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Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions ( see General Instruction A.2. below):

(] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in as defined in Rule 405 of the Securities Act of 1933 (§230.405 of
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Emerging growth company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [




Item 7.01 - Regulation FD Disclosure

Gray Television, Inc. (the “Company”) adopted Accounting Standards Update 2017-07, Compensation-Retirement Benefits (Topic 715) - Improving the
Presentation of Net Periodic Pension Cost and Net Postretirement Benefit Cost (“ASU 2017-07”) in the first quarter of 2018, with the impact thereof not
being material to the Company’s financial statements included in its Quarterly Report on Form 10-Q for the quarter ended March 31, 2018. On May 21, 2018,
the Company published on its corporate website selected unaudited historical operating data for the three month and year-to-date periods ended March 31,
June 30, September 30, and December 31, 2017, 2016, 2015 and 2014, giving effect to the adoption of ASU 2017-07. A copy of such selected unaudited
historical operating data is furnished as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Also, beginning on May 21, 2018, the Company intends to meet from time to time and make presentations to prospective investors. A copy of the slides
that may be used in connection with and/or referenced in such meetings is furnished as Exhibit 99.2 to this Current Report on Form 8-K and is incorporated
herein by reference.

The information set forth under this item 7.01 is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, nor shall it be deemed to be incorporated by reference in any filing under the Securities Act of 1933, except as may be expressly set forth by
specific reference in such filing.

Item 9.01 - Financial Statements and Exhibits

Number Name

99.1 Unaudited selected historical operating data
99.2 Prospective investor meeting slides




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

GRAY TELEVISION, INC.

Date: May 21, 2018
By: /s/ James C. Ryan
Name: James C. Ryan
Title: Executive Vice President and
Chief Financial Officer




As Reported Basis

Revenue (less agency commissions):
Local (including internet/digital/mobile)
National
Political
Retransmission consent
Other

Total revenue

Operating expenses before depreciation,

amortization and gain or loss on disposal of

assets, net:
Broadcast:
Payroll, programming and other @
Retransmission
Total broadcast expenses

Corporate and administrative @

Revenue (less agency commissions):
Local (including internet/digital/mobile)
National
Political
Retransmission consent
Other

Total revenue

Operating expenses before depreciation,

amortization and gain or loss on disposal of

assets, net:
Broadcast:

Payroll, programming and other @
Retransmission

Total broadcast expenses

Corporate and administrative ()

See last page of exhibit for note

Gray Television, Inc.
Selected Operating Data (Unaudited)

(in thousands)

Exhibit 99.1

2017
Three Months Ended Year To Date Ended
September  December September  December

March 31 June 30 30 31 June 30 30 31
$ 102,597 $ 117917 $ 110,033 $ 120,714 $ 220,514 $ 330,547 $ 451,261
24,814 30,981 31,027 31,995 55,795 86,822 118,817
1,321 3,708 4,005 7,464 5,029 9,034 16,498
67,573 69,371 70,150 69,509 136,944 207,094 276,603
7,156 4,704 3,762 3,927 11,860 15,622 19,549
$ 203461 $ 226,681 $ 218,977 $ 233,609 $ 430,142 $ 649,119 $ 882,728
$ 101,291 $ 99,925 $ 104,809 $ 115,192 $ 201,216 $ 306,025 $ 421,217
32,265 33,758 34,733 35,590 66,023 100,756 136,346
$ 133556 $ 133683 $ 139,542 $ 150,782 $ 267,239 $ 406,781 $ 557,563
$ 7,710 $ 8432 $ 8,330 $ 7,117  $ 16,142 $ 24,472 $ 31,589

2016
Three Months Ended Year To Date Ended
September  December September  December

March 31 June 30 30 31 June 30 30 31
$ 89,354 $ 104,727 $ 102,172 $ 107,083 $ 194,081 $ 296,253 $ 403,336
22,079 26,070 25,426 24,776 48,149 73,575 98,351
9,655 9,649 22,272 48,519 19,304 41,576 90,095
47,269 50,549 51,096 51,965 97,818 148,914 200,879
5,366 5,638 3,524 5,276 11,004 14,528 19,804
$ 173,723 $ 196,633 $ 204,490 $ 237,619 $ 370,356 $ 574,846 $ 812,465
$ 86,198 $ 93,349 $ 95,625 $ 102,138 $ 179,547 $ 275,172 $ 377,310
22,338 23,950 25,058 26,338 46,288 71,346 97,684
$ 1085536 $ 117,299 $ 120,683 $ 128,476 $ 225835 $ 346,518 $ 474,994
$ 15,670 $ 8,520 $ 7217  $ 8,912 $ 24,190 $ 31,407 $ 40,319

Page 1 of 4




As Reported Basis

Revenue (less agency commissions):
Local (including internet/digital/mobile)
National
Political
Retransmission consent
Other

Total revenue

Operating expenses before depreciation,

amortization and gain or loss on disposal of

assets, net:
Broadcast:
Payroll, programming and other @
Retransmission
Total broadcast expenses

Corporate and administrative @

Revenue (less agency commissions):
Local (including internet/digital/mobile)
National
Political
Retransmission consent
Other

Total revenue

Operating expenses before depreciation,

amortization and gain or loss on disposal of

assets, net:
Broadcast:

Payroll, programming and other =
Retransmission

Total broadcast expenses

Corporate and administrative @

See last page of exhibit for note

Gray Television, Inc.
Selected Operating Data (Unaudited)
(in thousands)

