RESPONSIVE STATEMENT OF PROPONENTS OF THE NOTEHOLDER PLAN

The Court has reviewed and approved the Joint Disokure Statement and the Specific
Disclosure Statements filed by the proponents of ¢hthree proposed plans, and has
determined that they comply with Bankruptcy Code setion 1125. Although the Court has
also reviewed the Responsive Statements filed byetiplan proponents, and resolved certain
disputes among the parties in connection with sucstatements, the Responsive Statements
are not a substitute for the respective disclosurstatements, nor have the Responsive
Statements been subject to the Bankruptcy Court'standard for approval of a disclosure
statement. While the Court has allowed inclusionfadhe Responsive Statements in this
solicitation package, it has not endorsed the comiés of any Responsive Statements.



To:

All Holders of Claims Against Tribune Company and its Debtor Subsidiaries
(collectively, the “Debtors’) Entitled to Vote on the Noteholder Plan,
Debtor/Committee/Lender Plan and Bridge Lender Plan

From: Aurelius Capital Management, LP (“Aurelius”), Deutsche Bank Trust Company

Re:

Americas (“Deutsche BanK), Law Debenture Trust Company of New York (“Law
Debentur€’) and Wilmington Trust Company (“Wilmington Trust ,” and with
Aurelius, Deutsche Bank and Law Debenture, colleately as the proponents of the
Noteholder Plan, the “Proponents)

Aurelius, on Behalf of its Managed Entities, Deutdwe Bank, in its Capacity as
Indenture Trustee for Certain Series of Senior Nots, Law Debenture Trust
Company of New York, in its Capacity as Successondlenture Trustee for Certain

Series of Senior Notes and Wilmington Trust, in it€Capacity as Successor Indenture

Trustee for the PHONES Notes (the “Noteholder Plat) accompanied by a PURPLE
Ballot.

Joint Plan of Reorganization for Tribune Company ard its Subsidiaries Proposed by

the Debtors, the Official Committee of Unsecured Gxditors, Oaktree Capital
Management, L.P., Angelo, Gordon & Co., L.P., andBMorgan Chase Bank, N.A.
(the “Debtor/Committee/Lender Plan”) accompanied by a BLUE Ballot.

Joint Plan of Reorganization for Tribune Company ard its Subsidiaries Proposed by

King Street Acquisition Company, L.L.C., King Stred Capital, L.P., and Marathon
Asset Management, L.P. (the “Bridge Lender Plaf) accompanied by a GREEN
ballot.

Date: December 15, 2010

ASA CREDITOR OF THE TRIBUNE DEBTORS, YOUARE ENTITLED TO VOTE
TOACCEPT OR REJECT EACH OF THE PLANSLISTEDABOVE. AURELIUS
DEUTSCHE BANK, LAW DEBENTURE AND WILMINGTON TRUST
RECOMMEND THAT YOU VOTE TOACCEPT THE NOTEHOL DER PLAN ON
THE PURPLE BALLOT.

ITISIMPORTANT FOR YOU TO KNOW THAT YOU CAN VOTE TOACCEPT
MORE THAN ONE PLAN. BY VOTING TOACCEPT A PLAN, YOUARE
INDICATING THAT YOU WILL SUPPORT THAT PLAN |F THE BANKRUPTCY
COURTAPPROVES|IT. THE BANKRUPTCY COURT WILL NOT APPROVE
MORE THAN ONE PLAN, AND ISNOT REQUIRED TOAPPROVEANY OF THE
PLANS

Joint Plan of Reorganization for Tribune Compatry and its Subsidiaries Proposed by




This letter is part of a solicitation package tbantains, among other things, copies of
each of the three proposed plans of reorganizéitited above (collectively, the?lans’),
specific disclosure statements describing eachePlans, a general disclosure statement
describing the Debtors’ businesses, propertidsiliias, claims and events during the Chapter
11 cases, and ballots for voting to accept or tegach of the Plans. As a creditor of the
Debtors, you are entitled to vote to accept orctegach of the Plans, and you may vote to accept
(or reject) more than one Plan.

