
GRAY TELEVISION, INC. 
4370 Peachtree Road, N.E. 

Atlanta, Georgia 30319 

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 
May 10,2006 

NOTICE IS HEREBY GIVEN that the A n d  Meeting of Shareholders of Gray Television, Inc. 
("Gray") will be held at 2:OO p.m., local time, on Wednesday, May 10,2006, at WCW-TV, 1801 
Hatstead Boulevard, Tallahassee, Florida 32309, for the purpose of wnsidaing and acting q n m  

The election of eleven members of Gray's Board of Directom; and 

r Such other business and matters or proposals as may properly come before the meeting. 

Only holders of record of Gray common stock no par valw oer share (the "Common Stock'? and 
Gray Class A CO-n stock, no par & per share (the "class A C!&mmn ~tbck"), at the close of . 
business on March 31,2006 are entitled to notice of, and to vote at, the annual meeting. 

Your vote is very important. We encourage you to vote as soon u possible by one of three 
convenient methods: by calling the toll-free number listed on the proxy card, by accessing the 
Internet site fisted on the proxy card or by signing, dating and retarning the proxy card in the 
endosed postage-paid envelope. 

ByOrderoftheBoardofDirectors, 
J. Mack Robinson 
Chairman and Chief Exe& Ogicer 

Atlanta, Georgia 
April 18,2006 



GRAY TELEVISION, INC. 
4370 Peachtree Road, N.E. 

Atlanta, Georgia 30319 

. PROXY STATEMENT 
For Annual Meeting of Shareholders 

to be Held on May 10,2006 

This pmxy statement is being fUmished by the Board of D i i  of Gray Television, Inc., a 
Georgia corporation (which we refer to as "Gray,," "we," or "us"), to the holders of Gray common stock, 
no  pa^ value per share (the "Common Stock"), and Gray Class A common stock, no par value per share 
(the "Class A Common Stock'!), in ammction with the solicitation of proxies by Gray's Board of 
Dkecbrs for use at the 2006 Annuel Meeting of Shareholdem (the "2006 Annual Meeting") to be held at 
WCFV-TV, 1801 Halstead Boulevard, Tallahassee, Florida 32309, on Wednesday, May 10,2006, at 2:OO 
p.m., local time, and at any adjounrments or postponements thereof. 

A proxy &livered pursuant to this solicitation is revocable at the option of the person giving the 
same at any time before it is exercised A proxy may be revoked, prior to its exercise, by signing and 
delivering a later dated pmxy card, by submitting a lata dated proxy by Internet or by telephone, by 
deliwing written notice of the revocation of the proxy to Gray's Secretary prior to the 2006 Annual 
Meeting, or by attending and voting at the 2006 Annual Meeting. Attemhce at the 2006 Atmusl 
Meeting, in and of itself, wiU not constitute revocation of a proxy. Unless previously revoked, the shares 
represented by the enclosed proxy wi l l  be voted in accordance with the shareholder's directions if the 
proxy is duly submittedprior to the 2006 Annual Mating. 

If no directions are. specified, the shares will be voted FOR the election of the director nominees 
mmnme~M by the Board of Direchm and in accordance with the discretion of the named proxies on 
other matters w l y  brought b e f a  the 2006 Annual Meeting. 

The expense of preparing, printing and mailing this proxy statement and soliciting the proxies 
sought hereby will be borne by Gray. In addition to the use of the mail, proxies may be solicited by 
officers, directors and regular employees of Gray, who will not receive additional mmpensation 
thedore, in person or by telephone, telegraph or faahde t ion. Gray also will request 
brokerage £inns, banks, nomimes, custodians and fiduciaries to finward proxy  mate^+& to the beneficial 
owners of shares of the Common Stock and the Class A Cornman Stock as of the record date forthe 2006 
AnnualMatingandwillprovi&~eaSforthecostofforwardingtheproxymat~in 
acwrdance with customary practice. Your wopuation in promptly signing and Wurnhg the enclosed 
proxy card will help to avoid additional expease. 



VOTING REQUIREMENTS 

Record Date and Voting Rigbts 

Gray's Board of Directors has fured the close of business on March 31,2006 as the record date 
for determining holders of the Common Stock and the Class A Common Stock entitled to notice of, and 
to vote at, the 2006 Anuual Meeting. Only holders of record of the Common Stock and/or the Class A 
Common Stock on that date will be entitled to notice of, and to vote at, the 2006 Anuual Meeting. 
Shareholders of m r d  may vote by either: 

attending the 2006 Annual Meeting; 
the Internet at hUpYlwmv.proxyv&hg.com/gtn; 
the telephone at 1-866-540-5760 as W e d  on the enclosed proxy card; or 
completing and mailing the enclosed proxy 4. 

Instructions for voting are included on the enclosed proxy card. 

As of the record date, March 31,2006,43,142,735 shares of the Common Stock and 5,753,020 
shares of the Class A Common Stock were outstanding. Each share of the Common Stock is entitled to 
one vote and each share of the Class A Common Stock is entitled to ten votes The total number of 
possible votes is 100,672,935. A number of votes equal to or greater than a majority ofpossible votes, or 
50,336,469 votes (including abstentions and broker non-votes), will constitute a quonrm No business 
may be transacted at the 2006 Annual Meeting without a quorum. Abstentions and broker non-votes 
(where a broker submits a proxy but does not have discretionary authority to vote a customer's shares on 
such proposal when specific instructions are not received) will be counted as present for purposes of 
detamining a q u o ~ ~ a  

Required Votes 

With respect to the election of directo~~, a majority of the votes is not required; instead, the 
nominees will be elected by a plurality of the v6tes cast, which means that the eleven nominees receiving 
the most votes will be elected. Votes withheld fkom any nominee, ifa quorum is present, will have no 
effect on the outcome of voting for directors. Abstentions and broker non-votes will not be counted and 
will have no effect on the outcome of the election of directors. 

The holdas of the Common Stock and the Class A Conrmon Stock are not entitled to appraisal 
rights under Georgia law with respect to the propod set forth in this proxy statement. 



ELECTION OF DIRECTORS 

Nominees 

At the 2006 Annual Meeting, eleven directors are to be elected to hold office (subject to Gray's 
bylaws) until Gray's next annual meeting of shareholders and until their successors have been elected and 
quaMed. In case any nominee listed in the table below should be unavailable for any reason, which 
Grays management has no reason to anticipate, your proxy will be voted for any substitute nominee or 
nominees who may be selected by management prior to or at the 2006 Annual Meeting, or, if no 
substitute is selected by management prior to or at the 2006 Annual Meeting, a motion to reduce the 
membership of the board to the number of nominees available will be presented. 

Onr Board of Dlrectom unanimousty recommends that you vote "FOR" the election of 
those directom spe&ed in this proxy statement 

Set forth below is information concerning each of the nominees. 

Director 
Name Since Position 

William E. Mayher, III 1990 67 Chairman of the Board of Directors - - 
J. Mack Robinson 1993 82 Director, Chairman and Chief Executive Officer 
Robert S. F'rather, Jr. 1993 61 Director, President and Chief Operating Officer 
Hilton H. Howell, Jr. 
Richard L. Boger 
Ray M. Deaver 
T. L. Elder 
Zell B. Miller 
Howell W. Newton 
Hugh E. Norton 
Harriett J. Robinson 

- - 
Director, Vice Chairman 
Director 
Director 
Director 
Director 
Director 
Director 
Director 

J. Mack Robinson has been Gray's Chairman and Chief Executive Officer since September 
2002. Prior to that, he was Gray's President and Chief Executive Officer from 1996 through September 
2002. He is the Chairman of the Executive Committee of Gray's Board of Dkectms. Mr. Robinson has 
served as Chairman lheritus of Triple Crown Media, Inc. since December 30,2005 and previously 
served as Chairman of the Board of Bull Run Corporation, firom 1994 through its 2005 merger with 
Triple Crown Media, Inc., Chairman of the Board and President of Delta Life Insurance Company and 
Delta Fire and Casualty Ins- Company since 1958, President of Atlantic m m  Corporation, an 
insurance holding companyY firom 1988 until 1995 and Chainnan of the Board of Atlantic American 
Corporation since 1974. Mr. Robinson also serves as a director of the following wmpania: Bankers 
Fidelity Life Immmce Company, American Independent Life Insurance Company, Georgia Casualty & 
Surety Company, Amuican Southern Insurance Company and American Safety Insurance Company. He 
is a director m ' r u c ;  of Wachovia Gnporatioa Mr. &binson is the husband of Mrs. W e t t  J. 
Robinson and the father-in-law of Mr. Hilton H. Howell, Jr., both members of Gray's Board of Directors. 