2015
Three Months Ended Year To Date Ended
September  December September  December

March 31 June 30 30 31 June 30 30 31
$ 74,865 $ 83,091 $ 83,972 $ 94543 $ 157,956 $ 241,928 $ 336,471
17,767 18,949 20,889 23,505 36,716 57,605 81,110
1,159 2,197 4,594 9,213 3,356 7,950 17,163
36,251 36,909 39,329 39,468 73,160 112,489 151,957
3,261 2,318 2,318 2,758 5,579 7,897 10,655
$ 133303 $ 143,464 $ 151,102 $ 169,487 $ 276,767 $ 427,869 $ 597,356
$ 69,227 $ 69,099 $ 80,949 $ 83598 $ 138,326 $ 219,275 $ 302,873
16,949 16,978 17,972 18,366 33,927 51,899 70,265
$ 86,176 $ 86,077 $ 98,921 $ 101,964 $ 172,253 $ 271,174 $ 373,138
$ 6,828 $ 6,428 $ 10,022 $ 11,032 $ 13,256 $ 23,278 $ 34,310

2014
Three Months Ended Year To Date Ended
September  December September  December

March 31 June 30 30 31 June 30 30 31
$ 57,083 $ 6384 $ 69460 $ 83,586 $ 120,967 $ 190,427 $ 274,013
13,348 14,826 16,158 20,626 28,174 44,332 64,958
2,792 8,616 22,029 48,538 11,408 33,437 81,975
16,117 17,659 19,674 21,444 33,776 53,450 74,894
1,957 2,264 4,381 3,692 4,221 8,602 12,294
$ 91,297 $ 107,249 $ 131,702 $ 177,886 $ 198,546 $ 330,248 $ 508,134
$ 56226 $ 61,563 $ 67,700 $ 79,978 $ 117,789 $ 185,489 $ 265,467
3,945 4,234 5,259 6,185 8,179 13,438 19,623
$ 60171 $ 65797 $ 72959 $ 86,163 $ 125968 $ 198,927 $ 285,090
$ 6,484 $ 9,833 $ 5253 $ 7,569 $ 16,317 $ 21,570 $ 29,139

Page 2 of 4




Combined Historical Basis®

Revenue (less agency commissions):
Local (including internet/digital/mobile)
National
Political
Retransmission consent
Other

Total revenue

Operating expenses before depreciation,

amortization and gain or loss on disposal of

assets, net:

Broadcast:
Payroll, programming and other (1)
Retransmission

Total broadcast expenses

Corporate and administrative @

Revenue (less agency commissions):
Local (including internet/digital/mobile)
National
Political
Retransmission consent
Other

Total revenue

Operating expenses before depreciation,

amortization and gain or loss on disposal of

assets, net:
Broadcast:

Payroll, programming and other @®
Retransmission
Total broadcast expenses

Corporate and administrative (1)

See last page of exhibit for notes

Gray Television, Inc.
Selected Operating Data (Unaudited)
(in thousands)

2017
Three Months Ended Year To Date Ended
September  December September  December

March 31 June 30 30 31 June 30 30 31
$ 109,096 $ 119,757 $ 110,033 $ 120,714 $ 228,853 $ 338,886 $ 459,600
27,091 31,948 31,027 31,995 59,039 90,066 122,061
1,346 3,723 4,005 7,464 5,069 9,074 16,539
70,215 69,938 70,150 69,509 140,153 210,303 279,812
5,435 3,947 3,762 3,927 9,382 13,143 17,069
$ 213,183 $ 229313 $ 218,977 $ 233,609 $ 442496 $ 661,472 $ 895,081
$ 109,437 $ 102,323 $ 104,809 $ 115192 $ 211,760 $ 316,569 $ 431,760
34,268 34,227 34,733 35,590 68,495 103,227 138,818
$ 143,705 $ 136,550 $ 139,542 $ 150,782 $ 280,255 $ 419,796 $ 570,578
$ 7,710 $ 8432 $ 8,330 $ 7,117  $ 16,142 $ 24472  $ 31,589

2016
Three Months Ended Year To Date Ended
September  December September  December

March 31 June 30 30 31 June 30 30 31
$ 110,190 $ 119,764 $ 114,796 $ 120,812 $ 229,954 $ 344,750 $ 465,562
28,547 31,261 30,112 29,493 59,808 89,920 119,413
14,770 11,218 28,181 63,369 25,988 54,169 117,538
55,529 56,024 56,928 58,002 111,553 168,481 226,483
5,469 3,903 3,781 3,852 9,372 13,153 17,005
$ 214505 $ 222,170 $ 233,798 $ 275,528 $ 436,675 $ 670,473 $ 946,001
$ 110,272 $ 106,218 $ 107,811 $ 116,806 $ 216,490 $ 324,301 $ 441,107
27,126 27,159 27,965 29,624 54,285 82,250 111,874
$ 137,398 $ 133,377 $ 135,776 $ 146,430 $ 270,775 $ 406,551 $ 552,981
$ 15,670 $ 8,520 $ 7217  $ 8,912 $ 24,190 $ 31,407 $ 40,319

Page 3 of 4




Gray Television, Inc.
Selected Operating Data (Unaudited)
(in thousands)

Combined Historical Basis®

2015
Three Months Ended Year To Date Ended
September  December September  December
March 31 June 30 30 31 June 30 30 31

Revenue (less agency commissions):
Local (including internet/digital/mobile) $ 107,486 $ 119,452 $ 113,776 $ 126,298 $ 226,938 $ 340,714 $ 467,012

National 29,641 31,785 32,175 33,648 61,426 93,601 127,249
Political 1,372 2,939 5,535 12,088 4,311 9,846 21,934
Retransmission consent 45,524 46,423 47,983 48,660 91,947 139,930 188,590
Other 5,201 3,845 3,754 4,014 9,046 12,800 16,814

