
INCREASE JOINDER 

MERRILL L YNCn CAPITAL CORPORATION 

Tribune Company 
435 North Michigan Avenue 
Chicago, TlIinois 60603 

Ladies and Gentlemen: 

Re: Incremental Term COlnmi11nents 

Reference is hereby made to the Credit Agreement, dated as of May 17, 2001, 
among Tribune Company (the "Borrower"), the lenders from time to time party thereto (the 
"Lenders") and JP~v1oigan Chase Ba,.~, }~.A.~ as J'i ... dII".1nistrative .. Agent (the "~A ... dwinistrative 
i"\gent") (as amended, restated, modified «tid/Oi S"'..lpplemented from time to time, the "Crc~tt 
Agreement"). Unless otherwise defined herein, capitalized terms used herein shall have the re­
spective meanings set forth in the Credit Agreement. 

Each Lender (each, an "Incremental Term Lender") party to this Agreement (this 
"Agreetnenf~) hereby severally agrees to provide the Incremental TenTI G.,mmitment set forth 
opposite its name on Annex I attached hereto (for each such InCIemental Term Lendert its "In­
cremental Tel1ll Commitmenf'). Each Incremental Term Commitment provided pnrsuant to this 
Agreement shall be subject to all of the tenns in the Credit Agreement and to the conditions set 
forth in Section 2.17 thereof, and shall be entitled to all the benefits afforded by the Credit 
Agreement and the other Loan Documents, and shall, without limiting the foregoing, benefit 
equally and ratably from the Guarantee and security interests created by the Pledge Agreement. 

Each Incremental Tenn Lender, the Borrower and the Administrative Agent ac­
knowledge and agree that the Incremental Tenn Commitments provided pnrsuant to this Agree­
ment shall constitute additional Tnmche B Commitments (other than Initial Tranche B Commit­
ments) and, upon the incurrence ofIncremental Tenn Advances pnrsuant to such Incremental 
Tenn Commitments, shall constitute Tranche B Advances for all purposes of the Credit Agree. 
men! and the other applicable Loan Documents. Each Incremental Term Lender, the Borrower 
and the Administrative Agent further agree that, with respect to the Incremental Term Commit­
ment provided by each Incremental Term Lender pursuant to this Agreement, such Incremental 
Term Lender shall receive from the Borrower such up front fees, unutilized connnitment fees 
~.ndlor other fees, if any, as may be separately agreed to in writing by the Borrower and such In· 
cremental Term. Lender, all of which fees shall be due and payable to such Incremental Term 
Lender on the tenns and conditions set forth in each such separate agreemenL 

Furthennore, each of the parties to this Agreement hereby agree to the terms and 
conditions set forth on Annex I hereto in respect of each Incremental Teon Commitment pro­
vided pursuant to this Agreement. 

Each Incremental Tenn Lender party to this Agreement, to the extent not already 
a party to the Credit Agreement as a Lender thereunder, (i) confirms that it has received a copy 
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of the Credit Agreement, together with copies of the financial statements referred to in Section 
4.01 thereof and such other documents and information as it has deemed appropriate to make its 
own credit analysis and decision to enter into this Agreement and to become a Lender under the 
Credit Agreement; (ii) agrees that it will, independently and without reliance upon the Adminis­
trative Agent or any other Lender and based on such documents and information as it shall deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking action 
under the Credit Agreement; (iii) appoints and authorizes the Administrative Agent to take snch 
action as agent on its behalf and to eKercise such powers and discretion under the Credit Agree­
ment and the other Loan Documents as are delegated to the Administrative Agent by the terms 
thereof, together with such powers and discretion as are reasonably incidental thereto; and (iv) 
agrees that it will pelform in accordance with their terms all of the obligations that by the terms 
of the Credit Agreement and the other Loan Documents are required to be performed by it as a 
Lender. 

Upon (i) the execution of a counterpart of this Agreement by each Incremental 
Term Lender. the Administrative Agent and the Borrower, (ii) the delivery to the Administrative 
Agent of a fully executed counterpart (including by way of facsimile or other electronic trans­
mission) hereof, (iii) the payment of any fees then due and payable in connection herewith, pro­
vided such fees and expenses have been invoiced at least two (2) Business Days prior to the In­
crease Effective Date; (iv) the satisfaction of any other conditions precedent set forlb in Secuon 
9 of Arm.ex! hemto, ~nd (v) the delivery to the Administrative Agent of each of the documents 
listed en ~A...fI.nex II hereto, each !ncrement~1 Terrll Lender party hereto ex) shall be obligated to 
make the Incremental Term Advances provided to be made by it as provided in this Agreement 
on December 20, 2007 on the terms, and subject to the conditions, set forth in this Agreement 
and (y) shall have the rights and obligations of a Lender thereunder and under the other applica­
ble Loan Documents. 

The Borro\ver ack...f1o\vlcdges and agrees that (i) it shall be liable for all Obliga­
tions with respect to the Incremental Term Commitroents provided hereby including, without 
limitation, all Incremental Term Advances made pursuant hcrcte, and (ii) all such Obligations 
(including all such Incremental Term Advances) shall be entitled to the benefits of the Pledge 
Agreement and the Guarantee. 

You limy accept this Agreement by signing the enclosed copies in the space pro~ 
vided below, and returning one copy of same to us before the close of business on December 20, 
2007. If you do not so accept this Agreement by such time, our Incremental Term Commitments 
set forth in this Agreement shall be deemed canceled. 

After the execution and delivery to the i\.dtliinistrativc Agent of a r.:;lly executed 
copy of this Agreement (including by way of counterparts and by facsimile or other electronic 
transmission) by the parties hereto, this Agreement may only be changed, modified or varied by 
written instrument in accordance with the requirements for the modification of Loan Documents 
pursuant to Section 8.01 ofthc Credit AgI"eement. 

In thc event of any conflict between the terms of this Agreement and those of the 
Credit Agreement, the terms of the Credit Agreement shali controi. 

-2-

Professionals' Eyes Only 
Highly Confidential -- Attorneys' Eyes Only 

TRB0520653 



THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH 
AND GOVERNED BY THE LAW OF THE STATE m' NEW YORK WITHOUT 
REGARD TO CONJ<LICTS OF LAWS PRiNCiPLES. 

Very tJuly yours, 

MERRILL LYNCH CAPITAL CORPORATION, 

By: . ~..01....". J. V .. ~ 
N.ame: ~J.!". IJ r""" 
TltJe: \.;,(.--<. ft'<s'l~+ 

[increase joinder] 
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Agreed and Accepted 
this:W th day of December, 2007: 

TRIBUNE COMPANY 

By: ~ JX) C ,}{. Q 
Name: 
Title: 

[inCTI!aliIj:: j()inder] 
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JPMORGAN CHASE BANK_ NA, 
;\$ Adm inistrative Agent 

9 d Lv9\L90981> 'ON/vHf 'lS/~HI LO ,61 'Gi iQ3.yj 
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TERMS AND CONDITIONS FOR 
INCREMENTAL TERM COMMIUAENT AGREEMENT 

Dated as of December 20, 2007 

AN1~'EXI 

1. Name of Borrower: Tribune Company 

2. Incremental Term Commitment Amount: 

Names of Incremental Term Lender Amount of Incremental Term Commitment 

Merrill Lynch Capital Corporation $606,000,000.00 

3. Designation cfTranche cflncrcmcntal Term Co!!ullitme..tlts (and Lncrem.e!ltal Term 
Advances to be funded thereunder): To be added to the existing Tranche B Advances. 

4. 

7. 

8. 

9. 

Indicate the Increase Effective Date: December 20,2007. 

L""1cremental Term "A ... dva,11ce MatJ..lrity Date: The Tranche B Maturity Date. 

Dates for, and amounts of, Incrementa! Term Scheduled Repayments; Identical to 
Tranche B Advances as set forth in Section 2.06(b) of the Credit Agreement. 

Applicable Margins: As determined by the Borrower and Lenders of the Incremental 
Term Adva..'1ces as set forth L..11 Section 2,17(c)(iv) of the Credit Agreement. 

Other Conditions Precedent; 

A. No Default shall have occurred and be continuing or would result from the bor­
rowings to be made on the Increase Effective Date. 

B. There shall not have occurred a Material Ad verse Effect. 

C. The Acquisition Conditions shall have been satisfied. 

I-I 
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ANNEX II 

REQUIRED DOCUMENTS 

1. The officers' certificate required to be delivered pursuant to Section 
2.17(b)(ii)(A) of the Credit Agreement certifYing that the representations of Borrower and its 
Subsidiaries contained in Sections 4.01(a), (b) (other than clauses (ii) - (iv», (e), (d), (g), (j) and 
(I)(ii) are true and correct in all material respects as of the Increase Effective Date. 

2. A favorable "'Titlen opinion of Sidley Austin LLP, special counsel for the 
Borrower, in a form reasonably acceptable to the Adminislrative Agent. 

3. A solvency certificate duly executed and delivered by the chief financial 
or accounting officer of the Borrower substantially in the form provided to the "Lenders" under 
the Senior Unsecured Interim Loan Agreement dated on or about the Increase Effective Date. 

4. A certificate of each Loan Party, dated the Increase Effective Date and 
execuled by its Secretw.y, Assistant Secretary or director, which shall CA) certify the resolutions 
of its Board of Directors, members or other body authorizing the execution, delivery and per­
formance of the Loan Documents to which it is a party, (B) identify by name and title and bear 
the signatures of the other officers of such Loan Party authorized to sign the Loan. DOClLttleflt:c: to 
which it is a pa...-1y, and (C) contain appropriate attacn.rnents, including the certificate or a..TfJc-1es 
of incorporation or organization of each Loan Party (certified by the relevant authority of the ju­
risdiction of organization of such J ,Dan Party), and a true and correct copy of its by-laws, memo­
randum and articles of incorporation or operating, management, partnership or equivalent 
agreement to the extent applicable and a good standing certificate for each Loan Party from its 
jurisdiction of organization to the extent such concept exists in such jurisdiction. 

5. "Bring down" lien searches with respect to the Borrower. 