Robert S. Prather. Jr. has served as W s  President and Chief Oueratin~ OfF.cer since 
September 2002. Prior to that, he served as ~ray' i  Executive vice ~resid&Aq&itions from 1996 
through September 2002. He is a member of the Executive Committee of Gray's Board of Directors. He 
has s&edas Chairman of Triple Crown Media, Inc. since December 30,2005 and was previously 



President and Chief Executive Officer and a director of Bull Run Corporation, from 1992 through its 
2005 merger with Triple Crown Media, Inc. He serves as an advisory director of Swiss Army Brands, 
Inc. and s e n e  on the Board of T r w k e  of the Georgia World Congress Center Authority and also serves 
as a member of the Board of Directors for GabeIli Asset Management and Victory Ventures, Inc. 

Hilton EL Howell, Ji. has been Gray's Vice Chairman since September 2002. Prior to thaf he 
was Gray's Executive Vice President since September 2000. He is a member of Gray's Executive 
Committee. He has served as F'resident and ChiefExecutive Officer of Atlantic American Corporation, 
an iosurance holding company, since 1995 and Executive Vice President fiom 1992 to 1995. He has 
been Executive Vice President and General Counsel of Delta Life Insurauce Company and Delta Fire and 
Casualty Insurance Company since 1991, and Vice Chairman of Bankers Fidelity L i e  insurance 
Company and Georgia Casualty & Surety Company since 1992. He has been a director of Triple C m  
Media, Inc. since December 30,2005 and was previously a director, Vice Resident and Scrretary of Ball 
Run Corporation from 1994 through its 2005 merger with Triple Crown Media, Inc. Mr. Howell also 
serves as a director of the following companies: Atlantic American Copnation, Bankers Fidelity Life 
Insurance Company, Delta Life Insurance Company, Delta Fire and Casualty Insurance Company, 
Georgia Casualty & Surety Company, Americau Southern Insurance Company, American Safety 
Insurance Company, Association Casualty Insurance Company and Asochtion Risk Management 
General Agency. He is the son-in-law of Mr. J. Mack Robinson and Mrs. Hmiett J. Robinson, both 
members of Gray's Board of Directors. 

William E. Mayher, KU is a member of the Executive Committee, the Audit Committee, the 
Management Personnel Committee, the 2002 Long Term Incentive Plan Committee, the Dkector 
Restricted Stock Plan Committee and the Employee Stock F'unhse Plan Committee of Gray's Board of 
Directors and has served as Chairman of Gray's Board ofDirectors since August 1993. Dr. Mayher was 
a nauosurgeon in Albany, Georgia h 1970 to 1998. Dr. Mayher is immediate past Chairman of the 
Medical College of Georgia Foundation and a past member of the Board of Directors of the American 
Associaton of Neurological Surgeons. He also serves as a director of Palmyra Medical Centers. 

Richard L. Boger is a member of the Audit Committee of Gray's Board of Directors. Mr. Boger 
has been Presideat and Chief Executive 08scer of Lex-Tek Wxnational, Jnc., an inmame software 
company, since Febnmy 2002 and was previously President and Chief Executive Officer of Export 
Insurance Services, Inc., an insurance brokerage and agency. S b  July 2003, he has also served as 
business mauager for Owen Holdings, LLLP, a Georgia Limited Liability Limited Partnership and since 
July 2004, has served as General Partner of Shawnee Meadow Holdings, LUP, a Georgia Limited 
L i t y  Limited Partnership. Mr. Boger has also been a director of Cornercap Group of Funds, a 
"Seriesn investment company since prior to 1992. 

Rav M. Deaver is Chairman of the Manament Personnel Committee of Grav's Board of 
Directors i d  a member of the 2002 Long ~ e r m  Incentive plan Committee, the DM& ~eshicted Stock 
Plan Committee and the Employee Stock Purchase Plan Committee. Prior to his appointment to Gray's 
Board of Directors, Mr. ~&v&sened as Gray's Regional Vice President-Texas fiom October 1999 dl 
his retirement on December 31,2001. He was the President and a n d d  Manager of KWTX 
Broadcasting Company and President of Brazos Broadcasting Company from November 1997 until their 
acquisition by Gray in October 1999. Prior to 1995, he was Vice President of KWTX Broadcasting 
Company and B m s  Broadcasting Company. 

T.L. (Gene) Elder is a member of Gray's Audit Committee. Until May 2003, Mr. Elder was a 
partner of Tatum CFO Partners, LLP, a national firm of career chief financial officers, and since 2004 



has been a Senior Partner of that h 

Zell B. Miller is a member of the Management Pqonnel Committee, the Director Restricted 
Stock Plan Committee and the Employee Stock Purchase Plan Committee. He was U.S. Senator h m  
Georgia from July 2000 until his retiranent December 3 1,2004. Prim to that time he was Governor of 
the State of Georgia &om 1991-1999 and Lieutenant Governor h m  1975-1991. He is an honorary 
member of the Board of Directors of United Community Banks in Blabville, Georgia. 

Howen W. Newton is  Chairman of the Audit Comtnittee of Gray's Board of Directors. Mr. 
Newton has becn President and Treasurer of Trio M d c t w h g  Co., a textile manufacturing company, 
siuce 1978. 

Hugh E. Norton is Chairman of the 2002 Long Term Incentive Plan Committee and is a member 
of the Management Personnel Committee, the Director Restricted Stock Plan Committee and the 
Employee Stock Purchase Plan Committee of Gray's Board of Directors. Mr. Norton is President of 
Nom, Inc., an insumme agemy, h m  1973 and also is a real estate developer in Destin, Florida. 

Harriett J. Robinson has been a director of Atlantic American Corporation since 1989. Mrs. 
Robinson has also been a director of Delta Life Insurance Company and Delta Fire and Casualty 
Insurauce Company since 1967. hilrs. Robinson is the wife of Mr. J. Mack Robinson and the mother-in- 
law of Mr. Hilton H. Howell, Jr., both members of Gray's Board of Directors. 

Our Board of Directors knows of no other mattas to be brought before the 2006 Annual 
Meeting. However, if any other matters are properly brought before the 2006 Annual Meeting. it is the 
intention of the named proxies in the acmmpanying pmxy to vote in acwrdance with their judgment on 
suchmatbm. 

CORPORATE GOVERNANCE 

Gray is in wmpliance with the New York Stock Exchange (the "NYSE") wrporate governance 
rules, which were adopted in cormection with the Sarbaaes-Oxley Act of 2002. The Company has 
adopted a Code of Ethics that applies to all of its directors, executive officers and employees. If any 
waiver of this Code is granted, the waiver will be disclosed in a Securities and B h g e  Commission 
(the "SEC") Gling on Form 8-K. Our Code of Ethics and the written charters of our Audit Committee 
and our Management Persormel Committee, acting as our Nominating and Corporate Govenrance 
Committee and Compensation Commttee, as well as our Caporate Governance Principles, are available 
on our website at www.graytvinc.com. All such information is also available in print to any shareholder 
upon request by telephone at (229) 888-9378. 

After considering all applicable regulatory requinments and m i n g  the materiality of each 
director's relationship with the Company, our Board of Directors has afFrmatively determined that all of 
our directors are independent within the meaning of Sections 303A02(a) and @) of theNYSE listing 
standards, except for Mr. Robinson, due to his status as an executive officer, Mr. Prather, due to his 
status as an executive officer, Mr. Howell, due to his status as an executive officer, and Mrs. Robinsog 
due to her family relationships with Mr. Robinson and Mr. Howell. Consequently, our Board of 
Directors has determined that seven of Gray's eleven dire&ors are independent within the meaning of the 
listing standards of the NYSE. 



