INCREASE JOINDER
MERRILL LYNCIT CAPITAL CORPORATION

Tribune Company
435 North Michigan Avenue
Chicago, Tllinois 60603

Ladies and Gentleman:

Reference is hereby made to the Credit Agreement, dated as of May 17, 2007,
among Tribune Company (the “Botrower™), the lenders from time to time party thereto (the

g g L LY -
“Lenders™) and .TPI‘V‘Iorga“ Chase Bank, N.A., as Administrative Agent (the “Adminictrative

&t mian i 5 A i ¢
\gul _} \uh ::u.uhuucu, restated, modificd and/or auyy.l.uxuuutud ﬂ'um time 1o t1m=- 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
ﬂgrem‘ﬂen ") hereby SBVEI'ELH}’ agrees m pmvmc the 1T1ﬁix_uu11m1 Term &'}mm:tmen‘.. sat fGi’th
cremental Term Connmtment”) Each Incremental Term Cormnmnant prov1ded pursuant to ) this
Agreement shall be subject to all of the terms in the Credit Agreement and fo 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 Fledge 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 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 cach Incremental Term Lender pursuant to this Agreement, such Incremental
Term Lender shall receive from the Borrower such upfront fecs, 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 Term
Lender on the terms and conditions set forth in each such separate agreement.

Furthermore, each of the parties to this Agrcement hereby agree to the terms and
conditions set forth on Annex [ hereto in respect of each Incremental Term Commitment pro-

vided murguant 1o this A arppmpnf

¥ Lkl A Fiae22%,

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 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 inte this Agreement and to becorne 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 docurnents and information as it shall deem
appropriate at the time, cantinue 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 cxercise 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 therelo; and (1v)
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 itas 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 forth in Seclion
9 of Annex ] hereto, and (v) the delivery fo the Administrative Agent of cach of the documents
ligted on Apnex 1T here'm oach Incrpmpn‘ml Term Lender party heretn (x) shall be obligated to
make the Ineremental Term Advances provided to be made by it as prowd ed 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 righis and obligations of a Lender thereunder and under the other applica-
ble Loan Documents.

The Borrower ackhowledoes and asrees thal (1) if shall he liable for all Cﬂ‘)”ﬂ'ﬁ-

The Borrey knowledges and agr L (i) it shall be liable for
tions with respect to the Incremental Term Commitments prowdcd hereby including, Wl‘thol.lt

limitation, all [ncremental Term Advances made pursuant hereto, and (if) all such Obligations
(including all such Incremental Term Advances) shall be entitled to the benefits of the Pledge
Agreement and the Guarantee.

ot IAY accent L1 oy
Y OU Iy accept this nsi.w.t.uc-m u_}‘ :uE,l.uﬂg the enclosed GGp““" in the SpacCe pro-

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

. transmission) by the parties hereto, this Agreement may only be changed moedified 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 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 ACCORDANCE WITH
AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT
REGARD TO CONFLICTS OF LAWS PRINCIPLES.

Very truly yours,

MERRILL LYNCH CAPITAL CORPORATION,

By: S "1 ?JA;_A__
MName: ()@),E,, f3. Pacss
Title: {j1ce frecidend

fincrease joingdar]
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Agrzed and Accepted
this 2 £ th day of December, 2007:

TRIBUNE COMPANY

Name:
Title:

[increase joinder]
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IFMORGAN CHASE BANK

. ¥ LW

ag Adminisirative Agent

[increase jonder]
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TERMS AND CONDITIONS FOR
INCREMENTAL TERM COMMITMENT AGREEMENT

Dated as of December 20, 2007

L. Name of Borrower:  Tribune Company
2. Incremental Term Commitment Amount:
MNames of Incremental Term Lender Amount of Incremental Term Corrniiment
Merrill Lynch Capital Corporation $606,000,000.00

T o i ] s
LASEIENATIDI

af
Advances to be funded thereunder): To be added to the existing Tranche B Advarces.

L

41 Liw/l walllwild Y

ranche of Incremental Term Commitments {and Ineremental Term

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

Lh

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

A i wrdl g inded & wiiis LaNe P Tkl LTI,

7. Dates for, and amounts of, [ncremental Term Scheduled Repayments; Identical to
Tranche B Advances as set forth in Section 2.06(b) of the Credit Agrecment.

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

9, Other Conditions Precedent:

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

There shall not have oceurred a Material Adverse Effect.

w

C. The Acquisition Conditions shall have been satisfied.

I-1
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ANNEX I

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 represcntations of Borrower and its
Subsidiaries contained in Sections 4.01(a), (b) (other than clauses (ii) - (iv}), (¢), (d), (g), (j) and
(1)(ii) are true and cotrect in all material respects as of the Increase Effective Date,

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

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

4, A certificate of cach Loan Party, dated the Increase Effective Date and
execuled by its Secretary, Assistant Secretary or director, which shall (A) cerlily 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 titlc and bear

the sicnatures of the other officers of such Loan Dm—hr sntharized to v::mrn the Loan Documents to

.::Euum.u-.-u L LALLM By r e L Re

[ e
which it is a party, and (C) contain appropriate att.ac!mlents, :ncludma the certificate or arficles

of incorporation or organization of each Loan Party (certified by the relevant authority of the ju-
risdiction of organization of such I.oan Party), and a true and cerrect 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 cach Loan Party from its
jurisdiction of organization o the extent such concept exists in such jurisdiction.