6. A notice of Borrowing substantially in the form of Exhibit B to the Credit 
Agreement. 

II-I 
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Trib\U1e Company 
435 North Miehigan Avenue 
Chicago, lllinois 60603 

Ladies and Gentlemen: 

INCREASE JOINDER 

Lehman Brothers Commercial Bank 

Re: Incremental Tenn Commitments 

Reference is hereby made to the Credit Agreement, dated as of May 17, 2007, 
among Tribune Company (the "Borrower"), the lenders from time to time party thereto (the 
"Lende.rs") a.'ld JPMorg"n Chase Banl<, N.A., as Administrative Agent (the "Administrative 
i'\.genf1 (as a..'1lended, restated, modi:fied and/Qr supplemented from time to time~ the "~redit 
Agreement"). Unless otherwise defIned herein, capitalized terms used herein shall have the re­
spective meanings set forth in the Credit Agreement. 

Each Lender (each, an "Incremental Tenn Lender") party to this Agreement (this 
"Agrecme.nt'~) hereby severally agrees to provide the Incrementa] Term Commitment set forth 
opposite its name on.Annex I attached hereto (for each such Incremental Term L.ender;; its "In­
cremental Term Commitment"). Eaeh Incremental Term Commitment provided pursuant to this 
Agreement shall be subject to all of the tenns in the Credit Agreement and to the conditions sel 
forth in Section 2.17 thereof, and shaH be entitled to all the benefIts afforded by the Credit 
Agreement and the other Loan Docwnents, and shall, without limiting the foregoing, benefIt 
equally and ratabiy from the Guarantee and security interests created by the Pledge l\.greement. 

Each Incremental Term Lender, the Borrower and the Administrative Agent ac­
knowledge and agree that the Incremental Term Commitroents provided pursuant to this Agree­
ment shall constitute additional Tranche B Commitments (other than Initial Tranche B Commit­
ments) and, upon the incurrence of Incremental Term Advances pursuant to such Incremental 
Term Commitments, shall constituic TrllIlche B Advances for. all purposes of the Ciedjt Agn~e­
ment and the other applicable Loan Documents. Each Incremernal Term Lender, the Borrower 
and the Administrative Agent further agree that, with respect to the Incremental Term Commit­
ment pmvided by each Incremental Term Lender pursuant to this Agreement, such Incremental 
Term Lender shall receive from the Borrower such upfront fees, unutilized commitment fees 
and/or other fees, ifany, as may be separately agreed to in writing by the BOITowerand such In­
cremental Tenn Lender, all of which fees shall be due and payable to such Incremental Term 
Lender on the terms and conditions set forth in each such separate agreement. 

Furthermore, each of the parties to this Agreement hereby agree to the terms and 
conditions set forth on AImex I hereto in respect of each Incremental Term Commitment pm­
vided pursuant to this Agreement. 

Each Incremental Tenn Lender party to this Agreement, to the extent not already 
a party to the Credit Agreement as a Lender thereunder, (i) confirms that it has received a copy 
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of the Credit Agreement, together with copies of the fInancial statements referred to in Section 
4.01 thereof and such other documents and information as it has deemed appropriate to make its 
own credit analysis and decision to enter into this Agreement and to become a Lender under the 
Credit Agreenlellt; (ii) agleeS that it will: independently wJ.d Vv1.thout relia.."1ce upon the LA ... d...~ir.is~ 

trative Agent or any other Lender and based on such dOCl1111ents and information as it shall deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking action 
under the Credit Agreement; (iii) appoints and authorizes the Administrative Agent to take such 
action as agent on its beha1 r and to exercise such powers and discretion uuder the Credit Agree­
ment and the other Loan Documents as are delegated to the Administrative Agent by the terms 
thereof, together with such powers and discretion as are reasonably incidental thereto; and (iv) 
agrees that it will perform in accordance with their terms all of the obligations that by the terms 
of the Credit Agreement and the other Loan Documents are reqnired to be performed by it as a 
Lender. 

Upon (i) the execution of a counterpart of this Agreement by each incremental 
Term Lender, the Administrative Agent and the Borrower, (ii) the delivery to the Administrative 
Agent of a fully executed connterpart (including by way of facsimile or other electronic trans­
mission) hereof, (iii) the payment of any fees thell due and payable in connection herewith, pIo­

vided such fees and expenses have been invoiced at least two (2) Business Days prior to the In­
crease Effective Date; (iv) the satisfaction of any other conditions precedent set forth in Section 
9 of Annex T hereto, and (v) the delivery to the Administrative Agent of each of the documents 
listed on Apnex TI heTeto, each Tncremental Term Lender party hereto (x) shall be obligated to 
make the Incremental Term Advances provided to be made by it as provided in this Agreement 
on December 20, 2007 on the tenns, and subject to the conditions, set forth in this Agreement 
and (y) shaH have the rights and obligations of a Lender thereunder and under the other applica­
ble Loan Documents. 

The Borrower acknowle.dges ~nd agrees that (i) it shall be liable for all Obliga­
tions ".,.jth respect to the Incremental Term Commitments provided hereby including, without 
limitation, all Incremental Term Advances made pursuant hereto, and (li) all such Obligations 
(including all such Incremental Term Advances) shall be entitled to the benefIts of the Pledge 
Agreement and the Guarantee. 

You may accept this Agreement by signing t..~e enclosed c-Opies in the space pro­
vided below, and returning one copy of same to us before the close of business Oil December 20, 
2007. Tfyou do not so accept this Agreement by such time, our Incremental Term Commitments 
set forth in this Agreement shall be deemed canceled. 

Aftei the exeCUTIon and delivery to the Administrative ALgent of a fttlly executed 
copy of this Agreen1ent (including by way of countelparts dL"1d by facsimile or other electronic 
transmission) by the parties hereto, this Agreement may only be changed, modified or varied by 
written instrument in accordance with the requirements for the modification of Loan Documents 
pursuant to Section 8.0J of the Credit Agreement. 

In ihe event of any confJici beiween the termS of this Agreement and those of the 
Credit Agreement, the terms of the Credit Agreement shaH eoniroi. 

-2-
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THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH 
AND GOVERNED BY mE LAW OF mE STATE OF NEW YORK WITHOUT 
REGARD TO CONFLICTS OF LAWS PPTNCIPLES~ 

Professionals' Eyes Only 
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Very truly yours, 

LEHMAN BROTHERS COMMERCIAL BANK, 

By: _ k£..,~---............· 
Name: . 

Title: George Janes 
Chief Credit Officer 

[incr,ase joinder] 
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Agreed and Accepted 
tbislO th day of December, 2007: 

TRIBUNE COMPANY 

By: ~Jl) C-.Jl. Q 
Name: 
Title: 

[in.~reasli: joindt:r] 
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JPMORGAN CH4~ .. SE B.4 ..... ~ N.p .. ~, 
as Administrative Agent 

9 d Ll791L909817 'ON/Wll 'lS/gi':ll LO M 'll103D'J 

Professionals' Eyes Only 
Highly Confidential -- Attorneys' Eyes Only 

tlOl!~ 

TRB0520663 



TPRMS Awn rownTTJONSFOR 
]]\!cpnMENTAL TFRM COMMITMFNT AGREEMENT 

Dated as of December 20, 2007 

1. Name of Borrower: Tribune Company 

2, Incremental Term Commitment Amount: 

ANNEX I 

Names ofIncremcntal Tcnn Lender Amount of Inl-Temental Term Commitment 

Lehman Brothers Commercial Bank $20,000,000.00 

3. Designation of Tranche ofIncrcmcntaJ Tenn Commitments (and Incremental Term 
Advances to be funded thereunder): To be added to the existing Tranche B Advances. 

4. Indicate the Increase Effective Date: December 20, 2007. 

5. Incremental Term Advance Maturity Date: The Tranche B Maturity Date. 

7. Dates for, and amounts of, Incremental Term Scheduled Repayments: Identical to 
Tranche B Advances as set forth in Section 2.06(b) oflhe Credit Agreement. 

8. App licable Margins: As determined by the Borrower and Lenders of the Incremental 
Term Advances as set forth in Section 2. I 7(c)(iv) of the Credit Agreement. 

9. Other Conditions Precedent: 

A. No Default shall have occurred and be continuing or would result from the bor­
rowings to be made on the Increase Effective Date. 

B. There shall not have occurred a Material Adverse Effect. 

C. The Acquisition Conditions shall have been satisfied, 

1-1 
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ANNEXTI 

FPQUIFPn nOCUMPNTl' 

1. The officers' certificate required to be delivered pursuant to Section 
2.17(b)(ii)(A) of the Credit Agreement certifying that the representations of Borrower and its 
Subsidiaries contained in Sections 4,Q1(a), (b) (other than clauses (ii) - (iv», (c), (d), (g), G) and 
(1)(ii) are true and correct in all material respects as of the Increase Effective Date. 

Borrower, in a fonn reasonably acceptable to the Administrative Agent. 

3. A solvency certificate duly executed and delivered by the chief financial 
or accOlUlting officer ofthc Borrower substantially in the fonn provided to the "Lenders" under 

4. A certificate of each Loan Party, dated the Increase Effective Date and 
executed by its Secretary, Assistant Secretary or director, which shall (A) certify the resolutions 
of its Board of Directors, members or other body authorizing the execution, delivery and per­
fonnance of the Loan Documents to which it is a party, (8) identify by name and title and hear 
the signattues of the other officers of such Loan Party authorized to sign the Loan DOCmllef.t.tS to 
which it is a party, and ee) contain appropriate attachments, includin.g the certificate or atlicles 
of incorporation or organization of each Loan Party (certified by the relevant authority of the ju­
risdiction of organization of such Loan Party), and a true and correct copy of its by-laws, memo­
randum and articles of incorporation or operating, management, partnership or equivalent 
agreement to the extent applicable and a good standing certificate for each Loan Party from its 
jurisdiction of organization to the extent such concept exists in suchjurisdiction. 

5. "Bring down" lien searches with respect to the Borrower. 