Gray enamages sharehollder unnmunication with its Board of Directas. Any shareholder who 
wishes to camnmicate with the Board of ~ o r s  or with any particular director, including any 
hiepeadent director, may mayd a letter to the Secretary of the Corporation at Gray Television, Inc., 
Robert A. Beizer, Secretary, 1750 K Street, NW, Suite 1200, Wash@on, DC, 20006. Any 
communication should indicate that you are a Gray shamholder and clearly specify that such 
mmmmication is intended to be made to the entire Board of Directors or to one or more particular 
directors. 

The Board of Directors has adopted a policy that all directors on the Board of Directors are 
expected to attend rumual meetings of the shareholders. All members of Gray's Ehud of Directors at the 
time of the 2005 Annual Meeting of Shareholders attended the 2005 Annual Meeting of Shareholders. 

Gray's Board of Dimtors held seven meetings during 2005. During 2005, each of the directors 
atknded at least 75% of the aggregate numba of meetings of the board and meetings of all committees 
of the k d  on which such MOIS served. 

The independent non-management Directors met four times during 2005 (after eveq scheduled 
meeting;). As Dr. Mayher is the Chairman of the full Board, he also saves as Chairman of the executive 
sessions. 

BOARD COMMWTEFS AND MEMBERSHIP 

Gray's Board of Dimtors has an Executive Committee. The Executive Committee has and may 
exercise all of the lawful authority of the full Board of Directors in the management and direction of the 
affairs of Gray, except as otherwise provided by law or as otherwise directed-by Gray's Bead of 
Directors. All actions by the Executive Committee are subject to revision and alteration by Gray's Board 
of Directors, provided that no rights of third parties shall be affected by any such revision or alteration. 
The Executive Committee held one meeting in 2005. The members of the Executive Committee are 
Messrs. Howell, Mayher, Prather and Robinson. 

Gray's Board of Directors has an Audit Committee, the purpose of which is to review and 
evaluate the mul ts  and scope of the audit and otha savices provided by Gray's independent mgistemi 
public accamting firm, as well as Gray's accounting policies and system of internal accounting controls. 
and to review and approve any tmnsadons between Gray and its directors, officess or significant 
shareholders. The Audit Committee is governed by a written Audit Committee Charter which was 
approved and adopted in its current form by the Board of Directors in February of 2004, was attached as 
an appendix to Gray's 2004 Proxy Statement, and can be found on Gray's corporate website at 
www.graytvinc.com. The Audit Committee held five meetings during 2005. The members of the Audit 
Cammittee are Messrs. Boger, Elda, Mayher and Newton. The Board of Directors has affirmatively 
determined that T.L. (Gene) Elder is an "audit committee kamial exxrt'' as that term is defined under 
applicable SEC rules.. The -Board of Directors has deteunined that all-members of the Audit ihnmittee 
are independent in accordance with NYSE and SEC rules govaning audit committee member 
i n d d e n c e .  6 report of the Audit Connnittee is set forth under the heading "Repo~t of Audit 
Committee." 



Gray's Board of Directors has a Management Personnel Committee, the pwpose of which is to 
make recommendations with respect to executive salaries, bonuses and compensation. As such, the 
Management Pers0111lel Committee also serves as Grays Compasation Committee. The Management 
Personnel Committee held one meeting in 2005, and its metihem are Messrs. Deaver, Mayher, Miuer and 
Norton. The Board of D i r s  has aflhmtively determined that all members of the M a n a m  
Personnel Committee are hdependeot in accordance with NYSE rules governing i&pem&ce. The 
report of the Management Personuel Committee is set forth under the heading "Report of Management 
Personnel Committee." 

In addition to acting as Gray's Compensation Committee, the Management Pers01111el Committee 
also acts as Gray's Nominating and Corporate Governance Committee. The Management P d  
Committee has adopted d t t e n  charters to govern its activitieg as the Compensation Committee and the 
Nominating and Corporate Gov- Committee, mpectively, copies of which are available on Gray's 
corporate website at www.graytviuc.com. In this function, the committee assists the Board of Direct018 
in fUlfillillg its repmsiiili& to shareholders by idendifyfying and screening individuals qualified to 
become directors of Gray, mreconrmending candidates to the Board of Jxreetors for all directomhips, 
evaluating the set of corporate governan& priuciples and guidelines applicable to Gray that the Board of 
Directorshasadoptcd,andoverseeingthe~onoftheBoardof~t018and~ent. In 
recornmendine candidates to the Board of Directors for nomination as directors. the Mauammnt 
Per~onnel considers such fact018 as it deems appropriate, c4msisteniwith its &, including 
but not limited to iud- skills, diversity, integrity and ex~erience. The committee does not assign a 

weight to these iudividual factors. Rat& the tmimittee 1003s for a unit of factors that, when 
considend along with the experience and credentials of the other candidates and existing dimtors, will 
provide shareholders with a diverse and experienced Board of -01s. Historically, Graybas not used 
a recruiting firm to assist with this process. 

The Management Persolme1 Committee will consider recommdations for &tor nominees 
submitted by shareholders. The Management Personnel Committee's evaluation of candidates 
recommedk by Gray Shareholders does not differ materially &om its evaluation of candidates 
recommended fiom other sources. Shareholders wishing to recpmmend director candidates for 
consideration bv the Mammment Personnel Commit@ mav do so bv writiw to the Secretarv of Grav, 
giving the candidate's na& biographical data and qualifications. Th;e e g  i n a t i o n  should be . 
fbmded to the Nominatin~ and corporate Governance Committee, d o  Robert A. Beizer, Secretary, 1750 
K Street, NW, Suite 1200,~ashin&on, DC, 20006. 

Grav's Board of Directors has a 2002 Lone. Tenn Incentive Plan Committee. the ~umose of 
which is to k e  *stions concerning &ts of stock options. awards and gnmts & ~ 2002 
Low Term Incentive Plan, the Gray Television, Inc. Directors' R&cted Stock Plan (the "Dhctod 
~&cted Stock Plan") and the lk&oyee Stock Purchase Plan and is the committee designated to 
administer the Employee Stock Purchase Plan. The 2002 Long Term Incentive Plan Committee held two 
meetings in 2005, and its members are Messrs. Deaver, Mayher, Miller and Nortoa 



BENEFICTAL SHARE OWNJ3RSHIP 

The following table sets fo~th certain information regarding the ownership ofthe Class A 
Common Stock and the Common Stock as of March 23,2006 by (i) any person who is hown to us to be 
the beneficial owner of more than five percent of the Class A Common Stocb. or the Common Stock, (ii) 
all dkctors, (iii) ail executive officers named in the Sunmnuy &-on Table herein and (iv) all 
directors and executive officers named in the Summary Compmation Table henein as a group. Wammts 
and options to acquire the Class A Common Stock or the Common Stock included in the amounts listed 
below are currently exercisable or will be exercisable within 60 days after March 23,2006. 

Combined 
v o w  

Class A Pereent of 
Common St& Common Stock Common 

Benefieidly Owned Benefieinny Owned and Class A 
(GTNA) (GTN) Gammon 

Name Shares Percent Shares Percent Stock 

R o w  A. Beizer (1) -0- : 48,976 t * 
Richard L. Boger 3,736 : 19,931 * * 
Ray M. Deaver -0- : 3 17,696 t * 
T. L Elder : 11,OOO * * 
Hilton H. HoweU, 31. (2) (3) 712,050 12.3% 507,276 1.2% 7.5% 
William E. Mayher, IIJ 13,500 * 29,750 * e 
Zell B. Miller -0- : 10,500 : t 

Howen W. Newton 2,625 * 13,500 : * 
Hugh E. Norton 13,500 * 29,750 * * 
Robert S. Prather, Jr. (4) 251,174 4.4% 563,665 1.3% 3.0% 
Harriet J. Robinson (3) (5) (6) 3,210,870 523% 873,517 2.W 3 1.4% 
J. Mack Robimm (3) (6) (7) 3,210,870 52.3% 873,517 2.0% 3 1.4% 
James C. Ryan (1) -0- * 108,037 * : 
Jackson S. Cowart, IV 356 I 33,954 t t 

Mario J. Gabelli (8) -0- * 4,501,179 10.5% 4.5% 
Dimensional Fund Advisors Inc. (9) -0- * 3,585,800 8.3% 3.6% 
Columbia Wanger Asset Management, 

LP. (10) -0- * 2,167,000 5.0% 23% 
Wellington Management Company, 

U . P .  (1 1) -0- * 3390,200 7.90 3.4% 
Olstein & Associates, L2. (12) -0- t 3,047,800 7.1% 3.W 
George H. Nader (13) 359,998 6.3% -0- * 3.6% 
AU directors and named ex& 

officers as a group (14 persons) 3,547,506 57.7% 2,466,552 5.5% 35.7-% 
: Less than 1%. 