5. “Bring down™ lient searches with respect to the Borrower.

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

II-1
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INCREASE JOINDER

Lehman Brothers Commercial Bank

Tribune Company

435 North Michigan Avenue
Chicago, [llinois 60603

Re Incremental Term Commitments
Ladies and Gentlemen:

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
“Lenderg’) and JPMorgan Chase Bank, N A, as Administrative Agent (the “Admjnistrative
Agent™ (as amended, 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 Tettn Lender™) party to this Agreement {this
*Agreement™) herchy severally agrees to provide the Incremental Term Commitment set forth
opposite its name on Agnex [ 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 ferms 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 Docwments, and shall, without limiting the foregoing, benefit
equally and ratably from ihe Guarantee and security interests crcated 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 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, shali consiitutc Iramche B Advances [or all purposes of the Credit Agree-
ment and the other applicable Loan Documents. Fach Incremenial 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 fees, 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 agreentent.

Furthermore, each of the parties to this Agreement hereby agree to the terms and
conditions set forth on Annex I hercto 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} 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 analysib and decision to enter into (his Ag:eement and to become a Lender voder the

I PR, | ] vttt walinmaa 1an s A Amainde

Credit ﬂgrt:t:lll&::l.l.l. ULJ dg,LUGb that it Wlu Luus:ywluuuu}- ana WhnndUL ICHanCe UpPon e AdmiInis
trative Agent or any oiher Lender and based ovn such documents and information as it shall deem
appropriate at the time, continue to make its awn credit decisions in taking or not taking action
under the Credit Agreement; (iii) appoints and authorizes the Administrative Agent to take such
action s agent on its behalf and 10 exercise such powers and discretion under the Credit Agree-
ment and the other Loan Documents as are delegaied 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 required to be performed by itasa

Lender.

Upon (i) the cxecution 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, (iif) the payment of any fces 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 condilions precedent set forth in Seclion
9 nf Annex | hereto, and (v) the delivery to the Administrative Agent of each of the documents
listed on Annex I hereto, each Tneremental 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 Dacuments.

The Borrower acknowledges and agrees that (i) it shall be Hable for all Obliga-
tions with respect to the Incremental Tcrm Commitments prOVIded hereby including, without
limitation, all Incremental Term Advances made pursuant hereto, and (i) all such Obligations
(including all such Incremental Term Advanees) 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 Dcoembar 20,
2007. It you do not o0 accept this Agreement by such time, our Incremental Term Commitments
set forth in this Agreement shall be deemed canceled.

After the e ecution and delivery to the Administrative Agent of a fully executed
e i Ter vmrar AP ket aa ] vvy Pt i
copy of this Agreement (including by way of counterparts and by facsimile o 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
pursnant to Section §.01 of the Credit Agreement.

In the event of any confiict beiween the terms of ihis Agreement and those of the
Credit Agreement, the terms of the Credit Agreement shali conirol.
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.

Professionals’ Eyes Only
Highly Confidential -- Attorneys’ Eyes Only

Very truly yours,
LEHMAN BROTHERS COMMERCIAL BANK,

—.

By: {/_’@—*%-2 EF e T
Name: !
T George Janes
Chief Credit Officer

[increase joinder]
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Agreed and Accepted
this L0 th day of December, 2007:

TRIBUNE COMPANY
By: Mﬁbgl:
Name:
Title:
[increase joinder]
Professionals’ Eyes Only TRB0520662
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TPMORGAN CHASE BANK, N.A.

an Adrminiziralive A oont
a8 Agmmsirallve Agent

[merpase joinder]
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ANNEX [

Dated ag of December 20, 2007

1. Name of Borrower:  Tribune Company

2. Incremental Term Commitment Amount:

Names of Incremental Term Lender

Lehman Brothers Commercial Bank

Amount of Incremental Term Commitment

$20,000,000.00

EX 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 fo
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 Daie.

B. There shall not have ocowrred 2 Material Adverse Effect.

C. The Acquisition Conditions shall have been satisfied.

I-1
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ANNEX 11

REQUIRED DOCUMENTS

1. The officers” certificate required to be delivered pursuant to Section
2.17(b)i1)(A) of the Credit Agreement certifving that the represcntations of Borrower and its
Subsidiaries contained in Sections 4,01{za), (b) (other than clanses (ii) - (iv)), (¢), (d), (), () and
(I)(ii) are true and correct in all material respects as of the Increase Effective Date.

<> A Farrarahla mrita Arinian nf Sdlawsr A":'h'n TTP rnpn: QI (‘-'\IIT‘\QP} {\rf Lol
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Borrower, in a form reasonably aceeptable to the Administrative Agent.