6. A notice of BOITowing suhstantially iIi the form of Exhibit B to the Credit 
Agreement. 

II-I 
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Tribune Company 
435 North Michigan Avenue 
Chicago, Illinois 60603 

Ladies and Gentlemen: 

INCREASE JOINDER 

LaSalle Bank National Association 

Re' lncremental Term Commitments 

Reference is hereby made to the Credit Agreement, dated as of May 17,2007, 
among Tribune Company (the "Borrower"), the lenders from time to time party thereto (the 
"Lenders") 8.o'1d JPMorgan Chase Ba.11k, N .k, as Administrative Agent (the "Administrative 
Agent") (as a..>nended~ re:stated, modified and/or supplemented from time to time, the "Credit 
AgreemenC). Unless otherwise defined herein, capitalized terms used herein shall have the re­
spective meanings seliorth in the Credit Agreement. 

Each Lender (each, an "Incremental Term Lender") party to this Agreement (this 
"AkTeement") hereby severally agrees to pro'vide the Incremental Term COfll_miJment set forth 
opposite its nfu-ne on Annex I attached hereto (for each such Incremental Term Lender~ its "In­
cremental Term Commitment''). Each Incremental Term Commitment provided pursuant to this 
Agreement shall be subject to all ofthe terms in the Credit Agreement and to the conditions set 
forth in Section 2.17 thereof, and shall be entitled to all the benefits afforded by the Credit 
Agreement and the other Loan Documents, and shall, without limiting thc foregoing, benefit 
equally and ratabiy from the Guarantee and security interests created by the P1cdge Agreement. 

Each Incremental Term Lender, the Borrower and the Administrative Agent ac­
knowledge and agree that the Incremental Term Commitments provided pursuant to this Agree­
ment shall constitute additional Tranche B Commitments (other than Initial Tranche B Commit­
ments) and, upon the incurrence of Incremental Term Advances pursuant to such Incremental 
Term Commitments, shall constitute Tranche B Advances for ail purposes of1:he Credit Agiee~ 
ment and the other applicable Loan Documents. Each Incrementai Term Lender, the Borrower 
and the Administrative Agent further agree that, with respect to the Incremental Term Commit­
ment provided by each Incremental Term Lender pursuant to -this Agreement, such Incremental 
Term Lender shall receive from the Borrower such upfront fees, unutilized commitment fees 
and/or other fces, if any, as may be separately agreed to in writing by the Borrowerand such In­
cremental Term Lender, all of which fees shall be due and payable to such Incremental Term 
Lender on the terms and conditions set forth in each such separate agreement. 

Furthermore, each of the parties to this Agreement hereby agree to the terms and 
conditions set forth on Annex I hereto in respect of each Incremental Term Commitment pro­
VTrl"rl nnrsnant to this A!!reement. •• --~ l""T--~----- - - - ...... 

Each Incremental Term Lender party to this Agreement, to the extent not already 
a party to the Credit Agreement as a Lender thereunder, (i) confirms that it has received a copy 
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of the Credit Agreement, together "ith copies of the fmancial statements referred to in Section 
4.01 thereof and such other documents and information as it has deemed appropriate 10 make its 
own credit analysis and decision to enter into this Agreement and to become a Lender under the 
Credit. AgreerYlent; (it) agrees that it will, ind""'l'cncicntly and without reliance upon the ~Adminis­
trative Agent or any other Lender and based on such dacwuents and infonnation as it shaH deem 
appropriate at the time, continue to make its own credit decisions in UUcing or not taking action 
under the Credit Agreement; (iii) appoints and authorizes the Administrative Agent to take such 
action as agent on its behalf and to exercise such powers and discretion under the Crcdit Agree­
ment and the other Loan Documents as are delegated to the Administrative Agent by the terms 
thereot; together with such powers and discretion as are reasonably incidental thereto; and (iv) 
agrees that it will perfonn in accordance with their terms all of the obligations that by the terms 
of the Credit Agreement and the other Loan Documents are required to be performed by it as a 
Lender. 

Upon (i) the execution of a counterpart of this Agreement by each Incremental 
Term Lender, the Administrative Agent and the Borrower, (iil 1he delivery to the Administrative 
Agent of a fully executed counterpart (including by way offacsimile or other electronic trans­
mission) hereof, (iii) the payment of any fees then due and payable in connection herewith, pro­
vided such fees and expenses have been invoiced at least two (2) Business Days prior to the In­
crease Effective Date; (iv) the satisfaction of any other conditions precedent set forth in Section 
9 of Annex T hereto, and (v) the delivery to the Administrative Agent of each ofthe documents 
listed on A nnex IT hereto, each Incremental Tenn Lender party hereto (x) shall be obligated to 
make the Tncremental Term Advances provided to be made by it as provided in this Agreement 
on December 20, 2007 on the tenns, and subject to the conditions, set forth in this Agreement 
and (y) shall have the rights and obligations of a Lender thereunder and under the other applica­
ble Loan Documents. 

The Borrower ack'1ow!edges and agrees that (i) it shall be liable for all Obliga­
tions with respect to the Incremental Term Commitments provided hereby including, without 
limitation, all Incremental Tenn Advances made pursuant hereto, and (ii) all such Obligations 
(including all sueh Incremental Tenn Advances) shall be entitled to the benefits of the Pledge 
Agreement and the Guarantee. 

You may accept thls .. A.greement by sigping t..Qe enclosed copie$ in the space pro­
vided below, and returning one COpy of same 10 us before the close of busine~s on December 20, 
2007. If you do not so accept this Agreement by such time, our Incremental Tenn Commitments 
set forth in this Agreement shall be deemed canceled. 

After the execution and dellverj to the .. t\'cinlir...istrative £A...gent of a flJ!ly executed 
copy of this Agreement (includiIlg by way of counterparts and by facsL~ile or other clectror-..ic 
transmission) by the parties hereto, this Agreement may only be changed, modified or varied by 
written instrument in accordance with the requirements for the modification of Loan Documents 
pursuant to Section 8.01 of the Credit Agreement. 

In the event of any coni'''rict bet\veen the tefrtiS oftliis Agreernent and those of the 
Credit Agreement, the terms of the Credit Agreement shail control. 

-2-
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THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH 
AND GOVERNED BY 1.1m LAW OF Tfill STATE OF NEW YOHK WITHOUT 
REGARD TO CONFLICTS OF LAWS PRINCIPLES. 

Very tmly yours~ 

/-----
LASALLE ll",""",,!,' A TIO~A . OelATION. 

BY:~~~~ ____ ~~~'~~-G~~~-~ ___ 

~.T: 
11l~ 

":J .(.-\. S;;'·",\ ",,,;e {" ('\ 
A.;s\s'\c~ ...... 'r \J'\c.c:. e! e. ... ! d..!~\+ 

{increa!{C joinderl 
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Agreed and Accepted 
this;tO th dAy of December, 2007: 

TRlBUNE COMPANY 

By: ~JX) Ct)l. Q 
Name: 
Title: 

[in.:rcasc: Joindl:I} 
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JPMQRGAN CHASE BkNK, N,A., 
as Administrative Agent 

9 d LV9',L9098l> ·ONIW~l "lS/~nl LO .61 Wa3~J 

Professionals' Eyes Only 
Highly Confidential -- Attorneys' Eyes Only 

rl01l.! 

TRB0520670 



TER\\1S AND CONDITIONS FOR 
lNrRFMFNT AT, TFRM COMMITMENT AGREEMENT 

Dated as of December 20, 2007 

1. Name of Borrower: Tribune Company 

2. Incremental Term Commitment Amount: 

ANNEX I 

Names ofIncremerrtal Tenn Lender Amount of Incremental Tenn Commitment 

LaSalle Bank National Association $20,000,000.00 

3. Designation of Tranche ofIncremental Term Commitments (and Incremental Term 
Advances to be funded thereunder): To be added to the existing Tranche B Advances. 

4. Indicate the Increase Effective Date: December 20, 2007. 

5. Incremental Term Advance ~atllrity Date: The Tranche B Maturity Date. 

7. Date~ for, and amounts of, Incremental Term Scheduled Repayments: Identical to 
Tranche B Advances as set forth in Section 2.06(b) oftbe Credit Agreement. 

8. Applicable Margins: As detennined by the Borrower and Lenders of the Incrementai 
Term Advances as set forth in Section 2. I 7(c)(iv) of the Credit Agreement. 

9. Other Conditions Precedent: 

A. No Default shall have occurred and be continuing or would result from the bor­
rowings to be made on the Increase Effective Date. 

B. There shall not have occurred a Material Adverse Effect. 

C. The Acquisition Conditions shall have been satisfied. 

1-1 
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ANNEX II 

REOUIRED DOCUMENTS 

I. The officers' certificate required to be delivered pursuant to Section 
2.17(b)(ii)(A) of the Credit Agreement certifying that the representations of Borrower and its 
Subsidiaries contained in Sections 4.01 (a), (b) (other than clauses (ii) - (iv», (c), (d), (g), G) and 
(I)(ii) are true and correct in all material respects as of the Increase Effective Date. 

2. A favorable written opinion of Sidley Austin LLP, special counsel for the 
Borrower, in a form reasonably acceptable to the Administrative Agent. 

3. A solvency certificate duly executed and delivered by the chief fmancial 
or accounting officer of the Borrower substantially in the form provided to the "Lenders" under 
the Senior lJnsecured Interim Loan _Agreement dated on or about the Increase Effective Date_ 

4. A certificate of each Loan Party, dated the Increase Effective Date and 
executed by its Secretary, Assistant Secretary or director, which shall (A) certify the resolutions 
of its Board of Directors, members or other body authorizing the execution, delivery and per­
formance of the Loan Documents to which it is a party, (B) identify by name and title and bear 
the sign.....atu ... res of the ot'hcr officers of Sl!c...~ Loan Pa...ti"':j authorized to sign t.l,.e Lo~ Doc1.Lrnen!s to 
\vruch it is a pa..~j, and (C) contain appropriate attacb .... "l1ents, including the certificate or a..."1:icles 
of incorporation or organization of each Loan Party (certified by the relevant authority of the ju­
risdiction of organization of such Loan Party), and a true and correct copy of its by-laws, memo­
randum and articles of incorporation or operating, management, partnership or equivalent 
agreement to the extent applicable and a good standing certificate far each Loan Party from its 
jurisdiciion of organization to the extent such concept exists in such jurisdiction. 

5. "Bring down" lien searches with respect to the Borrower. 