(1) Includes options to purchase the Common Stodg es foUows: Mr. B e k -  35,721 shares of the Common Stock and Mr. 
Ryan- 100,013 shares ofCwrman Stock 

12) Inchdes 59.075 shares ofthe Class A Common Stock owned bv Mr. Hod's wife direcily and as bustee for hsr . . 
children, i t o  which shares he disclaims bmcficial owoasbiP~~lso includes options to pnrhase 139,103 &em of 
Common Stock. Mr. Howell's address is 4370 Peach- Road. NE. Atlanta M a  30319. . . 

(3) Includes as to Messrs Robinson and Howell and Mrs. Robinson, an &e ofG5,605 shares of the Class A 
Common S W  and 173,000 shares of the Comamu Stock owned by mtaio can+ ofwhioh Mr. H o d  is an 
offiw and a M a ,  Mr. R o b i i  is an officer, dhctorand a principal or sole shareholda and Mn* Robioson is a 



diredor. AIm includes wmants to p m c b  37,500 sham ofthe Class A Common Stock owned by one of these 
cmmanies. 
inclids 225 shares of the Class A Gnnmon Stock md 200 shues of the Colmnon Stock owned by Mr. Prathds wife, 
as to which shares be disclaims bcodicial ownush. hcludcs d o l l s  to pnchase 10.803 sham of the Class A 
comw stock wd oplions t o p ~ 4 4 9 , 1 9 9  s&ofths &on stock. 
Indudex (a) an aggregate d454,875 shares of& Claa A Cmmwn St& and 123,211 s h a ~ ~  oftheConrman Stock, 
options to uuchase 11,570 shares of the Class A Common Stock options to vwchase 448,056 shares of the Canmon 
S'i and k t s  to pnrbasc 75,000 sham of the  laa as A C& ~to&*I-ed by MA. -#o m a ;  @) 
wwants to uomhasz 1 12.500 sham of fhc Class A Common SbAc and (c) 1.062.380 &arcs of the Class A Cornmoo 
stock 43,7% shares ofthe Comwrn Stock and wanant8 to& 156dodshs;es dthc  less AComwrn stock 
owed by Mrs. Robinson, as trustee for ha daugbtm MR. Robinson disclaims bmeficial ownaghip of all sucb 
smnities Mrs R o b ' i k  a h  is 4370 Peachime b e d  NE Atlaota Omnia 303 19. 
Includes as to MI. Robinson and MIS. R o b h ,  an aggregate of l0l,2Ob sherEs of the Class A Common Stock owned 
by WCapital .%vices, Ltb 
IncIudes: (a) options to purchase 11,570 shsres of Class A Common St& and options to rxmhs 448,056 shsres ofthe 
Conmnn smck; (b) &mots to purchase 75,000 sharer of the Clas. A ComrnoD ~ todc  hdd by Mr. Robinsw; md (c) 
1,682,620 shares of the Clm A Common Stock and 129,250 &raw of the Common Stock owned by Mr. Pabhcm'a 
& d i r c c d y a n d m ~ b a m e i r d a n ~ ~ t s t o ~ 2 ~ ~ o f t h e ~ l s p s A & m ~ t o e l r h d d  
bv Mr. R o b b ' s  wifc dircctlv and as mrst& for thm daughters Mr. Robinsoo disclaims bcochcid ovmcrshm of all 
&cb scanitics. Mr. Robinson's addre% i s  4370 ~cachtrecRoed NE, Atlanta, Georgia Un19. 
mis infomation was furnished to Gray oo a Schedule 13WA filed by W l i  Fond., loc. and also by Mario J. Oabclli 
sodvsriousentiti*i~&hediratlyaindhodlycoo(rokaforwhichheacgascldefin~mt&o: The 
Schedule 13DlA rqom the badicial owusship ofthe Common Stock m follows: Gabdli Funds, LLC -1,665,515 
shmcq GAMCO Investors, Lnc - 2,769,494 shsharos, Gabclli Scruritics, lac. - 21,170. Ciabclli Adviaus, Inc -25,000 
~aadMJGkssodetes,Inc.-24000. T h e a d d r e s s o f M r . ~ a n d G a b e i l i F u n d s , I n c i s O n e ~ C m t a r ,  
Rye. New Yo& 10580. 
lbls bfomation was furnished to Gray on a Schedule 13G Iikd by Dimasiooal Fund Advisors Inc The admess of 
Dhncosional Fund Advisors lac. is 1299 Ocean A m u q  11" Floor, Santa Monica, CA 90401. 
' I h i s i n f a m a d o n w a s ~ a d t o O r a y w a ~ e l X i 6 1 o d b y C d u m b i a W ~ ~ ~ L P .  The 
address of Columbia Wanna Asel Mlmaeanent LP. is 227 Wcat Momoc Sheet. Suite 3000. Chican, nlmois 60606. 
~ i n f d o n w a s ~ t o G r a y & a S c h ; r d u l e 1 3 G ~ e d b y ~ d l i n g t o n M a o s g e m r n t ~ , ~ ~ .  Iht 
Dddrcss of Wdlinnton M r m a m  Comaanv. LLP. is 75 State S W .  Boston. MasaachuscAts 02109. 
This infomation &s 6 m Gray oh ap&hedde 1 3 ~  fled by Olshin & &at% LP. The ddras ofOlstein & 
Assoeiets, L.P. in 4 MMsnhsttvilleRoad, Pmchase,New York 10577. 
Mr. Nadds admess is P.O. Box 271, West Point Georgia 31833. 



EXECUTIVE COMPENSATION 

The following table sets forth a sunmvuy of the compemation of Gray's Chief Executive Officer 
and the four other most highly cornpasated executive officers for the year ended December 31,2005. 

Summary Compensation Table 

Name and 
Prindpsl Position 

3. MackRobinson, 
a3ahM,mef 
Executive Offica 
and Director 

Robca S. hatha, k 
ResiamS 
m e f c p e d n g  
Oftim and 
 or 

Jmnes c. Ryan 
Smior V i a  
M d m t  and Chief 
Financial Offica 

Robat A Bcizer, 
Vice Wdent-Law 
and Development 

h g  Term 
c-nm ~wardc  

Sem* 
Retrktd Underlying 

Aand Compensatlop St& Optlonr All Other 
Year Safary(s) - Bonus 0 Awards SARs(#l Compen#ation ($) 

Hiltoo H. Howell, Jr. 2005 125,000 -0- 
ViceChhmand 2004 100,000 75,000 
DirecIor 2003 100,000 -0- 

(1) For 2005, includes tam life imuance prwnim of $8,034, matching oootnitions by Grays 401(k) ptan of S7.000, 
d W s  fees ofS46.000 and -ts of $1 1.889 bv Grav's &6ncd beditaarsicm olan. For 2004. inchrk tam 
life insurance irrani;ms of ~8:Tjl, matching &b;tioniby Grds  4 0 1 0  piim of$i500, dkcbds'fees ofS32.200 
and paymc&~f $1 1,449 by Gray's d&ededbmefit &on plan. For 2003,~includes tam life innuance premiums of 
$6.205, matchi i  umtributions by W s  4 0 1 0  ~ l a n  of 54,500 and dkcmis fees of $25.500. - - 

(2) ~ c i  2005, indudes tam lie insurance of 512jij ,  long-t- disability insurance-- payments of S2,l77, 
matchine conhibutions bv Orav's 401(kI ~ l a n  of $3.000 and d M s  fers of S46.000. For 2004. includes lam liR - - - . ,. 
insunnce of $8,849, long-tam disability insurance'pnmium paymats of Q249,'matehing co&itions by Oray's 
4011k) olan of $6.000 and fees of 532200. For 2003. includes tam life insurance of $3.096. lone-tam 
disab& insurank. jnwnium of $2,249, matching contributions by Giay's 401(k) plan o;f$4,455 i d  
dirstor's fces of $25,500. 