3. A solvency certificate duly executed and delivered by the chief financial
or accounting officer of thc Borrower substantially in the form provided to the “Lenders” under

e Qe lnne T Tan A T amm T omy e + Amdad Tormaat tha T THE
thie Senxor Unscourca mntciim Loan nsxwi‘ﬁﬁﬂu dateq on or aoout the Incrsase 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 pa.rt}r ®) idenﬁfy by name and title and bear

[T, S S R p— J— e

[[13 Slg[lﬂtlu'ﬂs UI T.HL U'LHL-I UILILBI;‘J Ul bu.l.-ﬂ L:Uiﬂ:l I'dILy uumuuz.r:.u io blgll t-[lC L.-Uﬁ-[l l.J'UbLllLlUuLb L)
which it is a party, and (C) contain appropriaie alitachments, inciuding the certificate or articles
of incorporaiion or organization of each Loan Party (certified by the relevant anthority 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 such jurisdiction.
5. “Bring down™ licn searches with respect to the Borrower.

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

II-1
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INCREASE JIOINDER,
LaSalle Bank National Association
Tribune Company

435 North Michigan Avernue
Chicago, Ilinois 60603

]
@

Incremental Term Commitments
Ladies and Gentlemen:

Reference 15 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
“Tenders”) and JPMorgan Chase Bank, N A, as Administrative Agent (the “Administrative
Agent™ (as amended, restated, modified andfor supplemented from time to time, the “Credit
Apreement™}. Unless otherwise defined herein, capitalized terms used herein shall have the re-
spective meanings sel forth in the Credit Agreement.

Each Lender (each, an “Incremental Term Lendet™) party to this Agreement (this
“Agrecment”) hereby severally agrees to provide the Incremental Term Commitment set forth
opposite its name on Annex [ attached hereto {for each such Incremental Term Lender, its “In-

cremenial Term Commitment™). Each Incremental Term Commitment provided purstant fo this
Apreement 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 Docnments, and shall, without limiting the foregoing, benefit
equally and ratably from the Guaraniee 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 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 of ithie 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 this Agreement, such Incremental
Term Lender shall receive from the Borrower such upfront fees, unutilized commitment fees
and/or other fecs, if any, as may be separately agreed 1o 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 | hereto in respect of each Incremental Term Commitment pro-
vided pursnant 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} 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
ovm credit analysis and deeision to enter into this Agreement and to become a Lender under the

ot A%, emmn e £ ale o o - M
Credit Agreemend; (i) agr ees that it w1ﬂ, uiuupuuu.»uu. ¥ 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 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
thereot, 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 required to be performed by itasa
Lender.

Upon (i} the execution of a counterpart of this Agreement by each Incremental
Term [ender, the Administrative Agent and the Borrower, (if) the delivery fo the Administrative
Agent of a fully executed counterpart (including by way of facsimile or other electronic {rans-
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 of the documents
listed on Annex IT hereto, each Incremental Term 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 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.

Vou u may aceept thie Am-ppmnnf l-\v <l unlno‘ the enclosad conies in the Space pro-

e i 5 rsmiaed A b Sipeas e i aab L]

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 exccution and deliver" to the Administrative Agent of a fully executed
i ding by .-J-‘ i i i
copy of this ﬂgwcumul. (including Uy Wiy 01 COUTteIjsaris ana by facsimile or other electronic

transmission) by the parties hereto, this Agrecment 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 Crecit Agreement.

in the event of any conflict between the terms of this Agreement and thase of the
Credit Agreement, the terms of the Credil Agreement shall control.
-
Professionals’ Eyes Only TRB0520667

Highly Confidential -- Attorneys' Eyes Only



THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH
AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOLT
REGARD TO CONFLICTS OF LAWS PRINCIPLES,

Y. - - ‘
Na?‘lﬁ:'/j_qsb-'\ m::;

e T . R - . 1
e AsSisdant Nige [CAFTEIR R

[increase joinder]
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Agreed and Accepted
this 20 th day of December, 2007:

TRIBUNE COMPANY
o De 0 CAQ
Name:
Title:
{increase joinder]
Professionals’ Eyes Only TRB0520669
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TPMORGAN CHASE BANK

SN Cera AR = Sa

ag Adminisirative Agent

=1 R oA

[mcrease joindpr]
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ANNEX T

TERMS AN CONDITIONS FOR
INCREMENTAT, TERM COMMITMENT AGREEMENT

Dated as of December 20, 2007

1. Name of Borrower:  Tribune Company

2. Incremental Term Commitment Amaunt:
Mames of Incremental Term Lender Amoun of Incremental Term Commitment
LaSalle Bank Natignal Association - $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. Applicable Margins: As determined by the Borrower and Lenders of the Incrementai
Termm Advances as set forth in Section 2.17(cXiv) 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. Thete shall not have nccuered a Material Adverse Effeet.

C. The Acquisition Conditions shall have been satisfied.

I-1
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ANNEX 1T

REOQUIRED DOCUMENTS

1. The officers’ certificate required to be delivered pursuant to Section
2.17(b)ii)(A) of the Credil Agreement certifying that the represenialions of Borrower and its
Subsidiaries contained in Sections 4.01(a), (b) (other than clauses (ii) - (iv)), (c), (d), (g}, (j) and
(I)(ii) are true and correct in all material respects as of the Increase Eifective Date.

2. A favorable written opinion of Sidley -Austin LLP, special counsel for the
Borrower, in a form rcasenably 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 Unsecured Interim Loan Agreement dated on or ahout the Tnereage Effective Data.