6. A notice of Borrowing substantially in.the form of Exhibit B to the Credit 
Agreement. 

II-I 
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Tribune Company 
435 North Michigan Avenue 
Chicago, Illinois 60603 

Ladies and Gentkmen: 

INCREASE JOINDER 

JPMorgan Chase Bank, N.A. 

Reference is hereby made to the Credit Agreement, dated as of :May 17,2007, 
among Tribune Company (the "Borrower"), the lenders from time to time party thereto (the 
!!Lenders") and JP~Yforgan. Chase BatJ.k, N.A.,. as AcL'ninistrative Agent (the ~' .. .!~-,,-d..TJn.istrative 
Agenf) (as am("'llde<t restated, nl0dificd and/or supplemented from time to time, the "Credit 
Agreement"). Unless otherwise defined herein, capitalized terms used herein shall have the re­
spective meanings set forth in the Credit Agreement. 

Each Lender (each, an "Incremental Terrn Lender") party to this Agreement (this 
{{Agreemenf') hereby severaily agrees to provide the Incremental Ten!! COllllmtment set forth 
opposite its name on AnneX! attached hereto (for each such Increlnental Teull Lender, its "In­
crementa! Term Commitment"). Each Incremental Term Commitment provided pursuant to this 
Agreement shall be subject to all of the tenus in the Credit Agreement and to the conditions set 
forth in Section 2.17 thereof, and shall be entitled to all the benefits afforded by the Credit 
Agreement and the other Loan Documents, and shall, without limiting the foregoing, benefit 
equally and ratably from the Guarantee and security interests created by the Pledge Agreement. 

Each Incremental Term Lender, the Borrower and the Administ(ative Agent ac­
knowledge and agree that the Incremental Term Commitments provided pursuant to this Agree­
ment shall constitute adclitional Tranche B Commitments (other than Initial Tranche B Corrunit­
ments) and, upon the incurrence of Incremental Term Advances pursuant to such Incremental 
Term Commitments, shall constitute Tranche B Advances for all purposes of the Credit Agree­
ment and the other applicable Loan Documents. Each Incremental Term Lender, the Borrower 
and the Administrative Agent further agree that, with respect to the Incremental Term Commit­
ment provided by each Incremental Term Lender pursuant to thi~ Agreement, such Incremental 
Term Lender shall receive from the Borrower such upfront fees, unutilized commitment :fees 
OLTldior oLher fees, if any, as may be separately agreed to in writing by the Borrower and such In­
cremental Term Lender, all of which fees shall he due and payable to such Incremental Term 
Lender on the terms and conditions set forth in each such separate agreement. 

Furthermore, each ofthe parties to this Agreement hereby agree to the terms and 
conditions set forth on Annex I hereto in respect of each Incremental Term Commitment pro­
vided pursuant to this Agreement. 

Each Incremental Term Lender party to this Agreement, to the extent not already 
a party to the Credit Agreement as a Lender thereunder, (i) confmns that it has received a copy 
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of the Credit Agreement, together with copies of the financial statements referred to in Section 
4.01 thereof and such other documents and information as it has deemed appropriate to make its 
own credit analysis and decision to enler into this Agreement and to become a Lender under the 
Credit Agreement; (ii) agrees that it will, independently and without reliance upon the Adminis­
trative Agent or any other Lender and based on such documents and information as it shaH deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking action 
under the Credit Agreement; (iii) appoints and authorizes the Administrative Agent to take such 
action as agent on its behalf and to exercise such powers and discretion under the Credit Agree­
ment and the other Loan Documents as are delegated to the Administrative Agent by the terms 
thereof, together with such powers and discretion as are reasonably incidental thereto; and (iv) 
agrees that it will perfonn in accordance with thcirtenns all of the obligations that by the terms 
of the Credit Agreement and the other Loan Documents are required to be performed by it as a 
Lender. 

Upon (0 the execution of a connterpart of this Agreement by each Incremental 
Term Lender, the Ad.rninistrative Agent and the Borrower, (ii) the delivery to the Administrative 
Agent of a fully executed counterpart (including by way of facsimile or other electronic trans­
mission) hereof, (iii) the payment of any fees then due and payable in cOIDlection herewith, pro­
vided such fees and expenses have been invoiced at least two (2) Business Days prior to the In­
crease Effective Date; (iv) the satisfaction of any other conditions precedent set forth in Section 
9 of Arwex r hereto, and (v) the delivery to the li~dministrative p.....gent of each oft.he documents 
listed on Annex II hereto, each Incremental Term Lender pa..'1:y hereto (x) shall be obligated to 
make the Incremental Term Advances provided to be made by it as provided in this Agreement 
on December 20, 2007 on the terms, and subject to the conditions, set forth in this Agreement 
and (y) shall have the rights and obligations of a Lender thereunder and under the other applica­
ble Loan Documents. 

The Borrower acknowledges and nJgees th.at (1) it shaH be liable for all Ob1iga~ 
tions with respect to the Incremental Term Commitments provided hereby including, without 
limitation, all Incremental Term Advances made pursuant hereto, and (ii) all such Obligations 
(including all such Incremental Term Advances) shall be entitled to the benefits of the Pledge 
Agreement and the Guarantee. 

You may accept this Agreement by signing the enclosed copies in the space p1.0-

vided below, and returning one copy of same to us before the close ofbusiness on December 20, 
2007. If you do not so accept this Agreement by such time, our Incremental Tenn Commitments 
set forth in this Agreement shall be deemed canceled. 

After the execution and deiivery to the Administrative Agent of a fully executed 
copy of this Agreement (including by way of counterparts and by facsimile or other eiectronic 
transmission) by the parties hereto, this Agreement may only be changed, modified or varied by 
written instrument in accordance with the requirements for the modification of Loan Documents 
pursuant to Section 8.01 ofthe Credit Agreement. 

In the event of any conflict between the terms of this Agreement and those of the 
Credit Agreement, the terms of the Credit Agreement shall control. 

-2-
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THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANC~: 
WITH AND GOVEBNED BY THE LAW OF THE STATE OF NEW YORK 
WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES. 

Very truly yours, 

JPMORGAN CHASE BANK, N.A., 

B~ ~-C~~~~~~~~------­
Nam i 
Title: 

[incrnsejoindc:TJ 

~ d LP9lL90981> 'ONlv\>:ll 'lS/SHI LG' .6[·n (031.1) fiOiB 
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Agreed and Accepted 
thisl,D th day of Decemb-er, 2007: 

TRIBUNE COMPANY 

BY:~.tXl C.)1. Q 
Name: 
Title: 

[increase joim:lcr] 
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Jl"IViORGAN CHASE BJili"'K, N.A., 
as Administrative Ag<mi 

9 d Lv91L9098t> 'QIJ}Wll '.LS/~Hj LO ,6I'ZJ (0311) 
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ANNEX I 

TEP~\1S ft.ND CONT1IT!OKS FOR 
l}~CREJ .. 1E};r AL TEPJr1 CO~r1~.1ID.1E1\IT jl.,.GP PEMENT 

Dated as of December 20,2007 

1. Name of Borrower: Tribune Company 

2. Increment~l Term Commitnlent Am.ount: 

Names of Incremental Term Lender Amount ofIncremental Term Commitment 

JPMorgan Chase B~nk. N.A, $606,000,000,00 

3. Designation of Tranche> of IncremcntaI Term Commitments (and Incremental Term 
Advances to be funded thereunder): To be added to the existing Tranche B Advances. 

4. Indicate the Increase Effective Date: December 20, 2007. 

5. Incremental Term Advance Maturity Date: The Tranche B Maturity Date. 

7. Dates for, and amounts of, Incremental Term Scheduled Repayments: Identical to 
Tranche B Advances as set forth in Section 2.06(b) of the Credit Agreement. 

8. Applicable Margins; As determined by the Borrower and Lenders of the Incremental 
Term Advances as set forth in Section 2. 17(c)(iv) ofthe Credit Agreement. 

9. Other Conditions Precedent: 

A. No Default shall have occurred and be continuing or would result from the bor­
rowings to be made on the Increase Effective Date. 

B. There shall not have occurred a Material Adverse Effect. 

C. The Acquisition Conditions shall have been satisfied. 

I-I 
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A-NNEX II 

REOUIRED DOCUMENTS 

1. The officers' certificate required to be delivered pursuant to Section 
2.17(b)(ii)(A) of the Credit Agreement certirying that the representations of Borrower and its 
Subsidiaries contained in Sections 4.01(a), (h) (other than clauses (ii) - (iv», (e), (d), (g), 0) and 
(l)(ii) are true and correct in all material respects as of the Increase Eftective Date. 

2. A favorable written opinion of Sidley Austin LLP, special counsel for the 
Borrower, in a form reasonably acceptable to the Administrative Agent. 

3. A solvency certificate duly executed and delivered by the chief financial 
or accounting officer of the Borrower substantially in the form provided to the "Lenders" under 
the Senior Unsec;ured Interim LoaJ.1 ...... Agreement r1~ted on or about th.e Increase Effective Date, 

4. A certificate of each Loan Party, dated the Increase Effective Date and 
executed by its Secretary, Assistant Secretary or director, which shall (A) certify the resolutions 
of its Board of Directors, members or other body authorizing the execution, delivery and per­
formance ofthe Loan Documents to which it is a party, (B) identify by name and title and bear 
Ule signatures of 1££ other officers of suc .. " Loan P::,,rty aut.~orized to sign the Loan Dacument~ to 
which it is a Pfui)" and (C) contain appropdate attacr..ments, including the certificate or a..~icles 
of incorporation or organization of each Loan Party (certified by the relevant authority of the ju­
risdiction of organization of such Loan Party), and a true and correct copy of its by-laws, memo­
randum and articles of incorporation or operating, management, partnership or equivalent 
agreement to the extent applicable and a good standing certificate fOT each Loan Party from its 
jurisdiction of organization to the extent such concept exists in snch jurisdiction. 

5. "Bring down" lien searches with respect to the Borrower. 

6. A notice of Borrowing substantially in the form of Ex.hibit B to the Credit 
Agreement. 

II-I 
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Tribune Company 
435 North Miehigan Avenue 
Chicago, Illinois 60603 

Ladies and Gentlemen: 

INCREASE JOINDER 

Citicorp North America, Inc. 

Reo-: Tncrementa,1 Term ~ommitments. 