Total revenue $ 189,224 $§ 204,444 $ 203,223 $ 224,708 $ 393,668 $ 596,891 $ 821,599

Operating expenses before depreciation,
amortization and gain or loss on disposal of

assets, net:

Broadcast:
Payroll, programming and other @ $ 104956 $ 104,813 $ 111961 $ 115711 $ 209,769 $ 321,730 $ 437,441
Retransmission 20,477 20,671 21,551 23,101 41,148 62,699 85,800
Total broadcast expenses $ 125,433 $ 125,484 $ 133,512 $ 138,812 $ 250,917 $ 384,429 $ 523,241
Corporate and administrative @® $ 6,828 $ 6,428 $ 10,022 $ 11,032  $ 13,256 $ 23,278 $ 34,310

2014
Three Months Ended Year To Date Ended
September  December September  December
March 31 June 30 30 31 June 30 30 31
Revenue (less agency commissions):
Local (including internet/digital/mobile) $ 104591 $ 113,891 $ 105,662 $ 119,303 $ 218,482 $ 324,144 $ 443,447
National 29,117 30,926 30,013 34,658 60,043 90,056 124,714
Political 5,537 16,517 41,110 79,548 22,054 63,164 142,712
Retransmission consent 27,826 29,445 28,515 30,188 57,271 85,786 115,974
Other 7,317 5,427 6,004 5,104 12,744 18,748 23,852
Total revenue $ 174388 $ 196,206 $ 211,304 $ 268,801 $ 370,594 $ 581,898 $ 850,699
Operating expenses before depreciation,
amortization and gain or loss on disposal of
assets, net:
Broadcast:
Payroll, programming and other () $ 106,695 $ 109,300 $ 109,570 $ 122,738 $ 215995 $ 325,565 $ 448,303
Retransmission 8,170 8,123 8,123 9,209 16,293 24,416 33,625
Total broadcast expenses $ 114865 $ 117,423 $ 117,693 $ 131,947 $ 232,288 $ 349981 $ 481,928
Corporate and administrative @® $ 6,484 $ 9,833 $ 5253 $ 7,569 $ 16,317 $ 21,570 $ 29,139

(1) Amounts in 2017, 2016, 2015 and 2014 have been reclassified to give effect to the implementation of Accounting Standards Update 2017-07,
Compensation-Retirement Benefits (Topic 715) - Improving the Presentation of Net Periodic Pension Cost and net Postretirement Benefit Cost ("ASU 2017-
07").

(2) Due to the significant effect that our acquisitions and divestitures have had on our results of operations, and in order to provide more meaningful period
over period comparisons, we present herein certain financial information on a “Combined Historical Basis.” Combined Historical Basis reflects financial
results that have been compiled by adding Gray’s historical revenue and broadcast expenses to the historical revenue and broadcast expenses of stations
acquired and removing the historical revenues and historical broadcast expenses of divested stations as if they had been acquired or divested, respectively, on
January 1, 2014 (the beginning of the earliest period presented). Combined Historical Basis financial information reflects station acquisition and divestitures
ocurring between January 1, 2014 and December 31, 2017. Combined Historical Basis financial information does not reflect all purchase accounting and
other adjustments required to comply with accounting principles generally accepted in the United States of America ("GAAP"), and includes certain other
amounts not included, in pro forma financial information under Regulation S-X under the Securities Act.

Page 4 of 4



Exhibit 99.2

sray

Gray Television, Inc.
Investor Presentation
NYSE:GTN

May 21, 2018 Edition
Updated for March 31, 2018 Financial Information

If Appendixcis not induded, see full presentation located at www. grav.ty for Non-
y GAAF Recondliations,

437 0Peachtree Road ME, Atanta, GAZ0319 | PaD4.504.9828 | FA404.261.9507 | www.gray.bv
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57

57 markets
with owned
and/or
operated
stations

200+

Over 200
total
program
streams
across 103
stations

100+

Over 100
l\Big 4(}'
network

program
streams

24

24 markets
with two or
more "Big
4" network
affiliations

40 channels

29 channels

abc

20 channels

FOX

14 channels
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gray
Gray National Footprint

Ranked #1 or #2 in all of our 57 Markets | Reaching approximately 10.4% of US TV households
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The Importance of #1

Highly Ranked News

ng Price Leadership Franchises Drive Traffic

+ Dominate local and political revenue
with highly-rated news platforms

« #1 Stations can secure more than
half of a market’s political ad buys

“5‘ Share of Market Ad $

» Greater purchasing power and
leverage with MVPDs, programmers,
and other vendors

"' Network and News Ratings « Deliver higher margins

— + Maximize free cash flow
« Exploit best practices
» Attract and retain high quality talent

8:] Reinvest in Business

» Leverage Washington DC News
Bureau




Gray Leads in Household Ratings - November 2017 Eay

Gray's primary stations had the HIGHEST average all-day
DMA Household Rating (M-S 6a-2a) across ALL network and
affiliate group owners

Gray’s national Household Share average exceeds all major
affiliate news programs

#1 or #2
#1 or #2

+96%

In ALL 57 markets in OVERALL AUDIENCE RANKING
- #1 in 40 Markets

In ALL 57 markets in NEWS RANKING
- #1 in 40 Markets

Amount by which Gray’s 6PM newscasts outperform the
national average

Amount by which Gray's late local newscasts outperform
the national average

Hours of original LOCAL CONTENT produced in November
2017




Network Programs
Over-Index on
Gray’s Stations

ABC, CBS, and NBC
perform far better on
Gray’s stations than
national averages
across all key

day-parts @)