4, A certificate of each Loan Party, dated the Increase Effective Date and
executed by its Secrelary, Assistant Secretary or director, which shall (A) cerlify 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 hy name and title and bear
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of incorporation or organization of each Loan Party (certified by the relevant authority of the ju-
rigdiction 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 goad 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-1
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INCREASE JOINDER

JPMorgan Chase Bank, N.A.
Tribune Company
435 North Michigan Avenue
Chicago, lllinois 60603
Re: Incremental Term Commitments

Ladies and Gentlemen:

Reference is hereby made to the Credit Agreemeni, dated as of May 17, 2007,
among Tribune Company {the “Borrawer™), the lenders from time to time party thereto (the

75 4 ), PR g | M oy
Lﬂnuci::s "y and ..IrLVJ.UJ.ga.u Lhase uuuk, N.A. o as Administrative Agﬂﬂ* {the “Administrative

Apent™} (as amcended, resiated, modificd andfor supplemented ffom time to time, the “Credit
Apreement™). TInless 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
*Apreement”) hereby severaily agrees to provide thc Incremental Term Conumitment set forth
opposite its name on Annex [ atiacired hereto (for each such Incremeintal Term Lender, its “To-
cremental Term Commitment”). Each Incremental Term Commitment provided pursuant to this
Agreemcnt 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
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 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 all purposes of the Credit Agree-
ment and the other applicable Loanr Documents. Fach Incremental Term Lender, the Borrower
and the Administrative Agent further agree that, with respect to the Incremental Term Commit-
meni provided by each Incremental Term Lender pursuant fo 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 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
condltmns set forth on Annex I hereto in respect of each Incremental Term Commitment pro-

S N +
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) confirms that it has received a copy
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of the Credit Agrecment, together with capies of the financial statements referred to in Section
4.01 thereof and such other documents end information as it has deemed appropriate to make its
own credit analysis and decision to enter into this Agreement and to become a Lender umder the
Credit Agreement; (ii) agrees that it will, independently and without reliance upon the Adininis-
trative Agent or any other Lender and based on such documents and information as it shall deem
appropriate at the lime, continue to make its own ¢redit decisions in taking or not taking action
under the Credit Agreement; (ili) appoints and authorizes the Administrative Agent to take such
action as agent on 1ts behalf and to exercige such powers and discretion under the Credit Agree-
ment and the other Loan Documents as are delegated fo the Adminisirative 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 required to be performed by itas a
Lender.

Upon (i) the execution of a counterpart of this Apteement 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,, (iif) 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
§ of Amnex [ hereto, and (v) the delivery to the Administrative Agent of each of the documents
listed on Annex It hereto, each Incremental Term Lender party hereto (%) shall be nbligated fo
make the Incremental Term Advances provided 1o 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 (§) it shall be lizble 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 ihe 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 5o accept this Agreement by such time, our Incremental Term Commitments
set forth in this Agreement shall be deemed canceled.

After the execution and deiivery to the Administrative Ageni of a fully execuied
copy of this Agreement (including by way of counterparts and by facsimile or other electromic
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
pursuart to Section 8.01 of the Credit Agreernent.

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 ACCORDANCE

WITH AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK
WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES.

Very fruly yours,
JPMCORGAN CHASE BANK, N.A.,

Namqﬁ)' ol Ko 2zl
Title: Vice Pregident

[incTease joinder]
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Agreed and Accepted
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TRIBUNE COMPANY
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[increase joinder}

Professionals’ Eyes Only

TRB0520676
Highly Confidential -- Attorneys' Eyes Only



[inoasy jamder]
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ANNEX [

Dated as of December 20, 2007

1. Name of Borrower:  Tribune Company
2. Incremental Term Commitment Amount:
Names of Incremental Term Lender Amount of Incremental Term Commitment
IPMorgan Chase Bank, NLA. ~ $606,000,000.00
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. 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, Mo Defanlt 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.

The Acquisition Conditicns shall have heen satisfied.
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ANNEX 11

REQUIRED DOCUMENTS

1. The officers’ certificate required to be delivered pursuant to Section
2.17(b}iiXA) of the Credit Agreement certifying that the representations of Borrower and its
Subsidiaries contained in Sections 4.01(a), (b) (other than clauses (it} - (iv}), (c), (d), (g), (i) 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 {orm reasonably acceptable to the Administrative Agent.

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

4. A certificate of each L.oan Party, dated the Increase Effective Date and
executed by its Secretary, Assistant Secrelary 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 L.oan 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 Documents to
which it is a party, and (C) contain appropriate attachments, 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 of its by-laws, memo-
randum and articles of incorporation or aperating, management, partnership or equivalent
agreement to the extent applicable and a good standing certificate for each Loan Party fTom its

jurisdiction of organization to the extent such concept exists in such jurisdiciion.
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-1
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INCREASE JOINDER

Citicorp Narth America, Inc.
Tribune Comparty
435 North Michigan Avenue
Chicaga, Illinois 60603
Re:  Tneremental Term Commitments
Ladies and Gentlemen:

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 JPMorgan Chase Bank, N A | as Administrative Agent (the “Administrative
Agent™ (ag amended, resf.af.ed, mod.zﬁf:d and.f’r,\r supnlemented fr-;\m 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

<A oracmant 1%y hprphv cevrarally agrasc in 'nrntnr]ﬂ the Incremental Term Commitment ot farth
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cremental Term Commitment'). Bach 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
cqually and ratably from the Guarantee and security intercsts 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 o 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 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 Cominit-
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 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 terms and
conditions set forth on Annex T 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) 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 hecome a Lender under the
Credit Aoreement; (i1} agrees that it will, independently and without reliance upon the Adminis-
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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
thereod, iogether with such powers and discreilon as are reasonably incidenial thereto; and (iv)
agrees that 1t will perform in accordance with their terms all of ithe obligations that by the ierms
of the Credit Agreement and the other Loan Documents are required to be performed by itas a
T.ender.

Upen (i) the cxceution 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 (inciuding by way of facsimile or other electronic trang-
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 Effcetive Date; (iv) the satisfaction of any other conditions precedent set forth in Section
9 of Annex ] hereto, and (v) the delivery to the Administrative Agent of each of the documents
listed on Annex Il 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 Agresment
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
limifation, all Incremental Term Advances made pursuant hercto, and (i) all such Obligations
(including all such Incremental Term Advances) shall be entitled to the benefits of the Pledge
Agreement and the Guarantes.

You may accept this Agreement by signing the enclosed copies in the space pro-
vided below, and retwrning 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 1t
ing by way of counterparts and hy f'ﬂm1m|le or other e]ectmmg

copy of this Agreement mcl.ldn
transmission) by the parties hereto, this Agreernent may only be changed modified or varied by
wtitten instrument in accordance with the requirements for the modification of Loan Documents

putsuant to Section 8.01 of the Credit Agreement.

n and delivery to the Administrative Agent of a fully executed
[

In the event of any conflict between the terms of this Agreemeént and those of the
P N - .~ 12 PRy N, R, PR Y
Credit Agreement, the terms of th Credit Agreement shall control
- L)
Professionals’ Eyes Only TRB0520681

Highly Confidential -- Attorneys' Eyes Only



Doc-19-2007 03:52pm  From-C1TGROUP ¥212 729 8590 T-483  P.001/801  F-64l

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH

AND GOVERNED RY THE LAW OF THE STATE OF NEW YORK WITHGUT
REGARD TO CONFLICTS OF LAWS PRINCIPLES.
Very truly yours,
CITICORP NOR RICA ]NC
By:
; Tmom}’ R Dleo
lu'ent
[increasa joindez]
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Agreed and Accepted
this 20 th day of December, 2007:

TRIBUNE COMPANY

Name:
Title:

[increass jpinded]
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3

By:
Nanie7  ‘John Foygiczuk
T?Zj Vige Président

[tnereass joinder]
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ANNEXT

TERMS AND CONDITIONS FOR
INCREMENTAL TEEM COMMITMENT AGREEMENT

Dated as of December 20, 2007

1. Name of Borrower:  Tribune Company
2. Incremental Term Commitment Amount:
Names of Incremental Term Lender Amount of Incremental Term Commitment
Cilicorp North America, Inc. $505,000,000.00
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. Incrementai Term Advance Maturity Date: The Tranche B Maturlty Date.
7. Dates for, and amounts of, Incremental Term Scheduled Repayments: Identical to

Tranche B Advances as sct forth in Seetion 2.06(bh) of the Credit Agreement.

™ R =

8. Applicable Margins: As determined by the Borrower and Lenders of the Increment
Term Advances as set forth in Section 2.17{c)iv) of the Credii Agreemeit

9. Other Conditions Precedent:

A, No Default shafl have occurred and be continuing or would result from the box-

rowings to be made on the Increase Effeciive Date.

B. There shal! not have occurred a Material Adverse Effect.

C. The Acquisition Conditions shall have been satistied,
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ANNEX 11

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}), (¢}, (d), (2), (i) and
(1)(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 Adniinistrative Agent.

3. A solvency certificate duly execuled and delivered by the chief financial
or accounting officer of the Borrower substantially in the form provided to the “Lenders™ under
tha Seninr 1ngecured Interim [ oan AO‘rPFmPﬂf dated on or ahout the Increase Effective Drate.

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

l.hE Diylﬂ-tmﬁn uf"fhv i.-'ﬂ-'l\.rl- Gm\‘srs Gf Snnh LG&“ an‘f}r nnﬂ‘lnr]'?ﬂr] fr\ r.'u;rn I‘hP Tnnn ﬂnr11ments 10

which it is a party, and (C} contain appropriate attachments, mcludmﬂ 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 of its by-laws, memo-
randum and articles of incorporation or operating, management, partnership or equivalent
agreement 1o 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.

1I-1
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INCREASE JOINDER
Bank of America, N.A.

Tribune Company
435 North Michigan Avenue
Chicago, lllinois 60603

Ladies and Gentlarmen:

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 JPMeorgan Chase Bank, N A | as Administrative Agent (the “Administrative

vy

Agent™) (as amended, restated, medified andfor supplemented from time to time, the “Credit
Agreement’). Unless otherwise defined herein, capitalized terms used herzin shall have the re-
spective meanings set forth in the Credit Agreement.