(3) For 2005. include8 rnatchhz an&ilmtions by Gray to its 40100 plan of S7.000, tam life insmince umniwns of - .  
$1,540 and longtam &&lily insnrmccpranium p a y m a ~ t s ~ o ~ ~ d s  i f  $506. For2004, inch& matching 
omhibutions bv Orav to ita 401&) ~ l a n  of 54.500. tam life inamnce uranium of $882 and lone-tam disabilitv 
ins- prekum dayma~h orha&als of &06..~or 2003, include8 ;natching c o n t n i m s  by-&my to its 401&) 
plan of $4,500, term life insurance premiums of$655 and loag-tenn disability insinancepRmiumpayments oraccsuals 
of $506. 

(4) For 2005, includes matching conhi ions  by Gray to ita 401(k) plan of $7,000, tam life insurance premiums of 
513,042 and long-tam disability insurance premium payments or acuuals of $2,282. For 2004, includes matching 



contributions by Oray to its 4 0 1 0  plao of.W,500, tam life insurnncepraniums ofS11.196 and long-tam disabiliy 
insurance pmninm +u or acciuals of $2.625. For 2003, includu matching conhibutions by &ay to its 401(k) 
plan ofS4500, tam life insmana umniums of 35,148 and low-lmn M t y  inrnnzmce aemium mymaus a - - - 
eoanalsof$2,730. 

(9 For 2005. includes tam life insurance. of $465. matehinr contributions bv Gxav's 401Ikl o h  ofS4976 aod . , 
dinelas.fecs of $42,000. For 2004, iocl~d- term life idsumom &miums of$300, mathing &&butions by Gny's 
4 0 1 0  plan of S2,SOO a d  dindds fees of $32 f 00. For 2003, indudes dacdor's fecs of$2SJ00. 

Stock Options Granted in NOS 

Under the 2002 Long Term Incentive Plan, which was approved by Gray's shareholders on 
-ember 16,2002, all officers a d  key emuloyees are elieble for mmts of stock d o n s  and other 
&-based awards.. At December 31,2005,the total number of shares authorized f& issuance fix future 
awards under the 2002 Long Ttrm I n d v e  Plan was 2,823,947 shares of the Common Stock, subieat to 
adjustment in the event of &y change in the outstanding sham of such stock by reason of a stock - 
dividend, stock split, mxpitalization, merger, consolidation or other similar changes generally affktiug 
shamhol&rs of Gray. 

The 2002 Long Term Incentive Plan is admirdstered by the 2002 Long Team Incentive Plan 
Committee, which consists of members of the Management Personnel Conunittee of the Board of 
Directors who are not eligible for selection as participants under the Plaa The Plan is M e d  to 
p d d e  additional incentives and motivation for our employees. The 2002 Long Term Incentive Plan 
Committee is authorized in its sole discretion to determine the individuals to whom options will be 
gmnted, the type and amouut of such options and awards and the terms thereof; and to prescribe, amend 
and rescind rules and regulations relating to the PI-, among other things. The following table ooatains 
Wnmation on stock options granted during the year ended Deember 31,2005. Options that were 
granted during 2005 were under the 2002 Long Term Incentive Plan and were options to pur&ase the 
Common Stock. No stock appreciation rights were granted in 2005. 



option Grants In 2005 

PotentlalRcaUPMe 
IndMchul Granta Vdne at Assumed 

Number of K Of Total Annual Rates of 
Spaart(ies optlonu StndKPrkc 

Underlyhg GmtedTo Exaekor Appmhtien for 
Optiws Employeah BaseFrke Expiratio. OptionTerm(1) 

N . m  Granted 2005 (yshpre) Date 5%(S) lo./.($) 

Mr. Robins00 l25,ooO 

Mr. Pratha lZ5,ooO 23.0 11.10 6i7/2OlO 383,341 847,083 

Mr. R p  3m5'3 5.7 11.10 MnO10 95,835 211,771 

Mr. Beiza -0- -0- -0- -0- -0- -0- 

Mr. Howell ~ . o o O  16.5 11.10 9f20L2OlO 276,005 609,899 

onr&etamuftheopli~llg ~ ~ m ~ e r c c a l c u l ~ f s d m c m l C s ' ~ ~ ~ m ~ S E d a ~ & n o t d c c t ~ r a p  
esthnsteoffuhmsmclrpieegmwtb. Achlalgaim,ifmy,wstodropliw~(~aodth.~Stockho~will 
bedepeodmtookthniogofmchQaciseandthc~paf~uftheCommoaStodc Thaceanbeno-a 
malkratesuf~ation~~tlds~lecan~aebiovedorthst~~mountsrcflectcdwouldbe~ved~h 
optim holder. 

Stock Options Exercised 

The following table sets forth i n f d o n  about stock options that were exercised during 2005 
and the mnober of shares and the value of grants outstanding as of December 31,2005 for each named 
e x d v e  offica. 

Aggregated Option lkcrcks in 2eos 
and December 31,2005 Option Values 

Shares 
-of Aglatrea 
c!mmmm h 

N . m  Stock ExereiK 

Mr. Robioson Class A -0- 
c!wmnm -0- 

Mr. Rather Class A 
Common 

Mr. Rysn 

Mr. Beize~ Commn 10,500 26337 40.000 

Mr. Howell Common -0- -0- 31,700 

(1) Value is bssed w tk dosing price of the Class A Common Stock and the Carmen Stock ufS7.82 and $8.59, 
mpeivdy at Ikemba 31,2005, less the exedse price. 

. - 



Retirement Plan 

Gray sponsors a defined benefit pension plan, intended to be tax qnaUied, for certain of its 
employees and the em~loyeas of all of its subsidiaries, which have been designated as participating 
co&&es undea the iia$ A participating employee who retires on or after a- &e 65 k d  who has 
completed five years of senrice upon retirement may be eligible to receive during his lifetime, in the form 
of monthly payments, an armual peosion equal to (i) 22% of the employee's average earnings for the 
hi&& five consecutive years during the employee's final 10 years of employment multiplied by a factor, 
the mumator of which is the employee's years of service credited under the plan before 1994 and the 
denominator of which is the. greater of 25 or the years of service d t e d  under the plan, plus (ii) 0.Yh of 
the employ&s monthly average eamings for the highest five amemtive years in the employee's final 10 
years of employment added to 0.6% of montbly average earnings in excess of Social Security covered 
compensation, multiplied by the employee's years of &ce credited under the plan after 1993, with a 
maximmu of 25 years mimu years of service credited Mder (i) above. For participants as of 
December 3 1,1993, there is a mhimum benefit equal to the projected benefit umler (i) at that b For 
purposes of i l l ~ t i o n ,  anuual estbatd pension payments upon retirement of participating employees 
in specified salary classiiications are shown in the following table: 

Pension Plan Table 

Remmention (1) 
$ 15,000 
25,oOo 
50,000 
75,000 
100,000 
150,000 
200,000 
250,000 and above 

Yeara of Service 
15 20 25 30 35 

$ 2,016 $ 2,676 $ 3,336 $ 3,300 $ 3,300 

(I) Five-year avaage aonual compensation (2005 Basis). 

Employees may become participants in the plaa, pmvided that they have attained age 21 and 
have completed one year of sewice. Average earnings are based upon the pension oompeasation paid to 
a participating employee by a participating company. Pension -on for a particular year as used 
for the calculation of retimmnt benefits includes salaries, overtime pay, commissions and incentive 
payments received during the year and the employee's contribution to to Gray Television, Inc. Capital 
AccumuMon Plan (the "Capital AccumuMon Plann), desnibed below. Pension mmpemation reported 
in the Summary Compensation Table for 2005 and 2004 includes amounts paid in 2005 and 2004 based 
on earnings, including incentive awards, earned in precediog years. The maximum annual compensation 
amsidered for pension beaeMs under the plan in 2005 was $210,000. 

Benefits are computed on a straight life d t y  basis and are not subject to any deduction for 
Social Secmity or other offset amounts. 