G

CBS vs. Gray | Movember ‘17 Housshold Share

19
16

The Moming Show Metwork News  Prime (Mon-Sun)  The Late Show

NBC vs. Gray | MNovember ‘17 Household Share
23 26

12 12 T . =

The Today Show  Metwork News Pnime (Mon-Sun)  The Tonight
Show

ABC vs. Gray | mMovember ‘17 Household Share
23 23

]
5

Good Morming  Mebwork News  Prime (Mon-Sun)  Jimmny Kimmel
America

. Network . Gray

10




Revenue Diversified Acros
Networks and Markets

2017CHB Revenue by
Affiliate: $895mm

All Mon-Big
Faur Channzls

+ Drehar m
g @CBS

<

Increasing Diversification
of Revenue Sources

« 96% of revenue derived NBC
from advertising sz

2017CHB Core Revenue
Breakout: $582mm

« 67% of revenue derived
from advertising sales

+ 319% of revenue derived
from retransmission
(subscription) fee income

2017CHB BCF by
Affiliate: $332mm

FOX
l @CBS

s
NBC

All Men-Big
Four Channals

= Other \‘_\:\
Soc

Approximate Revenue by
Day Part(2}

Other
105
Syndicated
Programming Mews

20% B

11

{1) Appreximate percentages based on WideOrbit platfeem 2007 estimated Gray revenues exchoding retransfsther




gray
A Leading Beneficiary of Political Revenue

Gray Political Revenue Grajr Markets with at Least One 2018 Election

(5 in millions)

_ Governor
As Reported Combined Historical Basis . 7018 E a "{m_ 1
%143 Presidential —
s118 Political Year R S
$90 and Presenis an | g
e Attractive
Upside House 100%
Opportunity
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2014 2016 2014CHB 2016CHEB
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$5.03
o §4.25 $4.20

. . -
: - - -r - 1
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2016 TV Househaolds {mm) 118 228 5101 | $155 §52 §276
12.2 45.3 21.6 25,3 12.4 E3.4
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gray
Gray Excels at Retransmission Revenue

Retransmission Revenue ($ in millions) $350 to
I Gross Retransmission Revenue 4353
" Metwork "Reverse Comp.” $280

B ret Retransmission Rewvenue” $226

$189

+21% 1©

& 28%
e, ol

2014CHB 2015CHB 2016CHB 2017CHB 2018 EST.

Retrans Renewals for In-Market Big-4 Subs (12/31 Expiration):

59% 3% 39%

Significant Big-4 Network Renewals: F’IICF m @ QCBS

25 Markets 12 Markets 13 Markets 33 Markets

13




Successful Digital MedialInitiatives

Gray Digital
Media

LOCALX
MARKETING

A Division of Gray Television, Inc

MomsEveryday

MomstVeryddy

All Data is on as "as reported” bass and does not include station data priorto Gray's acquisition of a station(s)

3.4 bilion total page
viewsin 2017

(up 23% over2015)
Mabile makes up 82%
of all digital traffic

J00% growth in
revenue 2017 over 2016

60 Gray stations actively
selling LocalX
721 avg. monthly clients

18 different product
offerings

MomsEveryday page
views have doubled
since the New Site
Launch

Award winning weekly
show

Daily news content

Unique =ales and
revenue opportunities

7.5 milion Facebookfollowers, up
17% from Q12017

2.3 million Twitter followers, up
18% from Q1 2017, Likes=57k,
Tweets=3.4 million
0 1.8 million i0S downloads, up 44%
from end of year, 2016

667k Roku downloads, up 52% from
end of year, 2016

2.0 million Android downloads, up
17% fromend of year, 2016

14
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2015/2016/2017 Snapshot

Combined Historical Basis
Year Ended December 31

% Change % Change
2017 to 2017 to
2016 2015
Revenue (less agency commissions):

Total $895,081 £946,001 $821,599
Political $16,539 $117,538 $21,934

Operating expenses (1) (2):

Broadcast $570,578 $552,981 $523,241
Corporate and Administrative $31,589 $40,319 $34,.310

Non-GAAP Cash Flow (3):
Broadcast Cash Flow (2) $£331,427 £401,014 $327,007
Broadcast Cash Flow Less
Cash Corporate Expenses(2) $304,245 §364,573 $295,817
Operating Cash Flow as defined in
the Senior Credit Facility $302,257 $£369,967 $300,014

Free Cash Flow $173,772 $213,526 $173,748
(dollars in thousands)

e i

te
15 have beenreclas, d to effact to the implementation of
mant Benefits (Topic 715) - Improving the Presentation of Net P,
SU 2017-077).

erms and reconciliation of the non-GAAP amounts to net income in the Appendix

iting Standards Update
iofl Costs and Net




Financial Scale Continues to Increase

Revenue s inmillions)

As Reported Combined Historical Basis
mLTM = L80QA

ELTM =LEQA
i £705
$508 $35
ms 3 -m? .
2012 2014 2015 2016 2017
2014 2015 2016 2017
Operating Cash Flow s inminions)
As Reported Combined Historical Basis

= LTM © LBQA
ELTM =L8QA

$299 $ane $200 $337
$246 300

ol
176 §105 5102 §193 %
$136 $144 $134

§114

2012 2013 2014 2015 2016 2017
2014 2015 2016 2017
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Prudent Balance Sheet Management

Leads to Deleveraging

= Gray has significantly reduced secured and total leverage from historical levels

= Gray has diversified its revenue base, allowing for significant free cash flow in both
political and non-paolitical years

Financial Leverage Netting All Cash ($ in millions)

B Secured Debt Netting All Cashit! / QCF= Bunsecured Debt / OCF=  Dpreferred Stock [ OCAH
Over $1.5 Billion of Acquisitions
I 1
7.5% 6.0x
r-.---l