Each Lender (each, an “Incremental Term Lender™) party to this Agreement (this

c . | PR, My e | PR — . i 1
*Agreement”) heteby severally agrees (o provide the Incrementa! Term Commitment set forth

opposiie its name on Annex ] atiached hereto {(for cach such Incrementa! Term Lender, its “In-
cremmental Tenm Commitment™). Each Incremental Term Commitment provided pursuant to this
Agrcement shall be subject to all of the terms in the Credit Apreement and to the conditions set
forth in Section 2.17 thereof, and shall be entitled 1o 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 Agreemeit.

Each Incremental Term Lender, the Borrower and the Administrative Agent ac-
knowledge and agree that the Incremental Term Commitments provided pursuant 1o 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 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 pursvant 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 Term:
Lender on the terms and condiilons set forth in each such separate agreement.

Furthermore, cach of the parties to this Agreement hereby agree to the terms and

conditions set forth on Amnex I hereto in respect of each Incremental Term Commitment pro-
vidad p‘ll_]_“rmtﬂnf 10 this Agrge.m_&nt:

¥ L Shalaay v

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 of the financial statements referred to in Section
4.0] thereof and such other dociuments and information as it has deemed appropriate to make its
pwn credit analysis and decision to enter into this Agreement and to become a Lender under the
Credit hgwcmelu, (it} agi‘i‘is that it will, independently and without reliance upon the Adminis-
trative Agent or any other Lender and based on such documents and mfennatmn as it shall dcem
appropriate at the time, continue to make its own credit decisions in taking or not taking action
under the Credit Agreement; (iif} appoints and authorizes the Administrative Agent to take such
action as agent on its behalfl 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 irncidental thersto; and (iv)
agrees that it will perform in accordance with their terms aii of the obligations that by the ferms
of the Credit Agreement and the other Loan Documents are required to be performed by itas a
Lender.

Upon (i) the execution of & counterpart of this Agreement by each Incremental
Term Lender, the Administrative Agent and the Borrower, (ii) the deiivery to the Adminisirative
Agent of a fully executed counterpart {including by way of facsimile or other elecironic irans-
mission) hercof, (jii) the payment of any fecs 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 ¥ hereto, and (v) the delivery to the Administrative Agent of each of the documents
listed on Annex 11 hereto, each Incremental Term Lender party hereto (X} shall be obligated io
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 pursnant 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 Apreement shall be deemed canceled.

After the executfion and delivery to the Administrative Agent o f'd fully executed
copy of this Agresment (including by way esiry
transmission) by the parties hereto, this Agreement may only be changed., odxﬁed or vaned by
written instrument in accordance with the requirements for the modification of Loan Documents
pursvant to Section 8.01 of the Credit Agreement,

In the event of any conflict between the terms of thi

Credit Agreement, (he terms of the Credit Agreement shail control.

-
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BAME CF AMERICA Fax: 7043883270 Dec 18 2007 12:36 P.0z

THIS AGREEWIENT SHALL BE CONSTRUED IN ACCORDANCE WITH
. AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK WITHOUT

b
REGARD TO CONFLICTS OF LAWS PRINCIPLES,

Very truly yours,
. BANK OF AMERICA, N.A,,

bl Sl

] J.Vﬂﬂﬂ: M}H”#lh Fal oﬂu-vw
Title: Wm@wj piicte -

[ineeease joinder)
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Agreed and Accepted
this Q0 th day of December, 2007:

TRIBUNE COMPANY
o Dt C A Q
MName:
Title:
[increase joinder]
Professionals’ Eyes Only TRB0520690
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JTPMORGAN CHASE BANK, N.A.,
a3 Adminisirative Agent

7

ool <JORT RoWicZuR
Titles Vice Président

By:

[merease joinder]
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ANNEX [

TERMS AND COMDITIONS FOR
INCREMENTAL TERM COMMITMENT AGREEMUEN'}
Dated as of December 20, 2007
Name of Borrower:  Tribune Company
Incremental Term Commitment Amount:
Names of Incremental Term Lender Amount of Incremental Term Commitment
Bank of America, N.A. $303,000,000.00

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

Indicate the Increase Effective Date: December 20, 2007.
Incremental Term Advance Maturity Date: The Tranche B Maturity Date.

Dates for, and amounts of, Incremental Term Scheduled Repayments: Tdentical 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 Advances as set forth in 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 Adverse Effect.

C. The Acquisition Conditions shall have been satisfied.

I-1
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ANNEX I

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)), (¢), (d), (g}, (j) and
(I{ii) are true and correct in all material respects as of the Increase Effective Date.

2 A Tavarahle written anininn of Bidley Anctin TTP

o
Lta 4R ALY VAGHULL WP LLALWGAL WAL UL LAY LR Ll g DS L3R,

Borrower, 11 a form reasonably acceptable to the Administrative Agent.

