgal red. Accord| ngly, vot&s on the Bridge Lender Plan shall
not be solicited from the Holders of such Claims.

4.4 Presumed A cceptances by Unimpaired Classes.

Classes of Claims or Interests designated as Unimpaired are conclusively presumed to
have voted to accept the Bridge Lender Plan pursuant to section 1126(f) of the Bankruptcy Code,
and the votes of the Holders of such Claims or Interests will not be solicited.

45 Presumed Rejection of the Bridge Lender Plan.

Impaired Classes of Claims or Interests that do not receive or retain property under the

Bridge Lender Plan-aetuding-Hatercompany-Claims; are conclusively presumed to have voted to
reject the Bridge Lender Plan pursuant to section 1126(g) of the Bankruptcy Code, and the votes

of Holders of such Claims or Interests will not be solicited.

4.6 Confirmability and Severability of the Bridge L ender Plan.
46.1 Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy

Code. Section 1129(a)(10) of the Bankruptcy Code shall be satisfied for purposes of
Confirmation by acceptance of the Bridge Lender Plan by an Impaired Class of Claims. The
Proponents shall seek Confirmation of the Bridge Lender Plan pursuant to section 1129(b) of the
Bankruptcy Code with respect to any rejecting Class of Claims or Interests.

4.6.2 Cramdown. With respect to any Impaired Class of Claims or Interests that
failsto accept the Bridge Lender Plan in accordance with section 1129(a) of the Bankruptcy
Code, the Proponents request that the Bankruptcy Court confirm the Bridge Lender Planin
accordance with section 1129(b) of the Bankruptcy Code with respect to such non-accepting
Classes, in which case or cases, the Bridge Lender Plan shall constitute a motion for such relief.

4.6.3 Reservation of Rights. Subject to Section 13.9 of the Bridge Lender Plan, the
Proponents reserve the right to modify or withdraw the Bridge Lender Plan, initsentirety or in
part, for any reason, including, without limitation, in the event that the Bridge Lender Plan asiit
appliesto any particular Debtor is not confirmed. In addition, and also subject to Section 13.9 of
the Bridge Lender Plan, should the Bridge Lender Plan fail to be accepted by the requisite
number and amount of Claims and Interests voting, as required to satisfy section 1129 of the
Bankruptcy Code, and notwithstanding any other provision of the Bridge Lender Plan to the
contrary, the Proponents reserve the right to reclassify Claims or Interests or otherwise amend,
modify or withdraw the Bridge Lender Plan in its entirety or in part.

56

MIAMI 889648 (2K)



Sections 5.18.8 and 7.16.8 of the Bridge Lender Plan and other matters, (f) the procedures for
changing an address of record pursuant to Section 7.6.2 of the Bridge Lender Plan and (g) such
other matters as the Reorganized Debtors deem to be appropriate.

Dated: Nevember23.December 1, 2010

KING STREET ACQUISITION COMPANY, L.L.C.

By:

Name:
Title:

KING STREET CAPITAL, L.P.

By:

Name:
Title:

MARATHON ASSET MANAGEMENT, L.P.

By:

Name:
Title:
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