Aurelius, one of the co-proponents of the NotehoRlan, is the largest holder of
Tribune’s Senior Notes and one of the largest hsldéTribune’s exchangeable subordinated
notes known as PHONES NotesThe Senior Notes and the PHONES Notes— oftemresfeo
as the “Pre-LBO Bonds” — were issued prior to th872leveraged buyout transaction (the
“LBO") that saddled the Debtors with approximately $8lon in additional debt — but
provided Tribune and its subsidiaries with no barfany kind — and swiftly led to Tribune’s
bankruptcy. Joining Aurelius as co-proponentseffoteholder Plan are Deutsche Bank, Law
Debenture Trust Company of New York and Wilmingionst,all three indenture trustees for
the Pre-LBO Bonds.

The primary issue in these bankruptcy cases isgbmalys has been, how estate claims
and causes of action arising out of the LBO shbeldreated in a plan of reorganization.
Resolution of this question is a necessary pret¢mmdio the Debtors’ emergence from
bankruptcy, as it will determine how the Debtoralue will be distributed among its creditors
and, thus, drastically impact creditor recoveri€ge Noteholder Plan is tlealy Plan that
provides all creditors with a level playing fielaly providing that only distributions that would
be made regardless of the outcome of the LBO-rlei@ses of action will be made upon
confirmation, and allowing the remaining distrilmuts to be determined post-confirmation
through litigation of the LBO-related causes oi@tiy conflict free litigation trusts.

In sharp contrast, the Debtor/Committee/Lender Ptaposed by the Debtors, the
Official Committee of Unsecured Creditors (th@réditors’ Committee”), Oaktree Capital
Management, L.P. Qaktree”), Angelo, Gordon & Co., L.P. &ngelo Gordon’), and
JPMorgan Chase Bank, N.AJPMorgan”) includes a piecemeal settlement of certain ef th
LBO-related causes of action for grossly inadequatesideration, and, in certain instances, no
consideration at all. If approved, the settlemeotstained in the Debtor/Committee/Lender
Plan, including settlements to shield JPMorgan, sgmwed as the Senior Agent for the LBO
debt and who holds a large portion of the LBO dabtl Angelo Gordon and Oaktree, two of the
largest holders of the LBO debt, from LBO-relatedbilities, will deprive pre-LBO creditors of
billions of dollars in distributions which the Pramments believe would likely be awarded if the
lawsuits are allowed to proceed in due course. Bridge Lender Plan is premised on similar
settlements, designed, again, to benefit the gaptieposing the Bridge Lender Plan at the
expense of the Debtors’ pre-LBO creditors.

! Entities managed by Aurelius Capital ManagemeRtbeneficially own Senior Notes with a face value
of approximately $657.7 million and PHONES Notestwva face value of approximately $165.9 millions{@sing
an Original Principal Amount (as defined in the AMES Notes Indenture) of $157.00 per PHONES Note).



Given its reserve structure, the Proponents belieaethe Noteholder Plan is the least
conditional, and most likely Plan to be approvedhsyBankruptcy Court. Conversely, the
Debtor/Committee/Lender Plan and the Bridge Lefdan both require Court approval of,
among other things, the hotly-contested settlememisodied therein and, thus, face significant,
if not impossible, hurdles to confirmation. Accigly, while the Debtor/Committee/Lender
Plan and the Bridge Lender Plan purport to offegéainitial recoveries for certain creditor
constituencies than the initial recoveries providgdhe Noteholder Plan, the Proponents believe
it is unlikely that these Plans will be approvedtbg Bankruptcy Court and, thus, unlikely that
such recoveries will ever be realized. Even if ygtend to vote in favor of a competing Plan
purporting to promise you a larger initial recovéimgn the Noteholder Plan, we urge you to also
vote in favor of the Noteholder Plan. In the evdat there is no Plan that is approved by both
creditorsandthe Bankruptcy Court, these chapter 11 cases wiillicue to languish unresolved
while the parties endeavor to formulate a plan isabth confirmable and acceptable to
creditors. The Noteholder Plan is the only Plat grevents this outcome, by providing for a
confirmable structure for distributions to cred#adhat will bring these chapter 11 cases to their
conclusion.