3. A solvency ceriificate duly executed and delivered by the chief financial
or accounting officer of the Borrower substantially in the form provided to the “Lenders” under

thea an-uru- TTv\ﬂn:ﬂiran Tntarir [ Aann A orcamant datad an or ﬂl‘\!\}'l"’ I'T-\a ann-nn(-a E-Fpnni-tttn nai-a.
|8 8L aipw b 4 L) AT 1081 MG SRAAELL LCiIAL AL D AL UL Y N

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 whichitisa party (B) identify by name and title and bear

R Ao 2l . R

Lﬂt'- blg[lﬂLuIE:S U.1. ine oiner UJ.I.]LGIH Ul DUL«I] L.Uﬁf.l. fdﬂ.y aumuru.cu i0 blbﬂ lﬂG .L.rUi:If.I. U(JL-E,IH-].EHU: i0
whichiiis a pan)f, and [L,aj CGHLd]H uppmpndu: dl.l.dbﬂ.IIlGIlLS muuumg the certificaie or ariicies
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 cerlificate 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
Apgreement,
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INCREASE JOINDER

Barclays Bank PLC

Tribune Compatry
435 North Michigan Avenue
Chicago, llineis 60603

Re:  Incremental Term Committments

Ladies and Gentlamcn:

Reference is hereby made 10 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 JPMorgan Chase Bank, N A, as Administrative Agent {the “Administrative
Agent™) (as amended, restated, modified andfor supplemented from time to time, the “Credit
Agreement™). Unless otherwise defined herein, capitalized terms used herein shall have the re-
spective meanings sel lorth in the Credit Agreement.

Each Lender (each, an “Incrementa) Term Lender™) party to this Agreement (this
“Agreement'”) hereby severally agrees to provide the Incremental Term Commitment set forth
opposite its name on Annex I attached hereto {for each such Incremental Term Lender, its “In-
cremental Term Commijment™). 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, withowt limiting the foregoing, benefit

IE & S I N S . S P o H H 3
equally and ratably from the Guarantee and security inferests created by the Pledge Agreement,

Each Incremental Term Lender, the Borrowsr and the Administrative Agent ac-
knowledge and agree that the Inctemental Term Conmitments 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 pursnant to such Incremental
Term Commitments, shall constitite Tranche B Advances for all purposes of the Credit Agree-
ment and the other applicable Loan Documenis. Each Incremental Term Lender, the Borrower
and the Administrative Agent further agree that, with respect to the Incremental Term Cominit-
ment provided by each Incremental Term Lender pursnant to this Apreement, 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 payabie to such incremental Term
Lender on the terms and condilions 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-
vided pursuant to this Agreement.

Each Incremental Term Lender party to this Agreement, to the extent not aiready
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 firancial statemaents referred to in Section
4.01 thereof and such other documents and information as it has deemed appropriate to make its
own credit analysis zmd decision to enter i11tc+ this Agreement and to become a Lender under the

[P 1 o that 14 wall W RO Y . | nnﬂu\nf walimman rimas tha A dma
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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 discrstion under the Credit Agree-
ment and the other Loan Documents as are delegated to the Administrative Agent by the terms
thereod, logether with such powers and discretion as arc rcasonabiy 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 itas a
Lender.

Upon (i) the execution of a counterpart of this Agreement by each Incremental
Term Lender, the Adminisirative 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 Dffective Date; (Iv) the satisfaction of any other conditions precedent set forth in Section
9 of Annex [ 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 1o 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 (¥} 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 Inoremental 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 mav accent this Agreement b gl onmo the enclozed conieg in the gnace tro-
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vided below, and returning one copy of same to us bef'nre the cloge of busmesq 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 decmed canceled.

Copy o1 f this nbu.-t.duent (;I'iCl"d: CIpatts
transmission) by the parties hereto, this Agreement may only be changcd, mod ﬁed or vaned by
written instrument in accordance with the requirements for the modification of Loan Documents

pursuant to Section 8.01 of the Credit Agresment.

...
e
T

[P, g,

HI IHB EVeilt D]. ﬂIly GDII].llL.-L D(:F[WBR‘}IL LI.]I.': LﬁlTﬂ.‘:s [JJ. lﬂlb ﬂgfﬁ:ﬂmﬂﬂt s:l.l:l.l':l. H0Se Urth_
Credit Agreemennt, the terims of the Credit Agreement shail control.

iy
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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, i
BARCLAYS BANK PLC,

BT T3] T e
INailG. Lavid DEftulnl

Title; Associate Director

[increase joinder]
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Agreed and Accepted
this 26 th day of December, 2007:

TRIBUNE COMPANY

Name:
Title:

[increase joinder]
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[inereuse joinder]
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ANNEXT

TERMS AND CONDITIONS FOR

INCREMENTAT. TERM COMMITMENT AGREEMENT

Daied as of December 20, 2007

1. Name of Borrower:  Tribune Company
2. Incremental Term Commitment Amount:
Names of Incrernents] Temm Lender Amount of Incremental Term Commitment
Barclays Bank PLC $25,000,000.00
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. 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 Agieernent.

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-1
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ANNEX 11

REQUIRED DOCUMENTS

L. The officers’ certificate required to be delivered pursuant to Secticn
2.17(b)ii)(A) of the Credit Agreement certifying that the representations of Borrower and 1its
Subsidiaries contained in Sections 4.01(a), (b) {other than clauses (i) - {iv}), (¢), (d}, (g} () and
(D)(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 finaneial
or accounting officer of the Borrower substantially in the form provided to the “Lenders” under
the Senior Unsecured Tnterim I.oan Agreement dated on or about the Increase Effective Date.