4.8x%

&.1x
7
S 7x 5.1x

4.2% 4.2x

Year Ended December 31 2011 2012

2014 2015 3/31/18
:l’lﬂ Crebt + Preferred Stock saFn 834 #8534 $1,2019 $1,134 F1,399 #1416
LEQATY OCFI*r $117 #1386 147 F200 f et 3188 336 %335

(1} Secured debt netting all cash n hand as of the respective balance sheet date

(2} Operating Cash Flaw ("OCF") as defined in our senier credit facility amd as used in our quanedy compliaste certificates, This OCF amaunt inghedes adjustments fer all ransactions
completed a3 af the respective balante shest date

(3} For 2011, Net Dabt + Profarred Stock includes prefarred steck and related accreed dividends at lquidation value
(4} Fer 2014; Net Debt + Preferred Stoek includes an wndrawn $10M Letter of Credie
(5} Last sight quarer average OCF as calculated in the applicakle quarterly compliancs certificate 18




Robust Free Cash Flow Generation gray
and Conversion

Non Presidential Election Year Non-Election Year Precidential Election Yoar Non-Election Year
2014 OCF Buildup 2015 OCF Buildup 2016 OCF Buildup 2017 OCF Buildup
(% in millions) (5 in millions) (& in millions) (% in millions)
143 14
oF ul;;‘ 'nor_‘l
ot . :
o1 B4%m W
58%%
$302
§1921
1 e ¥ = E F -
2014CHB 2015CHB 2016CHB 2017CHE
[ Taxes |1 Cash Interest excluding amortization of deferred financing costs/premiums (1]

B Capex B Free Cash Flow

(1) Interest expenseestimated with incremental indebtedness and estimated cash interest relating to acquisition debt finandng as if the
acquisition debt financng had cccurred on the first day of the period reported

(2) Asreported OCF is equal to Broadcast Cash Flow less Cash Corparate Expenses plus Pension Expense less Pension Contrbutions
(3) FCF as a percentage of OCF

19




Capitalization

Combined Historical Basis'™

(% in millions)
“LBOA" or "Last Eight Quarter

Average”
Estimated for the period ended March 31,
As of Annual Cash 2018
March 31, Interest
2018 Expense Leverage OCF
Cash s 443
Drebi:
Rewvolving Credit Facility - Availability is $100 Million - -
Term Loan B due 2024 - Interest rate is LIBOR + 2.25% 5 634 %26.2
Total Secured Debt 5 634 1.9
Senior Notes due 20242 = interest rate is 5.125% 5 525 £26.9
Senior Notes due 20260 - interest rate is 5.875% g 700 241.1
Total Debt & 1,859 $94.2 5.5
Lezz: Cazh 5 {443)
Total Debt net of cash -3 1,416 4.2
Blended Awerage Interest Rate 5.1%
Operating Cash Flow as defined in our Senior Credit Facility ("OCF") §335

(1) Combined Historical Basis includes transadtions closed as of March 31, 2018,
{2) Debtrelated to senior notes is presented at face value.

20
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“Combined Historical Basis"
or “CHB"

Combined Historical Basis reflects financial results that have been compiled by adding Gray's historical
revenus and broadcast expenses to the historical revenue and broadcast expenses of the stations
acquired in the Cempleted Transactions and subtracting the historical revenues and breadcast expenses
of stations divested in the Completed Transactions as if they had been acquired or divested,
respectively, on January 1, 2014 (the beginning of the earliest period presented).

Combined Historical Bazis financial information does not indude any adjustments for other events
attributable to the Completed Transactions except “Broadcast Cash Flow,” "Broadcast Cash Flow Less
Cash Corporate Expenses,” "Operating Cash Flow,” "Operating Cash Flow as Defined in the Senior Credit
Agreament” and "Tetal Leverages Ratio, Net of All Cash” each give effect to expected synergies, and
"Fras Cash Flow™ on a Combined Historical Basis gives effect to the financings and certain expeactad
operating synergies related to the Completed Transactions. "Operating Cash Flow,” "Operating Cash
Flow as Defined in the Senior Credit Agreement” and "Total Leverage Rabio, Met of All Cash™on a
Combined Historical Basis also reflect the add-back of legal and other professional fees incurred in
completing acquisitions. Certain of the Combined Historical Basis financial infarmation has been derived
from, and adjusted based on, unaudited, unreviewed finanaal information prepared by other entities,
which Gray cannot independently verify. We cannot assure you that such financial information weould not
be materially different if such information were audited or reviewed and no assurances can be provided
as to the accuracy of such information, or that our actual results would not differ materially from the
Combined Historical Basis financal information if the Completed Transachons had been completed at
the stated date. In addition, the presentation of Combined Historical Basis, "Broadcast Cash Flow,”
"Eroadcast Cash Flow Less Cash Corporate Expenses,” "Operating Cash Flow,” "Operating Cash Flow as
Defined in the Senicr Credit Agreement,” "Total Leverage Ratio, Met of All Cash,” "Free Cash Flow,” and
the adjustments to such information, including expected synergies resulting from such transactions,
may nat comply with GAAP orthe requirements for pro forma financial information under Regulation 5-
* under the Securitizs Act.

"Completed Transactions™

&ll scquisitions or dispesitions completed as of March 31, 2018.

“Gray” (Gray Television, Inc.)

A television broadcast company headquartered in Atlanta, Georgia, that cwns and cperates television
stations and digital properties in markets throughout the United States

“Revenue”

Revenue is presented net of agency commissions.
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Non-GAAP Terms

From time to time, Gray supplements its financial resuits prepared in accordance with accounting prindples generally acoepted in the United States of
America ("GAAFT) by disdesing the non-GAAF finandal measures Broadcast Cash Flow, Broadcast Cash Flow Less Cash Corporate Expenses, Operating
Cash Flow as defined in Gray's Senior Credit Agreement, Free Cash Flow and Total Leverage Ratio, Net of All Cash. These non-GAAP amounts are used by
us to approximate the amount used to calculate key finangal performance covenants contained in our debt agresments and are used with our GASP data to
evaluate our results and liguidity. These non-GAAP amounts may be provided on an As-Reported Bass as well as a Combined Historical Basis.