As of December 31,2005, the named executive officers of Gray have the following years of 
credited service: 

Name Years of Credited Service 
J. Mack Robinson 7 
Robert S. Prather, Jr. 4 
James C. Ryan 7 
Robert A. Beizer 10 
Hilton H. Howell, Jr 3 

Capital Accumulation Plan 

Effective October 1,1994, we adopted the Capital Accumulation Plan for the purpose of 
providing additional retirement benefits for substantialIy all employees. The Capital Accumulation Plan 
is intended to meet the requirements of Section 401(k) of the Internal Revenue Code of 1986, as 
amended. 

Contributions to the Capital Accumulation Plan are made by the employees of Gray. Gray 
matches a percentage of each employee's wntribution which does not exceed 6% of the employee's gross 
pay. The percentage to be matched by Gray is determined by the Board of Directors before the beginning 
of each calendar year and is made with a wntribution of the Common Stock The percentage of the 
employee's contribution (up to 6% of the employee's gross pay) matched by Gray for the year ended 
December 31,2005 was 50%. In addition, during 2005 Gray made an additional contribution to each 
participant in the Capital Accumdation Plan equal to 1% of such participant's annual salary for the year 
ended December 31,2005. Gray's matching wntributions vat based upon an employee's number of 
years of service, over a period not to exceed three years. 

Compensation of Directors 

The standard -gement for directors' fees is set forth in the table below. 

Description 
Chairman of the Board's annual retainer fee 
Director's annual retaher fee 
Dimtor's fee per board meeting 
Chairman of the Board fee per board meeting 
Audit Committee chairman fee per committee meeting 
Audit Committee member fee per committee meeting 
Other Committee chairman fee percommittee meeting 
Other Committee member fee per wmmittee meeting 

Amount 
$40,000 
35,000 
3,000 
4,000 
4,000 
3,500 
3,000 
3,000 

Directors are paid the above fee arrangement for participation in person or by telephone in any 
meeting of the Board of Directors or any wmmittee thereof. 



In addition, Gray adopted the Directors' Restricted Stock Plan in 2003. Under the Directors' 
Restricted Stock Plan, Zell B. Miller received a grant of 5,000 restricted shares of Common Stock during 
the year ended December 31,2005. The h c t e d  shares granted vest over five years in equal annual 
increments. Under the Restricted Plan, a maximum of 10,000 restricted shares of Common Stock may be 
granted to each director in any c a l d  year. 

COMPENSATION COMMITFEE INTERLOCKS AND INSIDER PARTICIPATION 

Ray M. Deaver, William E Mayher, ID, Zell B. Miller and H u h  E Norton are the members of 
the ~ a n a ~ &  Personnel Comrnittes,which -es as the C o d o n  Committee of Gray. No 
member of the Management Personnel Committee was an employee or officer of Gray or any of its - - 
subsidiaries during 2005. 

REPORT OF MANAGEMENT PERSONNEL COMMITTEE 

The folIowingReport ofthe Management Personnel Committee does not constitute soliciting 
material and should not be deemedfiled or incorporated by reference into any otherfiling by Gray under 
the Securities Act of 1933 or the Securities Exchange Act of 1934, ercept to the extent Gray specijblly 
incorporates thk Report by reference therein 

The Management Personnel Committee of the Board of Directors admhistem our executive 
c o m m t i o n  program. 

The goak of our executive compensation program for 2005 were to attract, retain, motivate and 
reward qualified persons serving as executive officers. To achieve such goals we rely primarily on 
wkuies. bonusa d o n s  and other comoemation for each of our executive officers. Under ameat 
policy, our chief Ekmtive officer &CS the remmmeded a d  compensation level, including 
bonuses, for all other officers of Gray and its subsidiaries, and then submits these r e m m m ~ o n s  to 
the Mauagement Personael Conunittee for its review and approval. Such detexmhations of the 
Mauagement Personnel Committee are reported to the full Board of Directors, which then has the 
opportunity to consider and amend such deknnktions comemhg the compensation payable to 
executive officers. In 2005, the I11 Board of Directors approved the determinations of the Management 
Personnel Committee with respect to compensation without making any changes thereto. The 
Management Personnel Committee's policy for deteminhg an executive's salary, bonus and stock option 
grants is based on the responsib'ity of such executive, his or her impact on the operations and 8 

profitabiity of Gray or the business unit for which such executive has operating responsibility and the 
lmowledge and expeaience of such executive. 

In 2005. the Manaeanent Personnel Committee utilized the forwoine critesia to determine 
executive salaries, bo--and option grants and such salaries, bonusesiand &tion p n t s  are consistent 
with the foreg~in~ ~olicy. An executive's anrmal bonus is based on a uercentas of his or her annual base - -- 
salary. l'hese considerations are subjective in nature and the Manageknt ~e&nuel Committee does not 
assign relative weights thereto. For 2005, bonuses ranged h m  0% to approximately 98% of an 
executive's base salary. Whether or not a bonus is in fact earned by an executive is linked to the 
a ttahment, by Gray or the business unit for which such executive has operating responsibility, of 
predetermined operating profit targets based on budgeted operating revenues (which is an objective 
analysis) and the individual's contribution to Gray or the business unit (which is a subjective analysis). 
The Management Pasonnel Committee approves the operating profit targets a d y .  When measuring 
an executive's individual contribution and performame, the Management Personnel Committee examines 



the factors, as well as qualitative factors that necessarily involve a subjective judgment by the 
Management Personnel Committee. In making such subjective det&ation, the Management 
P e m e l  Committee does not base its determination on any single performance factor nor does it assign 
relative weights to factors, but considers a mix of factors, including evaluations of superiors, and 
evaiuates an individual's performance against such mix in absolute terms in relation to other executives at 
Gray. In deciding whether or not to grant an option to an individual and in determining the number of 
shares subject to an option so granted, the Management Personnel Committee takes into account 
subjective considerations, including the level of such executive's position and the individual's 
contribution to Gray. Although the Management Personnel Committee believes that its compensation 
structure is similar to that of other comparable communications companies, it did not specifically 
compare such structure with that of other companies in 2005. 

The annual compensation of Mr. Robinson, Gray's Chairman and Chief Executive Officer, was. 
set by the Management Personnel Committee at $400,000 in 2005. Mr. Robinson did not receive a bonus 
in 2005. His compensation was set after reviewing Gray's overall performance, success in meeting 
strategic objectives and the Chief Executive Officer's personal leadership and accomplishments. 

Submitted by the Management Personnel Committee of the Board of Directors. 

Ray M. Deaver, Chairman 
William E. Mayher, JlI 
Zell B. Miller 
Hugh E. Norton 

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 

J. Mack Robinson, Chairman and Chief Executive Officer and a director of Gray, has been 
Chairman Emeritus of Triple Crown Media, Inc. ('LTCM"') since December 30,2005 and previously 
served as Chairman of the Board of Bull Run Corporation from 1994 until its 2005 merger with TCM. 
Mr. Robinson is also the beneficial owner of outstanding shares of TCM common stock (including 
certain shares as to which such beneficial owners hi^ is disclaimed bv Mr. Robinson). Robert S. Prather, 
Jr., President and Chief Operating Officer and a dirktor of Gray, h i  been  hairm man of TCM since 
December 30,2005 and was President, Chief Executive Officer and a director of Bull Run Corporation 
from 1994 until its 2005 merger with TCM. Mr. Prather is also the beneficial owner of outstanding 
shares of TCM common stock (including certain shares as to which such beneficial ownership is 
disclaimed by Mr. Prather). Hilton H. Howell, Jr., Vice Chairman and a director of Gray, h& been a 
director of Triple Crown Media, Inc. since December 30,2005 and was Vice President, Secretary and a 
director of Bull Run Corporation from 1994 until its 2005 merger with TCM. Mr. Howell is also the 
beneficial owner of outstanding shares of TCM. 