l. The Appropriate Resolution Of The LBO-Related Causs of Action Has
Always Been The Linchpin Of These Bankruptcy Cases

a. The LBO

On April 1, 2007, the board of directors of Tribuaggproved the LBO, which was
orchestrated by certain of Tribune’s largest shalddrs and Samuel Zell, in concert with
Tribune’s directors and management team. The LB® structured in two principal and
interrelated steps. “Step One” involved the pusehlay Tribune’s employee stock ownership
plan (the “ESOP of shares of Tribune common stock and the comsation by Tribune of a
cash tender offer for nearly 50% of its outstandingimon stock. “Step Two” was completed
through Tribune cashing out its remaining stockeddand merging with a Delaware
corporation that was wholly-owned by the ESOP, Wititbune surviving the merger. As a result
of the LBO, the Debtors were saddled with in exad#skl 0.7 billion of loans financed by
various banking entities, including JPMorgan, Metynch & Co., Citicorp North America,
Inc., Bank of America N.A., and Barclays Bank, PlpQrsuant to advice given by the
investment banking arms of some of these same bditlese banking entities received more
than $200 million in fees and expenses for arrapdiis ruinous debt. The banks and others
involved in the LBO imposed the risk of these loansTribune’s existing bondholders, who
were now structurally subordinated to more than$bilion in senior bank debt that was
guaranteed by the Debtors’ operating subsidiaaied,required to share the value of Tribune
with the holders of this additional debt.

b. The Chapter 11 Cases and the Appointment of The Exainer

The amount of debt incurred in connection with tB&® foreseeably left the Tribune
entities unable to withstand the economic downthat had begun to ravage the media industry
even before the LBO was completed. Buried in dedod, facing a future of looming maturities
and crushing interest payments, the Debtors fibeathapter 11 protection on December 8, 2008,
less than one year after the LBO was fully consutetha



On August 26, 2009, Law Debenture and Wilmingtoastisought Bankruptcy Court
approval to conduct discovery relating to the LBfIated causes of action. Law Debenture
argued that disabling conflicts precluded the Goedi Committee from adequately representing
the interests of the Debtors’ pre-LBO bondholdaAsilmington Trust noted that two of the
primary lenders that funded the LBO are membeta®Creditors’ Committee, and that both of
them, JPMorgan and Merrill Lynchare clients of the Creditors’ Committee’s lead sl
Chadbourne & Parke LLP. On January 13, 2010, Wigtan Trust once again raised concerns
about the Creditors’ Committee’s ability to ade@yatepresent pre-LBO creditor interests,
when it requested the appointment of an examingnestigate potential LBO-related claims.

The Bankruptcy Court granted Wilmington Trust’'suest on April 20, 2010, over the
objections of the Debtors, the Creditors’ Commitegents and arrangers of the LBO debt J.P.
Morgan, Merrill Lynch Capital Corporation, Citicohtorth America, Inc., Citigroup Global
Markets Inc., Banc of America Securities LLC, arghB Of America, N.A., an ad hoc group of
former employees of the Times Mirror Company, anéa hoc group of LBO lenders led by
Oaktree. Kenneth Klee was appointed as Examinemtong other things, “evaluate whether
there are potential claims and causes of actiam inethe Debtors’ estates in connection with the
[LBO] . .. and whether there are potential defengkich may be asserted against such potential
claims and causes of action.” Following an exhaestivestigation that included the review of
more than 3 million pages of documents and 38vrdws, the Examiner submitted a
comprehensive report spanning more than 1,200 pages Examiner’s report identified dozens
of legal issues regarding the potential LBO-relatiaiims and defenses, and opined on each
issue using a range of qualitative probabilitiesfr‘highly likely” to “highly unlikely,” with
steps in between. Among other things, the Exandoacluded that it is “highly likely” that the
loans and resulting repayment obligations exteradeplart of Step Two of the LBO constituted
avoidable fraudulent conveyances at Tribune, “reably likely” that Step Two of the LBO
constituted a fraudulent conveyance at the Dehiosidiaries, and “somewhat likely” that the
Tribune entities committed intentional fraud atiBtevo of the LBO. While the Examiner found
that the Step One loans were less vulnerable titeBtep Two loans, he found that Tribune has
viable causes of action against the Step One lendeter each of four alternative definitions of
fraudulent conveyance, and that the Step One Israleo face serious risk of having their claims
equitably subordinated or disallowed.