“Broadcast Cash Flow™ or "BCF” Net income plus lass from early extinguishment of debt, corporate and administrative ses, broadoast non-
cash stock based compensation, depredation and amortization (including amortization af intangible assets and
program broadcast rights), any loss on disposal of assets, any miscellaneous expenss, interest expense, any
income tax expense, non-cash 401(k) expense, less any gain on disposal of assets, any miscellansous income,
any income tax benefits, payments for program broadeast obligations and network compensation revenus

"Broadcast Cash Flow Less Cash Netincome plus loss from early extinguishment of debt, non-cash stock based compensation, depregation and

Corporate Expenses” amartization (including amortization of intangible assets and program broadcast rights), any less on disposal of
aseets, any miscellansous expenss, interast expense, any income tax expenss, non-cash 401(k) expense less
any gain on disposal of agsets, any miscelanecus income, any income tax benefits, payments for program
broadcast obligations and network compensation revenue

"Free Cash Flow™ or"FCF” Metincome plus loss from early extinguishment of debt, non-cash stock based compeansation, depredation and
amertization (including amortization of intangible assets and program broadcast rights), any loss on disposal of
assets, any miscellaneous expense, amortization of defemred financing costs, any income tax expense, non-cash
401(k) expense, pension expense less any gain on disposal of assets, any miscellaneous income, any income
tax benefits, paymentsfor program broadast obligabions, trade income, penson income, network compensation
revenue, contributionsto pension plans, amortization of original issue premium on our debt, capital
expenditures (net of any insurance proceeds) and the payment of income taxes (net of any refunds recaved)

“Operating Cash Flow" or"OCF” Defined in Gray's Senicr Credit Agreement as net income plus loss from early extinguishment of debt, non-cash
stock based compensation, deprecation and amortization (including amertization of intangible assets and
program broadcast rights), any loss en disposal of assets, any miscellaneous expenss, interest expeanse, any
income tax expense, non-cash 401(k) expense and pension expense less any gain on disposal of assets, any
miscallaneous income, any incoms tax benefits, payments for program broadcast ebligations, trade income,
pension income, network compensation revenue, and cash contributions to pension plans

"Total Leverage Ratio, Our Total Leverage Ratio, Net of All Cashis determined by dividing our Adjusted Total Indebtedness, Net of All

Net of All Cash™ Cash by our Operating Cash Flow as defined in our Senior Credit Agreement, divided by two. Our Adjusted
Total Indebtedness, Net of All Cash represents the total outstanding prinapal of our long-term debt, plus certain
other obligations as defined in our Senior Credit Agreement, less all cash. Our Operating Cash Flow as defined
in our Senior Credit Agreement, divided by two represents our average annual Operating Cash Flow as defined
in our Senior Credit Agreament for the preceding eight quarters

These non-GAARP terms are not defined in GAAP and our definitions may differ from, and therafore not be comparable to, similarly titled measures used by
other companias, theraby limiting their usefulness. Such terms are usad by management in addition to and in conjunction with results presented in accord-
ance with GAAP and should be considerad as supplements to, and not as substitutes for, net income and cash flows reported in accordance with GAAP.
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Annual Year-Over-Year Results

Revenue (less agency commissions):

Total & 226,258
Palitical $ 5775
Operating expenses (1) (2):
Broadcast % 149,654
Caorporate and administrative % 8260
Mon-GAAP Cash Flow (3):
Broadcast Cash Flow (2) £ 77684
Broadcast Cash Flow Less
Cash Corporate Expenses (2) % 70,373
Free Cash Flow % 32,396

{1} Exchsiec deprecizbion, amortation, and lose on dieposal of accets

(& Ameountsin 2017 and 2018 have been mciassiied to give effect ip the mplementation of ASU 201747,
ol the Amounts 1o net income incladed

(3 Ses definkion of non-GARS teems and reconcilzbon

£ 203,451
1,321

§ 133,556
$§ 7,710
$ 70,279

§ 63,643
$ 36,593

% Change
2018 to
2017
(dollars in thousands)

% Change
2018 to
2016

11% $ 173,723 30 %
337 % $ 9,655 (40)%
12% $ 108,536 38 %
7 % t 15,670 (47)%
10 9% $£ 65926 18 %
11 % $ 51,226 37 %
(11)% & 24,215 34 %

efsewiene henen,
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Annual Year-Over-Year Results

As Reported Basis

% Change % Change
2017 to 2017 to
2016 2015
(dollars in thousands)

Revenue (less agency commissions):

Total & 882,728 £812,465 9% $ 507,356 48 %
Palitical $ 16,495 % 90,085 (82)% $ 17,163 (4%
Operating expenses (1) (2):
Broadcast % 557,563 £ 474,994 17 % £ 373,138 49 %
Caorporate and administrative $ 31,589 $ 40,319 (22)% $ 34,310 (B)%
Mon-GAAP Cash Flow (3):
Broadcast Cash Flow (2) £ 329,056 £ 338,038 (3% ¢ 225,528 46 %
Broadcast Cash Flow Less
Cash Corporate Expenses (2) % 301,874 % 302,497 (0)% % 194,338 55 %
Free Cash Flow % 171,005 % 148,126 13% £ 03,284 B2 %