4, A certificate of each Loan Party, dated the Increase Effective Date and
exccuted by its Secretary, Assisiant Secretary or director, wlhich shall (A) certity 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} identity by name and title and bear

the signatures of the other officers of such Loan Party anthorized to sign the Loan Documents to

CARRLE wh Tiahe il SALa Rl RPA SSeaL ATl A T Peeraand T A S 22l L= Lol llNS
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of incorporation or organization of each Loan Party (cert:ﬁe:d by the rclcvant authority of the ju-
risdiction of organization of such Loan Party), and a true and ccrrect 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.

I1-1

Professionals’ Eyes Only TRB0520700
Highly Confidential -- Attorneys' Eyes Only



INCREASE JOINDER

Sumitomo Mitsui Banking Corporation

Tribune Comparty
435 North Michigan Avenue
Chicago, Hllinois 60603

Ladies and Genilemen:

Reference is hersby made to the Credit Agreement, daled as of May 17, 2007,
among Tribune Company (the “Boarrower™), the lenders from time to time party thereto (the

WY o Taen™ oo F TDRA - oo D a P : " P .
Lenders”y and JPMorgan Chase Bank, N.A., as Administrative Agent (the “Adminictrative

L L, T AU . [T S [ | Fiiy H H £ v
Agent™) (as amended, restated, modified and/or supplemented from time to time, fhe “Cradit

Apreement™), Unless otherwise defined herein, capitalized terms used herein shall have the Te-
spective meanings set forth in the Credit Agreement.

Each Lender (each, an “Incremental Term Lender”) party to this Agreement (this

e LT TR R © AP TTRTINL B RIS AU ST Y . H
“Agreemeni”) heieby severally agrass to provide the Incremental Term Commitment set forth

opposite its name on Annex ] aliached hereto (for each such Incremental Tema 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

equally and ratably from the Guarantee and security interests created by the Pledge Agreement.

Each [ncremental Term Lender, the Borrowser and the Administrative Agent ac-
knowledge and agree that the Incremental Term Commitments provided pursuant to this Agree-
ment shall constifute addiiional 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 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 fo 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 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-
vided pursuant to this Agreement.

Each Incremental Term Lender party to this Agreement, to the extent not alrcady
a party 1o 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 becorne a Lender under the
Credit Agreement; (11} agrees that it will, independently and without reiiance 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 such
action as agent on its behalf and to exercisc such powers and discretion under the Credit Agrec-
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 jt 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 itas 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 electronie 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 Anpex T herete, and (v) the delivery to the Administrative Agent of each of the documents
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isted 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 Pecember 20, 2007 on the terms, and subject fo 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 Dacuments.

The Boiiower acknowledges and agirees 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 (i) 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 copics in the space pro-
vided below, and returning one copy of same 1o 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 o the Administrative Ageni of a fully 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 of the Credit Agreement.

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

-
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12/18/2007 14;15 TFAX SUMITOND BANK B aoz/002

THIS AQREFEMENT SHALL BRE CONSTRUED IN ACCORDANCE WITH
AND COVERNED RY THE 1AW OF THE STATE OF NEW YORK WITHOUT

REGARD TO CONFLICTS OF LAWS PRINCIPLES,
Very truly yours,

SUMITOMO MITSUI BANKING

LT L FETT

CORFORATION,

o (o

Nart: Leo E. Pgarigan
Title: General Manager

[increape: joinder]
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Agreed and Accepted
thia N th Adav aFNarsmhar N7
H s L OaY O asO00NIoN, L.

uum

TRIBUNE COMPANY

Name:
Title:

[increase joinder]
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[incromse joinder]
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ANNEX ]

TERMS AND CONDITIONS FOR
INCREMENTAT TERM COMMITMENT AGREEMENT

Datcd as of December 20, 2007

1. Name of Borrower:  Tribune Company
2. Incremental Term Commitment Amount:
Names of Incremental Term Lender Amount of Ineremental 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 Dafe,

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.

o

Applicable Margins: As determined by the Borrower and Lenders of the Incremenial
Term Advances as set forth in Section 2.17(c)(v) 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.

I-1
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ANNEX I

REOQUIRED DOCUMENTS

1. The officers’ certificate required to be delivered pursuant to Section
2.17(bY(i))(A) of the Credit Agreement certifying that the representations of Borrower and its
Subsidiaries contained in Sections 4,01({z), (h) (other than claunses (ii) - (iv)), (), (d), (g}, () and
([}(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 solveney certificate duly executed and delivered by the chiel linancial
or acconnting officer of the Borrower substantially in the form provided to the “Lenders” under
the Senior [Insecured Interim Toan Agreement dated on or abont the Increage Effective Date.

4. A certificate of each Loan Party, dated the Increase Effective Date and
executed by its Secretary, Assistant Secretary or director, which shatl (A) cerlily 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 hy name and title and bear
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of incorporation or organization of each Loan Party (certified by the relevant authority of the ju-
risdiction of organizaﬁon 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 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.
-1
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