Through a rights-sharing ageanent with Host Communications, kc.  ("Host"), a wholly owned 
subsidiq of Triple Crown Media, Inc., a related party, the Company participates jointly with Host in the 
marketing selling and broadcasting of c& collegiate sporting events and in related programming, 
production and other associated activities related to the University of Kentucky. This initial agreement 
commenced April 1,2000 and terminated April 15,2005. The Company shared with Host the profit or 
loss from these activities. Individual revenues and expenses under this agreement were not separately 
recorded in the Company's statement of operations; rather the net amount received is included in 
broadcasting revenues. The Company's operating results for 2005,2004 and 2003 include net profit from 
these activities of $123,356, $101,475 and $104,396, respectively. As a result of the rights-sharing 



agreement, in in certain- the Company wuld be called upon for payment of a share of ceaain 
upfkont rights fees. During 2003, the Company paid $1.5 million to Host as an advance ceder this 
provision. No similar payments were made in 2004 or 2005. As of December 31,2005 and 2004, the 
Company had $1.6 million and $1.4 million, respectively, &rded as a related party receivable. 
Between January 1,2006 and February 17,2006, the Company received payments totaling $1.6 million 
for full payment of the related party receivables. 

On October 12,2004, the University of Kentucky jointly awarded a new sports marketing 
agreement to the Company and Host. The new agreement commenced on April 16,2005 and has an 
initial term of seven years with the option to extend the license for three additional years. Aggregate 
license fees to be paid to the University of Kentucky over a full ten year term for the agreement will 
approximate $80.5 miilioa The Company and Host will share equally the cost of the li- fees. Under 
the new sports marketing agreement, the Company paid $1.8 million to the University of Kentucky and 
recognized a loss of $137,000 during 2005. 

On April 22,2002, Gray issued $40 million (4,000 shares) of a redeemable and convertible 
preferred stock to a group of private investom and designated it as Series C Preferred Stock. As part of 
h e  tramaction, holders i f  GAY'S Series A and Series  preferred Stock, whi& included J. ~ a &  
Robinson, Harriett J. Robiuson and c& of their aj3iliates, exchanged all of the outstanding shares of 
each respective series, an aggregate fair value of approximately $8.6 million, for an equal mmber of 
shares of the Series C Preferred Stock. On August 4,2004, a special committee of independent dkctors 
authorized and approved the repurchase of 36 shares of Series C Conveitiile Preferred shares of stock 
firm Mr. Robinson at its stated redemption price of $10,000 per share. During 2005, Gray paid preferred 
stock dividends of approximately $659,200 to the afiiliated holders of the Series C Preferred Stock. 

Gray obtains certain workers compensation insurance coverage h m  Georgia Gmalty & Surety 
Co., which is a who11y-owned subsidiary of Atlantic American Corporation, a publicly traded wmpany in 
which J. Mack Robinson and catain of his af6liates have a substantial ownemhip interest. During 2005, 
Gray paid insurance premiums of approximately $440,831 to Georgia Casualty. 

Gray obtains certain liability, umbrella and workers' compensation insurance coverages through 
Insurance Associates of Georgia, an insurance agency which is owned by a son-in-law of Hugh E. 
Norton, a director of Gray. &ring 2005, in wn&&&n with these wv& Jnsuraace .4s&es of 
Georgia retained wmmissions of $236,582 paid to it by the various insurance wmpauies providing 
insurance to Gray and paid $98,426 of such commissions to Now, kc. an insunmce agency of which 
Mr. Norton is President and which is owned by Mr. Norton's wife and daughter. The bead has revibed 
these arrangements and has determined that, notwithstanding these payments, Mr. Norton is independent 
within the meaning of Section 303A.02@) of the NYSE listing standards as fiuther explained under the 
heading "Corporate Governance." 

On December 30,2005, the Company completed the previously amou~~ced spin-off of Triple 
Crown Media, Inc. Also on December 30,2005, Triple Crown Media and Bull Run Corporation 
wmpleted the merger of Bull Run Corporation into a sesidiary of Triple Crown Media. As a result of 
the spin-off and merger, the Companfs shareholders as of Decanba 30,2005 owned approximately 
95% of Triple Crown Media's outstanding conmum stock and certain former holders of Bull Run 
Corporation held the remaining 5%. 

Each of J. Mack Robinson, a director and the Company's Chairman and Chief Executive Officer; 
Robert S. Prather, Jr. , a d i i o r  and the Company's President and Chief Operating Officer; and Hilton 



H. Howell, Jr. a director and the Vice Chairman of the Company had a material interest in the Triple 
Crown Media/Bull Run Corporation spin-off and merger. Each was a director and officer of Bull Run 
Corporation. Mr. Pmther and Mr. Howell are dirwtors and officers of Triple Crown Media Each 
received cash, common stock and options as part of the meiger. Also, as part of the merger Mr. Robinson 
received preferred stock and was released *om a $58.9 million personal guam~ty of Bull Run 
Corporation. The merger and these interests are more particularly d e s c n i  in the Triple Crow Media's 
November 29,2005 Proxy Statahent/RospeddMomation Statement that was previously d i s t r i i  to 
our shareholders, a copy of which is available at www.sec.gov and www.gray.tv. 

COMPLIANCE WITH SECTION 1qa) OF THE EXCHANGE ACT OF 1934 

Section lqa)  of the Securities Exchange Act of 1934 reqnires the directors, executive officers 
and persons who own more than 10 percent of a registered class of a company's equity d t i e s  to file 
with the SEC initial reports of owaashp (Form 3) and reports of changes in ownemhip (Forms 4 and 5) 
of such class of equity securities. Suoh officeas, directors a d  grater than 10 percent shadmlders of a 
companyare~bySEC~omtofUrnishthecompanywithcopiesofallsuch~on16(a) 
reports that they file. 

To our knowledge, based solely on our review of the copies of such reports furnished to us 
during the year ended December 31,2005, all Section 16(a) filing mphments applicable to its officeas, 
directors and 10 percent beneficial owners were met, except that director Robert S. Rather, Jr, failed to 
timely report two trausactions on a Form 4 and directors J. Mack Robinson, Harriet J. Robinson, and 
Hilton H. Howell, Jr. each Med to timely report a single trausaction on a Form 4. Officers Jackson S. 
Cowart, IV and James C. Ryan each failed to timely report a single transaction on a Form 4. 

STOCK PERFORMANCE GRAPH 

l%e following stockpe&onnance graphs do not constitute soliciting material and should not be 
deernedfiled or incorporated by n$erence into any otherfiling by Gray under the Securities Act of 1933, 
M amended or the Securities ,%change Act, except h the extent Gmy specifically incorporates these 
graphs by reference therein. 

The following graphs compare the cumulative total return of the Common Stock and the Class A 
Common Stock from December 31,2000 to DecembeP 31,2005 as compared to the stock market total 
return indexes for (1) The New York Stock Exchange Market Index and (2) The New York Stock 
Exchange Industty Index based upon the Television Broadcasting Stations Index on December 31,2000. 

The graphs assume the investment of $100 in the Common Stock and the Class A Co-n 
Stock, the New York Stock Exchange Market Index and the NYSE Television Broadcasting Stations 
Index on December 31,2000. Dividends are assumed to have been reinvested as paid. 



COMMON STOCK 
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REPORT OF AUDlT COMMlTTEE 

The folIowing Report of the Audit Committee does not constitute soliciting mah&a1 and should 
not be deemedfiiled or incorporated by reference into any otherfiling by Grqy under the Securities Act of 
1933, as amslded or the Secunecunties &change Act, except to the extent Gmy specifical& incorporates this 
Report by reference therein. 

The Audit Committee of our Board of Directors is comprised of four directors who are 
independent and financially literate within the meaning of the NYSE listing standards regarding audit 
committees. In addition, the Board of Directors has determined that T. L. Elder is an "audit committee 
financial expertn as defined by applicable SEC rules. In accadance with its written charter, which was 
a m v e d  and adopted in its current form by our Board of Directors in Febxuarv 2004. the Audit 
&mmittee assis& our ~oard of Directors oversight of the quality and inte&ty of the accounting, 
auditing and financial reporting, practices of Gray. In addition, the Audit Committee has the authority to 
select independent registered public account& firm. Gray's Audit Committee Charter 
member of the Audit Committee k m  sexving on more than thrae public company audit committees. 