Reference is hereby made to the Credit Agreement, dated as of May 17, 2007, 
among Tribune Company (the "Borrower"), the lenders from time to time party thereto (the 
"T .enrlers") and JPMorgan Ch::l~e Ban_k, N_A.~ as Administrative Agent (the "AnI!lini~tw.tive 
Agent") (as a..1!1endcd, restated, modified ~ndlor supplemented from time to time, the "Credit 
Agreement"). Unless otherwise defined herein, capitalized terms used herein shall have the re­
spective meanings set forth in the Credit Agreement. 

Each Lender (each, an "Incremental Term Lender") party to this Agreement (this 
"tI. nl"pp.rn.c>nt"\ h .... ,..oh"lf !O!P"""T!'Iollv !'IInT"""'~ tn nrnU;t1,a t'hta T'MrT .... ~ .... nt~l T .... rrn rnrntnifmrnt <;!,...t fnrl'h .. "'_""'V"~"""L / .............. ..,,; ... " ................ J .... 5""-......... y ........ ... ,,""' ......................... &.L ...... n ............. .La .... .............. U ..... U.L~A.& ..................... ~ ... ...,.-LU. 

eremental Term Commitment'). Each Incremental Term Commitment provided pursuant to this 
Agreement shall be subject to all of the terms in the Credit Agreement and to the conditions set 
forth in Section 2.17 thereof, and shall be entitled to all the benefits aftorded by the Credit 
Agreement and (he other Loan Documcnts, and shall, without limiting the foregoing, benefit 
equally and ratably from the Guarantee and security interests created by ihe Pledge Agreement. 

Each Incremental Term Lender, the Borrower and the Administrative Agent ac­
knowledge and agree that the Incremental Term Commitments provided pursuant to this Agree­
ment shall constitute additional Tranche B Commitments (other than Initial Tranche B Commit­
ments) and, upon the incurrence of Incremental Term Advances pursuant to such Incremental 
Term Commitments, shall constiiute Tranche B Advances for aii purposes ofilie Credit Agree­
ment and the oilier appiicabie Loan Documents. Each Incrementai Term Lender, the Borrower 
and the Administrative Agent further agree that, with respect to the Incremental Term Commit­
ment provided by each Incremental Tenn Lender pursuant to this Agreement, such Incremental 
Term Lender shall receive from ilie Borrower such upfront fees, unutilized commitment fees 
and/or other fees, if any, as may bc separately agreed to in writing by the Borrower and such In­
cremental Term Lender, all of which fees shall be due and payable to such Incremental Term 
Lender on the terms and conditions set forth in each such separate agreement. 

Furthermore, each of the parties to this Agreement hereby agree to the tenns and 
conditions set forth on Annex I hereto in respect of each Incremental Term Commitment pro­
vided pursuant to this Agreement. 

Each Incremental Term Lender party to this Agreement, to the extent not already 
a party to the Credit Agreement as a Lender thereunder, (i) confrrms that it has received a copy 
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of the Credit Agreement, together with copies oflhe fmancial statements referred to in Section 
4.0 I thereof and such other documents and information as it has deemed appropriate to make its 
own credit analysis and decision to enter into this Agreement and to become a Lender under the 
Credit Agreement; (ii) agrees that it mIlt independently and with.out reliance upon the Admfnis-
j· ... .."th,"" An"" .............. o:1T1U ... 1-'h<3oT T <>rul ...... ;;inn hoJll:',-.A ..... 1"1 C!1Tl''h n.n.{'\'lllTIPl1tl:' <:Inn inf(n'l"rHrtinn ~C;' it .::;:h~l1 (lPAt't"l uc..!., ........ ..L .Lt5 .... J..L .. V.I. .......... , .................. 41 ..................... ................................................. IJ ........ .L.L .................... ..,.L.L ................... ~ ••• ~ ............ u. ~ ...... ~ ... u~ ....... _"".~. 

appropriate at the time, continue to make its own credit decisions in taking or not taking action 
under the Credit Agreement; (iii) appoints and authorizes the Administrative Agent to take such 
action as agent on its behalf and to exercise such powers and discretion under the Credit Agree­
ment and the other Loan Documents as are delegated to the Administrative Agent by the terms 
thereof~ iogethcr with such powers and discretion as are reasonably incidental thereto; and (iv) 
agrees that it wiii perform in accordance with their terms all ofille obligationS that by the terms 
of the Credit Agreement and the other Loan Documents are required to be performed by it as a 
Lender. 

Upon (i) the execution of a counterpart of this Agreement by each Incremental 
Term Lender, the Administrative Agent and the Borrower, (ill the delivery to the Administrative 
Agent of a fully executed counterpart (induding by way of facsimiie or other electronic trans­
mission) hereof, (iii) the payment of any fees then due and payable in connection herewith, pro­
vided such fees and expenses have been invoiced at least two (2) Business Days prior to the In­
crease Effective Date; (iv) the satisfaction of any other conditions precedent set forth in Section 
9 of Annex I hereto, and (v) the delivery to the Administrative Agent of each oflhe documents 
listed on Annex II hereto, each Incremental Term Lender party hereto (x) shall be obligated to 
make the Incremental Term Advances provided to be made by it as provided in this Agreement 
on December 20, 2007 au the terms, and subject to the conditions, set forth in this Agreement 
and (y) shall have the rights and obligations of a Lender thereunder and under the other applica­
ble Loan Documents. 

The Borrower acknowledges and agrees that (i) it shall be liable for all Obliga­
tions with respect to the Incremental Term Commitments provided hereby including, without 
limitation, all Incremental Tel1ll Advances made pursuant hereto, and (ii) all such Obligations 
(including all such Incremental Term Advances) shall be entitled to the benefits of the Pledge 
Agreement and the Guarantee. 

You may accept this Agreement by signing the enclosed copies in the space pro­
vided below, and returning one copy of same to us before the close of business on December 20, 
2007. If you do not so accept this Agreement by such time, our Incremental Term Commitments 
set forth in this Agreement shall be deemed canceled. 

After the execution and deliverv to the Administrative AQent of a fullv executed -_._--- ---------------------- ---" - - - - ...... -' 

copy of this Agreement (including by way of cou..1'!te~~-rts and by facsimile or other electronic 
transmission) by the parties hereto, this Agreement may only be changed, modified or varied by 
written instrument in accordance with the requirements for the modification of Loan Documents 
pursuant to Section 8.01 of the Credit Agreement. 

T_ .1.. ........... ? ..... --+ ... .t:' .......................... +I~~ 1.."".~~ ... "" ........ 1.. ... + ............ '" ..... .f'+t..~ .... A n ............... ;;....,+ ....... ...:1 +h ................. +'f-ho 
..I.E LII~ uVvl1L \11 ULL)' yr •• UllU .... " UwlVY~U lJ.l'-' ~"'Illl.:l V.l. :w..u,::l .(O..S .................... IJL .... 11 ..... ~I .. V ....... v.r. ... .Ll ..... 

Credit Agreement, the tenns of the Credit AlSleement shall control. 
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THIS AGREEMENT SHALL BE CONSTRUED L'f ACCORDANCE WITH 
fl._l\!D GOVER_NED BY THE LAW OF THE STATE OF NEW YORK WITHOlJT 
FliGArm TO CONFLICTS OF LAWS PRJNCIPLES. 

Very truly YOUJS, 

rtn~ejoi..lldrt&] 
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Agreed and Accepted 
this~O th day of December, 2007: 

TRIBUNE COMPANY 

By: ~JX) etA. Q 
Name: 
Title: 

[iner .... j oi.d.,] 
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JPMORGi~'",,~ CH..A..SE B~.o._l\lK., N."A .. ~, 
as ,A.dminlstn'ttiv¢ Agent 
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TERt\.fS AND CONDITIONS FOR 
INC~NT!\L TERM COMMITMENT AGREEMENT 

Dated as of December 20, 2007 

1. Name ofI3orrower: Tribune Company 

2. Incremental Term Commitment Amount: 

ANl\'EXI 

Names of Incremental Term Lender Amount ofIncrementai Term Commitment 

Ciucorp North America, Inc. $505,000,000.00 

3. Designation of Tranche ofIncremental Term Conunitments (and Incremental Term 
Advances to be funded thereunder): To be added to the existing Tranche B Advances. 

4. Indicate the Increase Effective Date: December 20, 2007. 

5. Incrementai Term Advance Maturity Date: Tne Tranche B Maturity Date. 

7. Dates for, and amounts of, Incremental Term Scheduled Repayments: Identical to 
Tranche B Advances as set forth in Section 2.06(b) of the Credit Agreement 

8. Applicabie lYfargins: As aetennined by the Borrower and Lenders: of the Increnlental 
Term Advances as set forth in Section 2. 17(c)(iv) of the Credit AgreeIIlent. 

9. Other Conditions Precedent: 

A. No Default shall have occurred and be continuing or would result from the bor­
rowings to be made on the Increase Effective Date. 

B. There shaH not have occurred a Material Adverse Effect. 

C. The Acquisition Conditions shall have been satisfied. 

I-I 

Professionals' Eyes Only 
Highly Confidential -- Attorneys' Eyes Only 

TRB0520685 



ANNEX II 

REOUIRED DOCUMENTS 

1. The officers' certificate required to be delivered pursuant to Section 
2.l7(b)(ii)(A) of the Credit Agreement celtifYing that the representations of Borrower and its 
Subsidiaries contained in Sections 4.01(a), (b) (other than clauses (ii) - (iv», (e), (d), (g), Cj) and 
(I)(H) are true and correct in all material respects as of me Increase Effective Date. 

2. A favorable written opinion of Sidley Austin LLP, special counsel for the 
Borrower, in a fonn reasonably acceptable to the Administrative Agent. 