{1} Exchsiec deprecizbion, amortation, and losc on deposal of ascets
(& Ameountsim 2017, 28 and 2015 have been recEssilied to give ef feciio the implementation of ASU 201707
(3 Ses defintion of non-GARS teems and reconciiabon of the non-GARS amounts 1o net income incleded sisswnene hersh
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Annual Year-Over-Year Results

Combined Historical Basis

Combined Historical Basis
Year Ended December 31

% Change % Change

2017 to 2017 to
2016 2015
(dollars in thousands)

Revenue (less agency commissions):

Total & 805,081 $ 946,001 (51% ¢ 821,599 Q%
Palitical $ 16,539 $ 117,538 (86)% $ 21,934 (25)%
Operating expenses (1) (2):
Broadcast % 570,578 % 552,981 3% £ 523,241 9 %
Caorporate and administrative $ 31,589 5 40,319 (22)% $ 34,310 (B)%
Mon-GAAP Cash Flow (3):
Broadcast Cash Flow (2) % 331,427 § 401,014 (17)% & 327,007 1%
Broadcast Cash Flow Less
Cash Corporate Expenses (2) £ 304,245 % 354,573 (17 )% % 295817 3%
Operating CashFlow as definedin
the Senior Credit Facility % 302,257 5 369,967 {18)% % 300,014 1%
Free Cash Flow $ 173,772 $ 213,526 (19)% $ 173,748 0 %

{1} Exchsiec deprecizbion, amortation, and losc on deposal of ascets
(2 Amguntsin 2017, 2018 and 2013 have been reclassified to give effect o ASU 201707
(3 Ses defintion of non-GARS teems and reconciizbon of the non-GAAR amounts tonet income incladed sisawhers hersin,
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Non-GAAP Reconciliation

As Reported Basis

Non-GAAP Reconciliation

2018 2017 2016
{dallars in thousands)

Mt ineame ¥ 19,5 3 10,505 ¥ 58,530
Depraciatisn 13,884 12,628 11,138
Emectization of irlarpitis sxels 5A4XE £.557 3,885
Nen-cash stosk-based eomp=nzalisn 2,157 1,315 1,282
[ Gsin) k== an depassl of assebs, pet {E21) E27 [ 1,548)
Migelarwous incme, ra (1) (350) (#3) (33%])
intensl expense 14,18 HER 31,273
Ly=m Fmem marly swlimmuishment af dabl = 2,540 -
Income tax sxperse 6,400 7328 5,415
Eengctmtion of program bresdoast nghis E.245 5312 4,398
Common stock contritul=d Do 401{k) plan

encheding Ceeporsle 40L{K) plan conlribolions - 7 5
yrEnts = = brosdcaat rights (5.474) {5.219) {3.577)
Crorparale and adminisimiive expenses exouding
Szprecalon, amorlzation of inlangilie amszls and
Aaf=2ash sbosk-hased sampensation {1) 7,301 6,736 15,700
Brosdcaat Cash Flow T7.684 70,379 65,926
Covpevate and saministmilive expenses sxouding
Sepresistion, amastzation ofistangitls azests amd
nan-cash Hock-tased ompersation (1) (7.311) 15,726 (34,700)
Brosdedat Cash Flow Lesd Cadh Corporstbe Expériaes F0.373 63,643 51,226
Contritviors to pensen plans = (53] (5200
Interest sxpanss (22,250} (23,191} (21,275}
Ameetization ol d=fzmed financieg ooabs 1,157 1,151 1,071
Amzetization of et srigral s (Frmmiem)

Asczeni o0 senior notes {153} {253} (228}
Fumha=s of peoparty ard sguipment (8,280) {3,577 (5,931}
Inssme baxes paid, rel sl mfunds (8,451} [ZE6] (1207

Free Cash Flow 532,358 536,553 524,215

Seedefinition of non-GAAPvarma includad in the Glazsary

{1} InZ2017 and 201& certsin amounts have been recl azsified to give effect to the implementaton of A5 201707, 28
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Non-GAAP Reconciliation

As Reported Basis
20417 2016 2015 2014
{dallars In thousands)

Nt ineame ¥ 251,952 % &2,273 § 39,301 ¥ 45,060
Depraciation 51,%73 45,923 35,722 30,2458
Emectizslion olilangitis sssels I5.072 16,505 11.582 §.207
MNen-zash stosk-based eompensation 5,302 5201 4,020 5042
(Gain] leas s Siapessl of sssebs, pet [74,200) 328 EQ £23
Migzylareour (incee) axperes. et (1) (8571 (5300 L] L]
intenesl exparse LER e A T el
Lvem Froem marly extingeishmant af debt 2,851 31,8587 - 5,085
Incomes Lax (b=nafil] sxparss (&8 8743 43 41K 28,445 3,75
Ameetisation of program breadeast rghbs 21,033 19,001 14,550 12,672
Czmmar siosk sx-tifuted te 401 (k) plan

exguding erporale S010k) plan conthitulzns ] iz % =
Hetwork compensalion mvenus eoognized - - - {434 )
Payments 'ae pemaram brasdesst fghts [2L.085) (48,786 [14,578) [15.087)

Corperate and sdminigirative sxpernoes sxduding
Seprecislion. amsrlipation of blargiie sxsets and

mymn-eash sisek-Bazed esmpenzation {1] 27,182 36,421 31,150 25 807
Brosdeaat Cash Flow 329,056 338,538 225,528 2X1LATT