c. Mediation and the Commencement of the Competing PlaProcess

On September 1, 2010, at the Debtors’ requesBam&ruptcy Court appointed the
Honorable Kevin Gross, Bankruptcy Judge for thelBaptcy Court for the District of
Delaware, to conduct a non-binding mediation camogrthe terms of a potential plan of
reorganization for Tribune and its affiliated DeatstoOn October 12, 2010, a mediator’s report
was issued that attached a term sheet support@dikiyee, Angelo Gordon, the Debtors,
JPMorgan, as a senior lender and agent under tiar $@an agreements, and the Creditors’
Committee (thelLBO Lender Term Sheet). The LBO Lender Term Sheet contained
settlements with respect to both the Step One &ew Bvo LBO-related causes of action and,
ultimately, formed the basis for the Debtor/Comeett ender Plan filed on October 22, 2010.

2 Merrill Lynch has since resigned from the Comneitte



Pursuant to the Debtor/Committee/Lender Plan, 8@ Lenders are foregoing only $401

million in potential plan distributions, in exchantpr the release of $8.7 billion of avoidance
claims concerning Step One senior loans (approxin®6.6 billion) and Step Two senior loans
(approximately $2.1 billion), and more than $1.8idm in Step One disgorgement clairhs.
Astonishingly, this $401 million in “settlement cgideration” is only $73 million more than the
Debtors, Oaktree and Angelo Gordon previously psepdo settle only Step One avoidance and
disgorgement claims. Accordingly, $2.1 billionStep Two debt avoidance claims are being
settled for only $73 million, all of which is goirtg other general unsecured creditors (excluding
holders of senior notes and PHONES notes). ThpdPents believe that this “settlement,”
pursuant to which general unsecured creditors veaa additional $73 million in recoveries,
was done to heavily influence the Committee’s supfow, and their agreement to become a co-
proponent of, the Debtor/Committee/Lender Plan.illlstrate, of the five members of the
Committee who are neither an LBO Lender nor a sspr&ative of the pre-LBO notes, four will
have their claims paid in full or reinstated untter Debtor/Committee/Lender Plan.

The Debtor/Committee/Lender Plan also releasdsmalier shareholders, who were paid
approximately $4.3 billion at Step One of the LB@g certain shareholders who were cashed
out at Step Two of the LB@gr no consideration at all. In addition, the
Debtor/Committee/Lender Plan settles the Step Temders’ approximately $318 million of
Step Two disgorgement liability for only an additad $120 million. Accordingly, the
Debtor/Committee/Lender Plan settles claims forapmately $8.7 billion in avoidable debt
and $2.2 billion in potential disgorgement, ane:askes more than $4.3 billion in potential
disgorgement claims against shareholders, allggregate settlement consideration of a mere
$521 million.

Recognizing that the Debtor/Committee/Lender Pidmadt achieve a consensus among
the Debtors’ various creditor constituencies, tla@iBuptcy Court set forth procedures for a
competing plan process, as embodied in the Bantkyupourt order dated October 18, 2010.
Pursuant to such order, on October 29, 2010, thehetder Plan and Bridge Lender Plan were
filed with the Bankruptcy Court.

[l. The Debtor/Committee/Lender Plan Is Unconfirmable

The Debtor/Committee/Lender Plan is subject toralmer of conditions and flaws that
the Proponents believe render it unconfirmable mather of law, making it essential that you
vote for the Noteholder Plan, regardless of how wate on the Debtor/Committee/Lender Plan.
Specifically:

. The Debtor/Committee/Lender Plan requires Bankrupty Court approval of
highly contentious, and legally questionable, seetments that forego valuable causes of
action for grossly disproportionate consideration To cite but one example, the
Debtor/Committee/Lender Plan cannot be confirmddasthe LBO-related settlements, which
purport to settle the Debtors’ more than $10.9dsilworth of LBO-related causes of action