3. A solvency certitlcate duly executed and delivered by the chief financial 
or accounting officer ofthe Borrower substantially in the form provided to the "Lenders" under 
the Senior Unsecured Interim Loan i\greement dated on or about the Increase Effective Date~ 

4. A certificate of each Loan Party, dated the Increase Effective Date and 
executed by its Secretary, Assistant Secretary or directcr, which shall CAl certifY the resolutions 
of its Board of Directors, members or other body authorizing the execution, delivery and per­
formance of the Loan Documents to which it is a party, eB) identify by name and title and bear 
the signatures of the other officers of such Loa...'1 Pa..-rt'j authorized to sig.."'1 the T .nan DOClL111ents to 
which it is a patTj, and (C) contain appropria'-w at+...acr,ments, including t.~e certificate or artic-1es 
of incorporation or organization of each Loan Party (certified by the relevant authority of the ju­
risdiction of organization of such Loan Party), and a true and correct copy of its by-laws, memo­
randum and articles of incorporation or operating, management, partnership or equivalent 
agreement to the extent applicable and a good st<mding certificate for each Loan Party from its 
jurisdiction of organization to the extent such concept exists in suchjw--1.sdiction. 

5. "Bring down" lien searches with respect to the Borrower. 

6. A notice of Borrowing substantially in the form of Exhibit B to the Credit 
Agreement. 

II-I 
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Tribune Company 
435 North Michigan Avenue 
Chicago, Illinois 60603 

INCREASE JOINDER 

Bank of America, N.A. 

Re: L'1cremenh 'll Term Commitment~ 

Ladies and Gentlemen: 

Reference is hereby made to tbe Credit Agreement, dated as of May 17,2007, 
among Tribune Company (the "Borrower"), the lenders from time to time party thereto (the 
"Lenders'') and JP!vforgan Chase Bar.k, N.~A .... , as Admwistrative Agent (the "Administrative 
Agenf') (as aLuended, re:stated, modified and/or supplemented from time to time, the "Credit 
Agreement"). Unless otherwise defmed herein, capitalized terms used herein shall have the re­
spective meanings set forth in the Credit Agreement. 

Each Lender (each, an "Incremental Term Lender") party to this Agreement (this 
HAgreemeIiC·') hereby severally agrees to provide the Incremental Tenn Commitment set forth 
opposite its name on ArnIcX I attached hereto (for each such Incremental Term Lender, its "In­
cremental Term Commitment''). Each Incremental Term Commitment provided pursuant to this 
Agreement shall be subject to all of the terms in the Credit Agreement and to the conditions set 
forth in Section 2.17 thereof, and shall be entitled to all the benefits afforded by the Credit 
Agreement and the other Loan Docwnents, and shall, without limiting the foregoing, benefit 
equally and ratably from the Guarantee and security interests created by the Pledge Agreement. 

Each Incremental Term Lender, the Borrower and the Administrative Agent ac­
knowledge and agree that the Incremental Term Commitments provided pursuant to this Agree­
ment shall constitnte additional Tranche B Commitments (other than Initial Tranche B Commit­
ments) and, upon the incurrence ofIncremental Term Advances pursuant to such Incremental 
Term Commitments, shall constitute Tranche B Advances for ali purposes of the Credii Agree­
ment and the other applicable Loan Documents. Each Incremental Term Lender, the Borrower 
and the Administrative Agent further agree that, with respect to the Incremental Term Commit­
ment provided by each Incremental Tenn Lender pursuant to this Agreement, such Incremental 
Term Lender shall receive from the Borrower such upiront fees, unutilized commitment iees 
and/or other fees, if any, as may be separately agreed to in writing by the Borrower and such In­
cremental Term Lender, all of which fees shall be due and payable to such Incremental Term 
Lender on the terms and conditions set forth in each such separate agreement. 

Furthermore, each oithe parties to this Agreement hereby agree to the terms and 
conditions set forth on Annex I hereto in rcspect of each Incremental Tenn Conunitment pro­
vided PUTSUa.l1t to this Agre.ement 

Each Incremental Term Lender party to this Agreement, to the extent not already 
a party to the Credit Agreement as a Lender thereunder, (i) confirms that it has received a copy 
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of the Credit Agreement, together with copies oflhe financial statements referred to in Section 
4.01 thereof and such other documents and information as it has deemed appropriate to make its 
own credit analysis and decision to enter into this Agreement and to become a Lender under the 
Credit Agreenlent; (ii) agrees that it will, independently and without reliance upon the Adminis­
trative Agent or any other Lender and based on such documents Blld information as it sb..al! deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking action 
under the Credit Agreement; (iii) appoints and authorizes the Administrative Agent to take such 
action as agent on its behalf and to exercise such powers and discretion under the Credit Agree­
ment and the other Loan Documents as are delegated to the Administrative Agent by the terms 
thereof, together with such powers and discretion as are reasonably incidental thereto; and (iv) 
agrees that it will perform in accordance with their ierms aU oHhe obligations that by the tenus 
of the Credit Agreement and the other Loan Documents are required to be performed by it as a 
Lender. 

U pOll (i) the execution of a counterpart of this Agreement by each Incremental 
Term Lender, the Administrative Agent and the Borrower, (ii) the delivery to the Administrative 
Agent of a fully exeented counterpart (including by way offacsimiie or other electronic trans­
mission) hereof, (iii) the payment of any fees then due and payable in oonneotion herewith, pro­
vided such fees and expenses have been invoiced at least two (2) Business Days prior to the In­
crease Effective Date; (iv) the satisfaction of any other conditions precedent set forth in Sectioll 
9 of Annex I hereto, and (v) the delivery to the Administrative Agent of each of the documents 
listed on Annex II hereto, each Incremental Term Lender party hereto (x) shall be obligated to 
make the Incremental Term Advances provided to be made by it as provided in this Agreement 
on December 20, 2007 on the terms, and subject to the conditions, set forth in this Agreement 
and (y) shall have the rights and obligations of a Lender thereunder and under the other applica­
ble Loan Documents. 

The Borrower acknowledges and agrees that (i) it shall be liable for all Obliga­
tions with respect to the Incremental Term Commitments provided hereby including, without 
limitation, all Incremental Term Advances made pursuant hereto, and (ii) all such Obligations 
(including all such Incremental Term Advances) shall be entitled to the benefits of the Pledge 
Agreement and the Guarantee. 

You may accept this Agreement by signing the enclosed copies in the space pro­
vided below, and retnming one copy of same to us before the close of business 011 December 20, 
2007. If you do not so accept this Agreement by such time, our Incremental Term Commitments 
set forth in this Agreement shall be deemed canceled. 

After the execution and delivery to the Adnri..r:'istratlve Agent of a fully executed 
copy of this AgIlWement (including by \\'ay of counterpa....-t.s and by facsimile or other electronic 
transmission) by the parties hereto, this Agreement may only be changed, modified or varied by 
written instrument in accordance with the requirements tor the modification of Loan Documents 
pursuant to Section 8.01 of the Credit Agreement. 

In ihe event of any conflict between the terms of this Agreement and th.ose of the 
Credit Agreement, the tenns of the Credit Agreement shall control. 

-2-

Professionals' Eyes Only 
Highly Confidential -- Attorneys' Eyes Only 

TRB0520688 



. ,." 

BMIC OF AMER I CA F.~, 7043863270 000 H 2007 12: 36 P.02 

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WlUJ: 
. AND GOVERNED BY THE LAW OF THE 51" A1"E OF NEW YORK WITHOUT 

REGARD TO COv.'FLICTS Olf LA ,\VS PPJNCIPLES. 

Very truly yom:s, 

Title: ~1 \)Iyu:~ U" 

[In, ...... joinder] 
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Agreed and Accepted 
this lQ...th day of December, 2G07: 

TRIBUNE COMPANY 

By: ~,OO C-, Ji. Q 
Name: 
Tide: 

[increase joinder] 
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JPMORGAN CHASE BANK, NA, 
as Administrative Agent 

[in~jojndtTJ 
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TPIUv[S ANn co=,!nITIONS FOR 
INCRE~vffiNT.l\~ TEP..l.1 CO:r'vllvIIT~.1E...~T A.GREEI\lliN'f 

Dated as of December 20, 2007 

I. Name of Borrower: Tribune Company 

2. LncrementaJ Term Commitment AmOlmt: 

ANNEX I 

Names of Incremental Term Lender Amount of Incremental Tetm Commitment 

Bank of America, N.A. $303,000,000.00 

3. Designation of Tranchc ofIncrcmentai Term Commitments (and Incremental Tenn 
Advances to be funded thereunder): To be added to the existing Tranche B Advances. 

4. Indicate the Increase Effective Date: December 20, 2007. 

5. Incremental Term Advance Maturity Date; The Tranche B Maturity Date. 

7. Dates for, and amounts of, Incremental Term Scheduled Repayments: Identical to 
Tranche B Advances as set forth in Section 2.06(b) of the Credit Agreement 

8. Applicable Margins: As determined by the Borrower and Lenders of the Incremental 
Term Advances as set forth in Section 2. 17(c)(iv) of the Credit Agreement. 

9. Other Conditions Precedent: 

A. No Default shall have occurred and be continuing or would result from the bor­
rowings to be made on the Increase Effective Date. 

B. There shall not have occurred a Material Ad verse Effect. 

C. The Acquisition Conditions shall have been satisfied. 

I-I 
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ANNEX II 

FEOT lIT/En nOCUtvfENTS 

1. The officers' certificate required to be delivered pursuant to Section 
2.l7(b)(ii)(A) of the Credit Agreement certifying that the representations of Borrowcr and its 
Subsidiaries contained in Sections 4.01(a), (b) (other than clauses (ii) - (iv», (c), (d), (g), u) and 
(I)(ii) are true and correct in all material respects as of the Increase Effective Date. 

2. ~t..~ favorable lrvritten opinion of Sidley "il ... ustJn LLP, special counsel for the 
Borrower, in a form reasonably acceptable to the Administrative Agent. 

3. A solvency certificate duly executed and delivered by the chief financial 
or accounting officer of the Borrower substantially in the fonn provided to the "Lenders" under 
the Ser....ior Unsecured Inter ..... ·.n LOa..."1l'..greement dated on or about t~e Increase Effective Date. 

4. A certificate of each Loan Party, dated the Increase Effective Date and 
executed by its Secretary, Assistant Secretary or director, which shall (Al celtify the resolutions 
of its Board of Directors, members or other body authorizing the execution, delivery and per­
fonnance ofthe Loan Documents to which it is a party, (8) identify by name and title and bear 
the sigli-atll.fe:s of the other officers of such Loan Pat1y authorized to sign the Loan DOCUfilefiis to 
which it is a party, and (C) contain appropriate aU.aciunenls, including the certificate or articles 
of incorporation or organization of each Loan Party (certified by the relevant authority of the ju­
risdiction of organization of such Loan Party), and a true and correct copy ofits by-laws, memo­
randum and articles of incorporation or operating, management, partnership or equivalent 
agreement to the extent applicable and a good standing certificate for each Loan Party from its 
jurisdiction of organization to the extent such concept exists in suchjurisdiction. 