Compomtz and administmiive expensss =xouding
Sepresistans, amestisation alistasgdle sssets smd

ronezash tiock bazed comperaation [1] (37,162} [36.441) (31,1807 [35,507)
Brosdcast Cash Flow Less Cash Corporste Expenaes 301.B74 302457 194,338 195,270
Smrwoo mopenes (1) - - 113 5183
Cantribubiees 0 pension pluns [3L2=) {3,028) (5,421} [6.770)
T p— (95,298 ) (97,236 [74.422) [£5,812)
Emcetzation of defered financng cosls 4,604 4,854 ER e
Emoetization of net origral Exues [ premiem) Seoount
o0 s=nisr nates [&20] (7750 (253} [B43)
Furshazs =f propasly amd mguiEmEnt [34,515) (%3504 (24,222) [32,215)
Irseme taxes paid, nefof miunds (1,084 {14, S8 ) L3, 7EL) {485}
Frine Caah Flaw F171,005 5148126 593,084 F95,240

See definition of non-GAAP tarms includad in the Glossary
(1) In2017, 2015 2013 and 2014, cartain ameunts have been raclassifiad te glve sffectoe the implemantanen of ASU2017-07,
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Non-GAAP Reconciliation

Combined Historical Basis

Combined Historical Basis
Year Ended December 31

2017 2018 2015 2014
{dollars in thousands)

Hal income F 260,133 § 105523 FOERMQ FLBDB07
D=prosisbos 52,710 51,829 51,058 43,781
Amatiesbes of intangible assets 25,086 17,504 19,268 18,705
Kon-cash giock-Lared compersstion B.304 101 4.030 5.2
{zain) oz oo dispoesl of aremis, rag (M2 ) 555 L7 .G85
Hiscellanzous (income) =xpanse, nat (1) {5 284 & B 8,547
Inferest expense 95,995 102.354 545,557 97,259
Lo from sady sxtimguishreent of debt 2,851 3,867 = 5,085
Ireame Lax [bemefit), expense (65,360 0 42,22% 2,358 9,344
Amadicatisn of program brosdesst rghts 21,786 3,349 1,798 21,018
Commen slock conlnbuled ta 401(k) plan

=xchaling covporale 40L{K) plan melributions 18 bl -] 5
Retwes perastss Evens ] - . - (455
Paymeris fzr progeam Ersadeast rights [21318) [21.134) [2e.415) (24,134}
Copente and pdminwtratove sxparses sxshaling

d=precisbion, smordizslbon of inlangible axs=ls and

nan-cash Sinek-bassd momperastens (1) 27,152 34841 31150 15,807
e 3032 £.527 37,333 27,392
Broadcast Cash Flow 331,427 401,014 JIZ7007 354,558

Corperais and pdminsiralye sxpenses mxchaling

d=pr=cation, amortizston of inEsngibil= ass=ls and
nasreash steak -based saemperoaten (1) 27,1820 35,441 ) [31.150) [Z5 507 )
Broadcsst Cash Flow Less Cash Corporats Bxpenses 304,24% 364,573 1% 817 389,391

Perzoo wxpenee (1] - - 3130 5162

Contitulnns iz penscn plans (3ad4) (3.045) (2423) (6,770}

P 1, L35 5,247 5458 E£1TE
Operating Cash Flow as diefined in the Smiar Credit Agresment 302,257 360,067 300,014 373,850

IrAmrest mxpenes (95,5580 {1062.354) (58557 ) (97,185

Amaiticsbon of daferred financing oosls £,504 4,684 152 pR ]

Amartization =f nat eriginal s (premium]) St

e nole (510} ) (853) (853}

Purchass of proparty and sguipmant (¥, 5160 {43 604 ) [27.000) (35,000 )

Iresme laees paid, set sl refosds [i,9887% [14 EEE) (5,000 ] {5, Cee01 }
Fres Cash Flow 5 173,772 5 213,526 S 173 728 5 239,333

See definition of nan- @488 tarms induded in the Glossary

{11 In2017, 2015 2015 and 2014, certain ameunts have been raclassfiad to give affect to tha implamarcation of ASU2017-07.

gray
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Non-GAAP Reconciliation

Operating Cash Flow as defined in the Senior Credit Agreement:

Met income
Adjustments to reconcikes Nat Incoms a5 reported to Operating Cash Flow
a5 defined in pur Senior Credit Faciliny on a Combined Historical Basis
Diepraciation
Amartization ofintangible sssets
Mon-cash stock-basad compansation
(Gain] loss endispesal of a5 sets. nat
Mizcallangous (incoma) expansa. net
Interast axpanss
Logs from early exxinguishment of dabt
Income tax (bensfit] expenss
Amartization of pregram bresdcast ights
Cemmen stock contrbuted to 40 1{k] plan
Paymantsfor program broadcastrights
Danzion axpanse
Centributions to pansion plans
Adjustments for stations scquired erdivested, finandngs and axpectad
synergies during tha sight guarter pariad
Prafessional faes ralated te acquisitions and divestiturss

Operating Cash Flow as defined in our Senior Credit Agreement
on a Combined Historical Basis

Operating Cash Flow as defined in cur Sanior Credit Agreement on a
Combined Historical Basis, divided by bwo

Adjustad Total Indebtadnass:
Total sutsmnding principal, including current partion
Capital lzases and othardeh
as
Adjusted Total Indebtadness. Nat of All Cash

Total Leverage Ratio, Met of All Cash

See definition of non- G4ARtermsincduded in the Glossary

Eight Quarters Ended
March 31, 2018

{dollars in thousands)
$3325.180

100454
43,216
14,276

[72.,044)

5

195470
34,838
(25.271)
40,984

24
[42,208)
(621)
(5.652]

45,025
2031

— 69,622

R

March 31, WS

1,858,630
714

(443 435)
il415819

—_—2

gray
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Gray Television, Inc.
4370 Peachtree Rd., NE
Atlanta, Geoxgia 30319

www.gray.tv
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