% Disgorgement amounts referenced herein do naidecpre-judgment interest, which would increase the
amount awarded upon successful prosecution ofifgadyement claims.



against the Step One and Step Two LBO Lendersrfigr&621 million, are approved by the
Bankruptcy Court. In an effort to support this ggty disproportionate settlement amount, the
proponents of the Debtor/Committee/Lender Plamdesnuously assert that $521 million is less
than the recovery provided to non-LBO creditoralibut one of six recovery scenarios annexed
to the Examiner’'s Report. The proponents of thbtB#Committee/Lender Plan fail to disclose,
however, that the recovery scenarios annexed tBxaeniner's Report represent only a handful
of the myriad potential outcomes the Examiner focodld result from prosecution of the LBO-
related causes of action, and bear no relationadckaminer’s conclusions regarding which of
these or the other possible scenarios is moreyltkebccur! For example, although the
Examiner found that it iat least “reasonably likely’'that the Step Two debt will be avoidied

its entirety only three of the six recovery scenarios citedhgyDebtor/Committee/Lender Plan
proponents include this assumption. Similarly, tféhe six scenarios are predicated on an
element the Examiner found to be “highiglikely,” and two are predicated on an element the
Examiner found to be “reasonahlylikely.” Moreover, although the Examiner found thizere

is a 50% chance that the Step One Lenders wilbaable to “benefit from avoidance of
payments made and obligations incurred in the $wap LBO transactions,iioneof the

recovery scenarios relied upon by the Debtor/Cotemitender Plan proponents to support the
LBO-related settlement account for that possihilthich could result in pre-LBO creditors
receiving a full recovery on account of their clainin sum, the Proponents believe it is highly
guestionable whether the LBO-related settlemeritswéet the standard for Bankruptcy Court
approval — a threshold the Bankruptcy Court hasaaly cautioned is “not a give me” [sic] —
given the astounding disparity between the potewdilue of the claims being settled and the
consideration being paid in exchange for the sutid.

. The Debtor/Committee/Lender Plan grants sweeping teases in exchange for
woefully inadequate consideration, and in certainristances no consideration at all Courts
in the Third Circuit, including the Bankruptcy Cauconsider a number of factors in determining
whether third party releases granted by a debtastitate a reasonable exercise of a debtor’s
business judgment, including whether the non-delgtceiving the release has made a substantial
contribution of assets to the reorganization. Heotwithstanding the grossly inadequate
consideration being provided by the LBO lendersdnnection with the LBO-related
settlements, the Debtor/Committee/Lender Plan granfull releases to the Step One lenders in
their capacities as such, and (ii) releases t&tap Two lenders with respect to the avoidability
of their claims against the Debtors. Moreover,foradditional consideration, the
Debtor/Committee/Lender Plan provides full releasethe Step One agents and arrangers in
their capacity as such, notwithstanding that teegived approximately $134 million in fees and
expenses from the Debtors prior to the commencenfehese cases. The
Debtor/Committee/Lender Plan also releases the Btepand Bridge lenders, agents and
arrangers for disgorgement liability associatednapproximately $318 million of payments in
principal, interest, fees and expenses for conaier of only $120 million. And, to exacerbate

* The Examiner explicitly stated that “[{|he Recow&cenarios only address the effect of fraudulent
transfer actions on creditor recoveries and dacoosider the potential effect of preferences, edplét
subordination, equitable disallowance, or command&im recoveries. These claims are evaluatéddarReport
but the Recovery Scenarios do not take into accienpotential effect on recoveries resulting fritiese possible
remedies, claims and causes of action.”



the unfairness of the proposed LBO-related settieégsn¢he Debtor/Committee/Lender Plan
releases all former shareholders who were cashieat @tep One of the LBO, and certain
shareholders who were cashed out at Step Two dfBe for no consideration at all. While
the releases relating to Step Two shareholdersudnject to certain limitations and apply only
with respect to the first $100,000 of LBO proceestived by such shareholders, the
Debtor/Committee/Lender Specific Disclosure Statetna@es not disclose the magnitude of
claims against the released Step Two shareholdétgtzerefore, the financial impact of the
releases and the limitations thereon cannot berdeted. The Proponents believe that the
foregoing releases constitute a waste of estagsaigat cannot stand under well-settled law.