5. "Rring down" lien searches with respect 10 the Borrower. 

6. A notice of Borrowing substantially in the form of Exhibit Boothe Credit 
Agreement. 

II-l 
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Tribune Company 
435 North Michigan Avenue 
Chicago, Illinois 60603 

Ladies and Gentlemen: 

INCREASE JOINDER 

Barclays Bank PLC 

Re: Incremental Tenn Commitments 

Rcference is hereby made LO (he Credit Agreement, dated as of May 17, 2007, 
among Triblllle Company (the "Borrgwer"), the lenders from time to time party thereto (the 
"T ,enders") and JPMorgan Chase Bank, N.A., as Administmtive Agent (the "Administrative 
Agent") (as ilmended, restated, modified andlor supplemented from time to time, the "Credit 
Agreement"). Unless otherwise defined herein, capitalized tenus used herein shall have the re­
spective meanings set forth in the Credit Agreement. 

Each Lender (each, an "Incremental Term Lender") party to this Agreement (this 
"Agreement") hereby severally agrees to provide the Incremental Term Commitment set forth 
opposite its naT.e on _Annex I attached hereto (for each such Incremental Term Lender, its "In­
cremental Tonn Commitment"). Each Incremental Tenn Commitment provided pursuaot to this 
Agreement shall be subject to all of the terms in the Credit Agreement and to the conditions set 
forth in Section 2.17 thereof, and shall be entitled to ail the benefits afforded by the Credit 
Agreement and the other Loan Documents, and shall, without limiting the foregoing, benefit 
equally and ratably from the Guarantee and securit-f i..'1terests created by the Pledge Agreement. 

Each Incremental Term Lender, the Borrower and the Administrative Agent ac­
knowledge and agree that the Incremental Tenn Commitments provided pursuant to this Agree­
ment shall constitute additional Tranche B Commitments (other than Initial Tranche B Commit­
ments) and, upon the incurrence of Incremental Tenn Advances pursuant to such Incremental 
Term Commitnieiits, shall constitute Tr5..Llche B l,-dvances for an purpose~ of the Credit ... .I\gree~ 
ment and the other applicable Loan DOCUll1ents. Each Incremental Term Lender, t.1-te Bcrro\-ver 
and the Administrative Agent further agree that, with respect to the Incremental Term Commit­
ment provided by each Incremental Tenn Lender pursuant to this Agreement, such Incremental 
Term Lender shall receive from the Borrower such upfront fees, unutilized commitment fees 
and/or other fees, if any, as may be separately agreed to in writing by the Borrower and such In­
cremental Term Lender, all of which fees shall be due and payable to such incremental Tenn 
Lender on the terms and conditions set forth in each such separate agreement. 

Furthermore, each of the parties to this Agreement hereby agree to the tenus and 
conditions set forth on Annex I hereto in respect of each Incremental Term Commitment pro­
vided pursuant to this Agreement. 

Each Incremental Term Lender party to this Agreement, to the extent not already 
a party to the Credit Agreement as a Lender thereunder, Ci) confinns that it has received a copy 
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of the Credit Agreement, together with copies of the financial statements referred to in Section 
4.01 thereof and such other documents and information as it has deemed appropriate to make its 
own credit aoalysis and decision to enter into this Agreement and to become a Lender under the 
Credit Agreement; (ii) agrees that it "vilt, independently ~""1d \-yiiliout relia..'1ce upon the Adminis­
trative Agent or ai1Y other Lender and based On 51.lch docu...-nents atld liIibnnation as it shall deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking action 
under the Credit Agreement; (iii) appoints and authorizes the Administrative Agent to take such 
action as agent on its behalf and to exercise such powers and discretion under the Credit Agree­
ment and the other Loan Docmnents as are delegated to the Administrative Agent by the terms 
thereot; together with such powers and discretion as arc reasonably incidental thereto; and (iv) 
agrees that it will perform in accordance with their terms all of the obligations that by the terms 
of the Credit Agreement and the other Loan Documents are required to be performed by it as a 
Lender. 

Upon (i) the execution of a counterpart of this Agreement by each Incremental 
Term Lender, the Administrative Agent and the Borrower, (ii) the delivery to the Administrative 
Agent of a fully executed counterpart (including by way of facsimile or other electronic trans­
mission) hereof, (iii) the payment of any fees then due and payable in connection herewith, pro­
vided such fees and expenses have been invoiced at least two (2) Business Days prior to the In­
crease Effective Date; (iv) the satisfaction of any other conditions precedent set torUl in Section 
9 of Almex I hereto, and (v) the delivery to the Administrative Agent of each of the documents 
listed on Annex II hereto, each Incremental Term Lender party hereto (x) shall be obligated to 
make the Incremental Term Advances provided to be made by it as provided in this Agreement 
on December 20, 2007 on the terms, and subject to the conditions, set forth in this Agreement 
and (y) shall have the rights and obligations of a Lender thereunder and under the other applica­
ble Loao Documents. 

The Borrower acknowledges and agrees that (i) it shall be liable for all Obliga­
tions with respect to the Incremental Term Commitments provided hereby inclnding, without 
limitation, all Incremental Term Advances made pursuant hereto, and (ii) all such Obligations 
(inclnding all such Incremental Term Advances) shall be entitled to the benefits of the Pledge 
Agreement and the Guarantee. 

You may accept this Agreement by signing the enclosed copies in the space pro­
vided below, and returning one copy of same to Il.~ before the close ofbusines, on December 20, 
2007. !fyou do not so accept this Agreement by such time, our Incremental Term Commitments 
set forth in this Agreement shall be deemed canceled. 

After the execution a"1d delivery to the } .. d..TJrJsrrative ... .d ... gent of a fully executed 
copy of this Agreement (i,"1cluding by way of cou.,,1terparts .and by facsimile or other electronic 
transmission) by the parties hereto, this Agreement may only be changed, modified or varied by 
written instrument in accordance with the requirements for the modification of Loan Docnments 
pursuant to Section 8.01 ofthe Credit Agreement. 

Tn the evei'Lt afmy contlict between the tetfiiS of this Agreemeiit and those of the 
Credit Agreemem, ihe terms of the Credit Agreement shall control. 

-2-
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THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH 
AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT 
REGARD TO CONFLICTS OF LAWS PRINCIPLES. 

Very truly yours, 

BAR CLAYS BANK PLC, 

By; "'k f>a;:-
t~rul1e: David BarLon 
Title; Associate Director 

[increase Joinder] 
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Agreed and Accepted 
this:1O til day of December. 2007: 

TRIBUNE COf\1P ANY 

By: ~jJ) Cf_~' Q 
Name: 
Title: 

[in.,. ... joinder] 
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JPMORGAN CHASE B..<\_N¥~ N .• A_. 

as Adminisfrati,:,e "-..gent 
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TERMS AND CONDITIONS FOR 
INCREWNTAL TERM COMMITMENT AGREEMENT 

Dated as of December 20,2007 

1. Name of Borrower: Tribune Company 

2. Incremental Term Commitment Amount: 

ANNEX I 

Names ofIncremental Tenn Lender Amount of incremental Term Commitment 

Barclays Bank PLC $25,000,000.00 

3. Designation of Tranche ofIncrementai Tcrm Commitments (wd Incremental Term 
Advances to be funded thereunder): To be added to the existing Tranche B Advances. 

4. Indicate the Increase Effective Date: December 20, 2007. 

5. Incremental Term Advance Maturity Date: The Tranche B Maturity Date. 

7. Dates for, and amounts of, Incremental Term Scheduled Repayments: Identical to 
Tranche B Advances as set forth in Section 2.06(b) of the Credit Agreement. 

8. Applicable Margins: As detennined by the Borrower and Lenders of the Incremental 
Term Advances as set forth in Section 2.17(c)(iv) of the Credit Agreement. 

9. Other Conditions Precedent: 

A. No Default shall have occurred and be continuing or would result from the bor­
rowings to be made on the Increase Effective Date. 

B. There shall not have occurred a Malerial Adverse Effect. 

C. The Acquisition Conditions shall have been satisfied. 

I-I 
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ANNEX II 

REQUIRED DOCUMENTS 

1. The officers' certificate required to be delivered pursuant to Section 
2.l7(b)(ii)(i\) of the Credit Agreement certifYing that the representations of Borrower and its 
Subsidiaries contained in Sections 4.01(a), (b) (other than clauses eii) - (iv», (e), (d), (g), (j) and 
(l)(ii) are true and correct in all material respects as of the Increase Effective Date. 

2. A favorable written opinion of Sidley Austin LLP, special counsel for the 
Borrower, in a form reasonably acceptable to the Administrative Agent. 

3. A solvency certificate duly executed and delivered by the chief financial 
or accounting officer of the Borrower substantially in the form provided to the "Lenders" under 
t.he Senior Unsecured Interim Loan Agreement dated on or about the Increase Effective Date. 

4. A certificate of each Loan Party, dated the Increase Effective Date and 
executed by its Secretery, Assistant Secretary or director, which shall (A) certifY the resolutions 
of its Board ofDireetors, members or other body authorizing the execution, delivery and per­
formance of the Loan Documents to which it is a party, (8) identifY by name and title and bear 
the sig..'1atures oft."lJ.c ot.t,.er officers of such LOa.l1 Pa..rty authorized to sign the Loan Docl!..'1lents to 
which it is a. pa..~y, a...l1d (C) contain appropriate attacr..ments, including the certificate or artJcles 
of incorporation or organization of each Loan Party (certified by the relevant authority of the ju­
risdiction of organization of such Loan Party), and a true and correct copy of its by-laws, memo­
randum and articles of incorporation or operating, management, partnership or equivalent 
agreement to the extent applicahle and a good standing certificate for each Loan Party from its 
jurisdiction of organization to the exient such concept exists in such jurisdiction. 