Management has primary responsibility for Gray's hmcial statements and the overall reporting 
process, including Gray's system of internal controls. Pricewaterhousechpm LLP, our independent 
registaed public acconuting firm, audits the annual consolidated financial shtements prepared by 
mauagement aml expresses an opinion on whether those statements fairly present in all material respeots 
our financial position, results of operations, and cash flows in conformity with accountiug principles 
genaally accepted in the United States of America. The Audit Committee has reviewed om audited 
consolidated financial statam& for the year ended December 31,2005 and discussed them with both 
management and PricewaterhouseCoopers LLP. 

Management is responsible for estabbhhg, assessing and reporting on Gray's system of internal 
control over financial reporting. PricewaterhoouseCoopers LJ3 is responsible for pafonnbg an 
independent audit of&&&s assessment o f a i o f ~ r a y ' s  i n t a  control ;ver tinmiial reporting 
and to issue a report th- The Audit Committee is responsible for the monitoring and oversight of 
this process. In connection with these reqon&ilities, the Audit Gnnmittee met with management and 
PricewaterhouseCoopers U P  to review and discuss management's assessment of the effectiveness of 
Gray's internal controls over tinancial reporting. 

The Audit Committee has also d i s c 4  with PricmatedmuseCoopas U P  the matters requized 
to be discussed by generally accepted auditing standards, including those desaibed in Statement on 
Auditing Standards No. 61, C o d c a t i o n  with Audit Committees, as amended, issued by the Auditing 
Standards Board of the American Institute of Certified Public Accountants. 

The Audit Committee has received and reviewed the written disclosures and the letter from 
Pricewaterhomdhpas LLP required by Independence Standards No. 1, Independence Dkcussions 
with Audit Committees, issued by the Independence Standards Eoani, and has discussed with 
Pr imvakhomdhpas  LLP itiindependence from Gray. In addition, the Audit Committee has 
wmidered whether the provision of the non-audit services provided by P r i c e w ~ u s e C w p e r s  LLP is 
compatible with maintaining Pricewaterhoudhpers LLP's independence- 

Based upon this review, the Audit Committee recommended to the W1 Board of Directors that 
our audited consolidated financial s*ltements be included in Gray's Annual Report on Form 10-K for the 
year ended December 3 1,2005 and filed with the SEC. 



Submitted by the Audit Committee of the Board of Dimcto~~. 

Howell W. Newton, Chaban 
Richard L. Boger 
T. L. Elder 
William E. Mayher, DI ' 

INDF3'ENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

PricewatexhouseCoopers LLP has been Gray's principal independat accountants since January 
7,2002. 

PricewatahouseCoopers LLP audited our annual financial statements for the year ended 
December 31,2005 and we have selected PricewatemOuseCoopers LLP as our indepemtent registered 
public accounting fim~ to audit our financial statements and our internal control over thancia1 reporting 
for the year ending December 3 1,2006. A v t a t i v e  of P r i d -  LLP is expected to 
be present at the 2006 Armual Meeting, will have the opportunity to make a statement, if he or she 
desires to do so, and will be available to respond to appropriate questions. 

Fees 

The fees billed by Pricewate&ouseCoopm LLP for 2005 and 2004 were as follows: 

Audit fees (1) 
Audit related fees (2) 
Tax fees (3) 
An other fees 

Total 

1 For2005 and 2004, audit fees include estimated fees for the current vear audit. fets forauarterlv reviews of o u r w  
on Form 10-Q. mnkltation conaming accounting kaes discuared&~ the SEC whcntingsppli&le and consultation 
wnceminz comaliance with Rule 404 of the Sarbanes-Odw Act of 2002. which manim the i n d e ~ ~ d e n t  mzistacd 
public &ti& firm to audit our evaluation of internal o&trol o w  &cia1 &g. Also fo; 2005, iGudes'fe+s 
and expaujes for the audit ofTCM's 2004,2003 and 2002 kancial sgtanmts, fas for saviccs related to the TCM 
SllS4 qkimtion sbrtanent and for fees related to ceatain debt financing activities. 

(2) FeesbiUedfaaudi tandmd~serv iceSthat~typica l lypOaudiby  h2004,thesefaswcnforauditsof 
our employee bmeft plans 

(3) Fees billed for the review offedaal and state income tax rehlms and for consultations mneaning tax mmplirmce and 
income tax planning. 

In accordance with its written charter, the A& C h d t k e P  - - - - - - - - - 

PriomaterhouseCmoogs LLP on a oeriodic basis. any disclosed  elations shim or services that may h c t  . 
the objectivity and iddependence of the independent kstered public &ting fum and preappmves 
al l  audit and d t t e d  no~audit services (including the fees and terms thereof) to be performed for Gray 
by its indep&dent registered public acco&ting fi&. 

- 



EQUITY COMPENSATION PLAN INFORMATION 

The following table gives information about the Common Stock and Class A Common Stock that 
may be issued upon the exercise of options, warrants and rights under all existing equity compemation 
plans as of December 31,2005. 

Euuitv Comuensation Plan Information 

Number of securities remhing 
Number of senu i t h  to Weighted-average available for futare imumee 

be issued upon erereise of exerdse price of under equity compensation 
oatstanding options, oubtmding options, p b  (exdudiug d t k s  

Plan Cawon! warrants and riebts warrants and rightq refleeted in ls coloms) 

Common 
Equity-011 

plans approved by 
security holders ('I 1,664,378 

Esuity -011 
plaw not appmved 
by secmity holders 

Total 

Class A Common 
Equity compensation 

plans approved by 
secudy holders (I) 

Equity-011 
plans not appmved 
by seourity holders -0- $ -0- 0 

Total ===A%%! -2.SQ 

(1) Includes seuxities avdlab4e for fubne issusoce mder the 2fJOZ --Turn Incentive Plsn. 

SHAREEIOLDER PROPOSALS FOR INCLUSION 
IN NEXT YEAR'S PROXY STATEMENT 

Proposals of shareholders intended to be presented at Gray's 2007 Anuual Meeting of 
Shareholdes must be received at our principal executive office8 by December 19,2006, in order to be 
eligible for inclusion in our proxy statement and form of proxy for that meetingg 

OTHER SHAREHOLDER PROPOSALS FOR PRESENTATION 
AT NEXT YEAR'S ANNUAL MEETING 

For any proposal that is not submitted for inclusion innext y&s proxy statement, but is instead 
sought to be presented directly at the 2007 Annual Meeting of Shareholders, m a u a m  will be able to 
vote proxies in its d i d o n  if we: (1) receive notice of the proposal before the close of business on 
March 4,2007 and advise shareholders in the 2007 proxy statement about the nature of the matter and 
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how management intends to vote on such matter; or (2) receive notice of the proposal aftex the close of 
business on March 4,2007. Notices of intention to present proposals at the 2007 Annual Meeting of 
Shareholders should be addressed to Gray Television, Inc., Attention: Robert A. Beizer, Secretary, 1750 
K Street, NW, Suite 1200, Washington, DC, 20006. 

AVAILABILITY OF FORM 10-K 

Gray's Annual Report on Form 10-K is available online at www.gray.tv. Gray will provide to 
any shareholder, without charge, upon written request, a copy of the A d  Report on Form 10-K for the 
lkd year ended December 31,2005, as filed with the SEC. Such requests should be addressed to Gray 
~elevkion, Inc., 4370 Peachtree Road, N.E., Atlanta, Georgia 30319, kttention: hmstor Relations. 

- 

HOUSEHOLDING 

A s  permitted under the Exchange Act, only one copy of this proxy statement is being delivered to 
hareholdem residing at the same address, unless such shareh01ders have notified Gray of their desire to 
receive multiple wpies of this proxy statement. Gray will promptly deliver, upon oral or written request, 
a separate wpy of this proxy stat- to any shareholder residing at an address to wbich only one copy 
was mailed. Requests for additional copies should be directed to Gray Television, Inc., 4370 Peachtree 
Road, N.E., Atlanta, Georgia 30319, Attention: Investor Relations. Shareholders residing at the Mme 
address and ameatly mxiving only one copy of the proxy statement may amtact Investor Relations at 
the address above to request multiple copies of the proxy statement in the future. Shareholders residing 
at the same address and currently receiving multiple copies of the proxy statement may wntact Investor 
Relations at the address above to request that only a single wpy of the proxy statement by mailed in the 
future. 