. The Debtor/Committee/Lender Plan prejudices the beeficiaries of the
preserved LBO-related causes of action through a stalled “Bar Order” that purports to
reduce any LBO-related judgment obtained by the trists by the amount of liability that
could have been apportioned against the settling tendants but for the LBO-related
settlements. While this provision is clearly in the best intdresthe settling defendants, it is
highly unfair to the parties whose recoveries agemhdent on the success or failure of these
causes of action, and will be vigorously opposeth@tconfirmation hearing.

. The Debtor/Committee/Lender Plan classifies the swaclaim at Tribune as
an “Other Parent Claim” (i.e., a general unsecurectlaim), while classifying an identical
claim at the subsidiary debtors as a Senior Loan Garanty Claim. This gerrymandered
classification results in an inflated recovery tioe holder of the swap claim (which, upon
information and belief, is Oaktree), to the detnirnef other creditors at Tribune.

IF THE BANKRUPTCY COURT DISAGREES WITH THE PROPONHERS OF THE
DEBTOR/COMMITTEE/LENDER PLAN WITH REGARD TO ANY ONBOF THESE
HIGHLY CONTENTIOUS ISSUES AND OTHER SETTLEMENTS CANINED IN THE
DEBTOR/COMMITTEE/LENDER PLAN, SUCH PLAN WILL, BY I'5 EXPRESS TERMS,
FAIL.

II. The Bridge Lender Plan Is Also Unconfirmable

The Bridge Lender Plan proposes three settlemeatgtrport to settle the LBO-related
causes of action against Step One lenders, Stepehdlers and Bridge lenders. Like the
settlements embodied in the Debtor/Committee/LeRdl@n, the consideration to be paid in
exchange for these settlements is grossly inadeggiaen the value and merits of the LBO-
related causes of action. If the Bridge Lender Bkttiements are not approved, the Bridge
Lender Plan reverts to a structure that is subisignsimilar to the Noteholder Plan. The
confirmability of the Bridge Lender Plan is furtr@mpromised by the fact that it is not
supported by any pre-LBO creditor, or any other L&@ditor, the Debtors or the Creditors’
Committee.

IV.  The Noteholder Plan Is The Only Proposed Plan Thas Confirmable

In stark contrast to the other competing PlansPtlogponents believe that the Noteholder
Plan is the only proposed Plan that has a highihiked of being confirmed. The Noteholder
Plan provides for substantial recoveries on thectiffe date of the Plan, while still preserving all



creditors’ rights to receive the portion of the D@k’ value to which they are ultimately
determined to be entitled. Accordingly, the Notdleo Plan does not contain releases of any of
the parties that participated in the LBO, nor do@sesuppose the amounts to which the non-
LBO creditors may be entitled. As a result, they@onditions to confirmation of the

Noteholder Plan, in addition to approval by the Baptcy Court, are (i) that the trust
documents are executed and the trusts are ese&dhligh that certain standard corporate
documents are adopted and filed, and (iii) thatateiconsents, authorizations, certifications and
approvals necessary to implement the Noteholder &ia obtained.

IN SUM, THE PROPONENTS BELIEVE THAT THE NOTEHOLDERLAN IS THE
ONLY PLAN THAT IS CONFIRMABLE AND REPRESENTS A REASTIC
OPPORTUNITY FOR (I) THE DEBTORS TO EMERGE FROM CHRAER 11 QUICKLY
AND RELIABLY, (ll) INITIAL DISTRIBUTIONS TO BE MADE TO CREDITORS AND (llI)
THE TRUSTS TO BE ESTABLISHED TO PURSUE ALL PRESERYERND STATE LAW
CAUSES OF ACTION. ACCORDINGLY, WE RECOMMEND THATQU VOTE IN
FAVOR OF THE NOTEHOLDER PLAN ON THE PURPLE BALLOT, REGARESS OF
WHETHER YOU VOTE TO ACCEPT OR REJECT THE OTHER COKRNG PLANS.