5. "Bring down" lien searches with respect to the Borrower. 

6. A notice of Borrowing substantially in the form of Exhibit B to the Credit 
Agreement. 

II-J 

Professionals' Eyes Only 
Highly Confidential -- Attorneys' Eyes Only 

TRB0520700 



INCREASE JOINDER 

Sumitomo Mitsui Banking Corporation 

Tribune Company 
435 North Michigan Avenue 
Chicago, IlIinois 60603 

Ladies and Gentlemen: 

Re: Incre .... nental Term Commitments 

Reference is hereby made to the Credit Agreement, dated as of May 17, 2007, 
among Tribune Company (the "Borrower"), the lenders from time to time party thereto (the 
'~Lenders") and JP~Y1or5an. Chase BarJc, 1'-tA., as Admir..istrative A.gent (the H .. 4 ... dmin;strative 
Agent') (as l.illcnded, restated, modified and/or supplemented from time to time, the "Credit 
Agreement"). Unless otherwise defined herein, capitalized terms used herein shall have the re­
spective meanings set forth in the Credit Agreement 

Each Lender (each, an "Incremental Term Lender") party to this Agreement (this 
'~AgreemenC) heteby severally agrees to provide the Incremental Term Com.mit-nent set forth 
opposite its name on J\.rmex I attached hereto (for each such Incremental Term Lender, its '~In­
cremental Term Commitment"). Each Incremental Term Commitment provided pursuant to this 
Agreement shall be subject to all of the terms in the Credit Agreement and to the conditions set 
forth in Section 2.17 thereof, and shall be entitled to all the benefits afforded by the Credit 
Agreement and the other Loan Documents, and shall, without limiting the foregoing, benefit 
eqnally and ratably from the Guarantee and security interests created by the Pledge Agreement. 

Each Incremental Term Lender, the Borrower and the Administrative Agent ac­
knowledge and agree that the Incremental Term Commitments provided pursuant to this Agree­
mcnt shall constitute additional Tranche B Commitments (other than Initial Tranche B Commit­
ments) and, upon the incurrence of Incremental Term Advances pursuant to such Incremental 
Tenn Commitments, shall constitute Tranche B Advances for all purposes of the Credil Agree­
ment and the other applicable Loan Documents. Each Incremental Term Lender, the Borrower 
and the Administrative Agent further agree that, with respect to the Incremental Term Commit­
ment provided by each Incremental Term Lender pursuant to this Agreement, such Incremental 
Term Lender sha1l receive from the Borrower such upfront fees, unutilized commitment fees 
andlor other fees.. if anv_ as may be separatelv agreed to in writing bY the Borrowerand such In-

~ ..... £ ~- ~-

cremen!lll Term Lender, all of which fees shall be due and payable to such Incremental Term 
Lender on the terms and condi lions set forth in each snch separate agreement. 

Furthermore, each of the parties to this Agreement hereby agree to the terms and 
conditions set forth on Annex I hereto in respect of each Incremental Term Commitment pro-
'<"...1 ... r1 ..... 'n·Ollant t.f"'l t'h;~ AClT"",P1T'1pnt yJ..u ........ y"'~~ .............. .......... n ..... .. &- __ ..... __ .... ~. 

Each Incremental Tenn Lender party to this Agreement, to the extent not already 
a party to the Credit Agreement as a Lender thereunder, (i) confirms that it has received a copy 
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of the Credit Agreement, together with copies of the fInancial statements referred to in Section 
4.01 thereof and such other documents and information as it has deemed appropriate to make its 
own credit analysis and decision to enter into this Agreement and to become a Lender nnder the 
Credit Agreement; (ii) agrees that it wiii, independently and without reliance upon the Adminis­
trative Agent or any other Lender and based on such documents and information as it shaH deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking action 
under the Credit Agreement; (iii) appoints and authorizes the Administrative Agent to take such 
action as agent on its behalf and to exercise such powers and discretion under the Credit Agree­
ment and the other Loan Documents as are delegated to the Administrative Agent by the terms 
thereof, together with such powers and discretion as are reasonably incidental thereto; and (Iv) 
agrees that it will perform in accordance with their terms all of the obligations that by the terms 
oflhe Credit Agreement and the other Loan Documents are required to be performed by it as a 
Lender. 

Upon (i) the execution of a counterpart of this Agreement by each Incremental 
Term Lender, the Administrative Agent fild thc Borrower, (ii) the delivery to the Administrative 
Agent of a fully executed counterpart (including by way of facsimile or other electronic trans­
mission) hereof; (iii) the payment of any tees then due and payable in connection herewith, pro­
vided such fees and expenses have been invoiced at least two (2) Business Days prior to the In­
crease Effective Date; (iv) the satisfaction of any other conditions precedent set forth in Section 
9 of Annex I hereto, and (v) t.l-te delivery to the Administrative A.gent of e.ach of1he doclJIDents 
listed on AItn.ex II hereto, each Incremental Term Lender party hereto (x) -sb~ll be obligated to 
make the Incremental Teon Advances provided to be made by it as provided in this Agreement 
on December 20, 2007 on the terms, and subject to the conditions, set forth in this Agreement 
and (y) shall have the rights and obligations of a Lender thereunder and under the other applica­
ble Loan Documents. 

The BorrOwer acknowledges an,d agrees that (i) it shall be liable for all Obliga. ... 
tions with respect to the Incremental Term Commitments provided hereby including, without 
limitation, all Incremental Term Advances made pursuant hereto, and (ii) all such Obligations 
(including all such Incremental Term Advances) shall be entitled to the benefIts of the Pledge 
Agreement and the Guarantee. 

You may ac:cepi this Agreement by signing the enclosed copies in the space pro­
vided below, and returning one copy ofsaroe to us before the close of business on December 20, 
2007. If you do not so accept this Agreement by such time, our Incremental Term Conunitments 
set forth in this Agreement shall be deemed canceled. 

After the execution and delivery to the Administrative Agent of a fully executed 
copy of this Agreement (lnciuding by way of counterparts and by facsimile or other eiectronic 
transmission) by the parties hereto, this Agreement may only be Changed., modifIed or varied by 
written instrument in accordance with the requirements for the modification of Loan Documents 
pursuant to Section 8.0 I of the Credit Agreement. 

In the event of any conflict between the terms of this Agreement and those of the 
Credit Agreement, the terms of the Credit Agreement shall control. 

-2-
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TIHS AGHEEMENT S!'-4.LL BE CONSTRUED IN ACCORDANCE WITH 
A..l\ffi C-OVEP_"IED BY THE L4. W OF TJl Ii: STATE OJ!' NEW YORK Wl'IHOUT 
REGARD TO CONFLICTS OF LAWS PRINCIPLES. 

Very truly yours. 

SUMITOMO MITSUI BANKING 
CORPORATION, 
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Agreed and Accepted 
this ·~O th day cfDecember, 2007: 

TRIBUNE COMPANY 

By: ~,oo C .. J!.. Q 
Name: 
Title: 

[inma""J.indo;l 

Professionals' Eyes Only TRB0520704 
Highly Confidential -- Attorneys' Eyes Only 



JP?vfORGAN ClLA..5E B~t.Jo.~ N.A~, 
as Aci.Y}'1inistratlve Agent 
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TERl\1S AND CONDITIONS FOR 
INCREMENTAL TERM COMMITMENT AGREEMENT 

Dated as of December 20, 2007 

1. Name of Borrower: TriblUle Company 

2. Incremental Term Commitment AmOlUlt: 

ANNEX I 

Names of Incremental Term Lender Amount of Incremental Term Commitment 

Sumitomo Mitsui Banking Corporation $20,000,000.00 

3. Designation of Tranche of Incremental Term Commitments (and Incremental Term 
Advances to be funded thereunder): To be added to the existing Tranche B Advances. 

4. Indicate the Increase Effective Date: December 20, 2007. 

5. Incremental Term Advance Maturity Date: The Tranche B Maturity Date. 

7. Dates for, and amounts of, Incremental Term Scheduled Repayments: Identical to 
Tranche B Advances as set forth in Section 2.06(b) of the Credit Agreement. 

8. Appiicable Margins: As determined by the Borrower and Lenders of the Incrementai 
Term Advances as set forth in Section 2.17(c)(iv) of the Credit Agreement. 

9. Other Conditions Precedent: 

A. No Default shall have occurred and be contimring or would result from the bor­
rowings to be made on the Increase Effecrive Date. 

B. There shall not have Dccun'ed a MateJial Adverse Effect. 

C. The Acquisition Conditions shall have been satisfied. 

I-I 
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ANNEX II 

REOUIRED DOCUMENTS 

I. The officers' certificate required to be delivered pursuant to Section 
2.17(b)(ii)(A) of the Credit Agreement certifying that the representations of Borrower and its 
Subsidiaries contained in Sections 4,OI(a), (b) (other than clauses (ii) - (iv», (c), (d), (g), G) and 
CI)(ii) are true and correct in all material respects as of the Increase Effective Date. 

2. A favorable written opinion of Sidley Austin LLP, special counsel for the 
Borrower, in a form reasonably acceptable to the Administrative Agent. 

3. A solvency certificate duly executed and delivered by Ille chief linancial 
or accounting officer of the Borrower substantially in the form provided to the "Lenders" under 
the Senior Unse-cured Inte:rhn Loan ~J\greement dated on or about the Incre~~e Effe..ctive Date. 

4. A certificate of each Loan Party, dated the Increase Effective Date and 
executed by its Secretary, Assistant Secretary or director, which shall CA) certify Ille resolutions 
of its Board of Directors, members or other body authorizing the execution, delivery and per­
formance of the Loan Documents to which it is a party, (B) identifY by name and title and bear 
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of incorporation or organization of each Loan Party (certified by the relevdIlt authority oHhe ju­
risdiction of organization of such Loan Party), and a true and correct copy of its by-laws, memo­
randum and articles of incorporation or operating, management, partnership or equivalent 
agreement to the extent applicable and a good standing certificate for each Loan Party from its 
jurisdiction of organization to the extent such concept exists in suchjurisdiction, 

5. "Bring down" lien searches with respect to the Borrower. 

6. A notice of Borrowing substantially in the form of Exhibit B to the Credit 
Agreement. 
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