UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported): September 8, 2016 (September 8, 2016)
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[0  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

00  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

0  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




Item 7.01 — Regulation FD Disclosure

Beginning on September 8, 2016, Gray Television, Inc. (the “Company”) intends to meet from time to time and make presentations to prospective
investors. Exhibit 99.1 provides a copy of the slides that may be used in connection with and/or referenced in such meetings. Exhibit 99.1 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 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 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.

By: /s/James C. Ryan

Name: James C. Ryan
Title: Executive Vice President and
Chief Financial Officer

Date: September 8, 2016
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Gray Television, Inc.

Investor Presentation
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September 2016 Edition
Updated for June 30, 2016 Financial Information




Disclaimer @ gray

ALL DATA PRESENTED FOR GRAY IS PRO FORMA FOR ALL COMPLETED TRANSACTIONS UNLESS OTHERWISE NOTED.

This presentation contains certain forward locking statements that are based largely on Gray's current expectations and reflect vanous estimates and
assumphions by Gray. These statements may be identified by words such as "estimates”, "expect,” "articipate,” "will,”" "implied,” "assume” and
similar expressions. Forwanrd looking statements are subject to certain risks, trends and uncertainties that could cause actual results and
achievements to differ materially from those espressed in such forward looking statements. Sudh risks, trends and uncertainties, which in some
instances are beyond Gray's contral, include the impad of recently completed and announced transactions, future expenses and other future events.
Gray is subjed to additional nsks and uncertainties desoribed in Gray's quartery and annual reperts filed with the Securities and Exchange
Cammission from time to time, including in the "Risk Factors,” financial statements, and management's discussion and analysis of finanaal condition
and results of operations sections contained therein, which reports are made publidy available via its website, www.gray tv. Any forward-looking
statements in this presentation should be evaluated in light of these important risk factors. This presentation reflects management's views as of the
date hereof. Except to the extent required by applicable law, Gray undertakes no obligation to update or revise any information contained in this
presentation beyond the published date, whether az a result of new information, future events or otherwize.

See the appendix to this pressntation for the definition of certain capitalized terms used herein. Reconciligtions of the Company’s non-GAAP
measures of 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 the total leverage ratio, net of all cash are contained in the appendix.
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Recent Development

On June 3, 2016, Gray announced the acquisition

for $270 million in cash of two #1-ranked
television stations that Nexstar will divestin its

merger with Media General:
» Green Bay, WI (DMA #68) - WBAY (ABC)
* Davenport, IA (DMA #101) - KWQC (NBC)

Both stations are the highest rated and top-
grossing stations in their DMAs, respectively

Expected to be immediately free cash flow
accretive

Expected to allow Gray to further deleverage its
balance sheet

Structured to deliver significant tax savings to
Gray

Expected to close in Q4°2016, concurrently with
the closing of the Nexstar/Media General merger

* Includes revenue cortribution from digital sub channels
Source: BIA Investing in Televison 2016 1% Edibion

Acquisition Cements Gray’s
Presencein Midwest
Rhiinelander w

I'alCrosse-

Cedar{Rapids-
Waterloo-
lowa]City &
IDubugue

101 Dawenport, A HWac




Gray in Eight Points

A LEADING TELEVISION
BROADCASTER IN DIVERSE
MID-MARKETS WITH DOMINANT
MARKET POSITIONS

HIGHEST QUALITY PORTFOLIO

LARGE POLITICAL ADVERTISING
REVENUE UPSIDE IN ELECTION
YEARS WITH PRESENCE IN KEY
STATES. LARGER POLITICAL UPSIDE
IN PRESIDENTIAL ELECTION YEARS

STRONG GROWTH IN NET
RETRANSMISSION REVENUE
AND INCREASING LEVERAGE
WITH MVPDS AND NETWORKS

gray

SUCCESSFUL NEW MEDIA
INITIATIVES AND SPECTRUM UPSIDE

ROBUST FREE CASH FLOW
GENERATION OVER ANY TWO
YEAR CYCLE

EXPERIENCED MANAGEMENT WITH
A TRACK RECORD OF ACCRETIVE
TRANSACTIONS AND

SUCCESSFUL INTEGRATIONS

STABLE ADVERTISING MARKET AND
DIVERSIFICATION OF REVENUE MIX




Gray National Footprint gray

Ranked #1 or #2 in 50 of 51 Markets | Reachingapproximately 9.5% of US TV households
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|HighiQ uality,:

51

51 markets
with owned
and/or
operated
stations

187

187 total
program
streams
across 93
stations

96

96 "Big 4"
network
program
streams

24

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

36 channels

27 channels

abc
19 channels

FOX

14 channels




Gray Leads the
Industry with the ,q  50/51markets:

ranked #1 or #2

HighESt Quallty television station

Portiolio of Local =

Television Stations




Focus on State Capitals and College @ gray

Better demographics, more stable economies

Gray stations cover 11 state capitals |

Y Y Y Y YV Y

Gray stations cover 27 university towns l

SESEESEESEESE6

634 ooo | Enrollment of approximately 634,000 students
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Recognized Industry Leadex

Waco,

2016 NAB's
National Winner:
Service to

! America Award TVNewschedk's
2016 Station Group
of the Year

KOLOE

KOLO/ABC,
Reno, Nevada

2016 NAB's
National Winner:
Service to
Community Award




Gray Leads Industry In Operating IMa @ gray

2-year average 39% 35% 35% 34% 32% 31% 28% 20% 18%

Source: Company filings, Coempany investor presentations and Com

2015

2014

: I I I I

Gray Nexstar TEGNA Sinclair Media  Entravision Tribune  Meredith E.W.
General Scripps

gamings calls

n
Note: Based on net cparating revenuae and “as-reported financialsfor ;‘I companies unless otharwisanoted

1)
2
&
4
(s}
{8}
(7}

Gray: Based on Operating Cash Flow as defined in Gray's existing senior credit facility: Pro Farma for all completed transactions

TEGMA 2014 financials based on broadcasting segment numbers as reported in its Q4 20158-K

Sinclair: Based an MNen-G4%P recenciliation available on Sinclair's website

Media General: 2014 finandals pro forma for LIN, including $ 16 million in Young synergies and $40million in LIN run-rate synergies achieved in 2015 as reportad in its [nvestor
Presentation dated 3/12/2015

Tribune: 2014 financials based on broadcasting segmentnumbers as reported inits Q4 20158-k; EBMMDAexcudes cath contribution from equity investments

Meredith : 2014 financials pro farma for impact of historscal acquisitions s reported in its Investor Presentation daved $/8/201%; finencizls based on conselidated, calendarized
numbers; Fiscal yearends 6/30

E.W. Scripps:2014financials based on "adjusted combined” numbaers as reported in its Investor Presentation dated 5/12/2015 11




Significant Growth Since 2011...

' Increasing scale,
decreasing leverage

+39%

Household Reach
+94% Reach of 6.2% of US TV
Revenue households at YE2011

grew to 8.6% of TVHH

Revenue increased from at YE2015 (and will be

$307Min 2011 to $597M 10.1% wpon closing all
in 2015 announced

rransactions)

(1) Total debt less all cash on hand, pro forma for all transachions completed as of the respective
date, as required by our senior credit facility.

p Sray

+111%
Broadcast Channels +87%
Total channels of Operating

programming increased Income
from 76 atYE2011 to 160

at YE2015. Total Big Four Increased from
network affiliated channels £75MIn 2011to

increased from 36 to 82. £140Min 2015

&
-32%

Net Leverage Ratio
Met Debt/LEBQA OCF Ratio

decreased from 7.5 times at YE
2011 to 5.1 times at YE 20151

12




... with Opportunity for More Mé&A gray

FCC U.S. TV Household Cap: 39%

||||IIIIII .-I--“‘"

Trithere Hﬂ'\'-ﬂlr Gesige Hearst Rayeam Cox "hrtnh'- |;1'r|' G-'-Il"rn Wllpll ‘Herd ﬁ.ﬂhlm Bafpkel Dapalch Erpﬁ

Source: Company filings. BIA, company wabsites MNeke cludes Big Faur necwerk owners and Univisian

13




o =
i

COMPANY OVERVIEW INVESTMENT HIGHLIGHTS FINANCIAL OVERVIEW . TRANSACTION OYERVIEW APPENDIX

.. 2 g -

Investment Highlights |




4/2!_1_1,,5 Sng_]gshut____ . —
w u L’“' — _I__'__J_ - Lw o E‘III arl EIII' 3-:{ n “p Ll -:

2014;2015 -
Average
Revenue 25

Total $753 $737 $745

Political $119 £19 $69

Cash Flow
Broadcast Cash Flow $341 $289
Operating Cash Flow $321 $263
Free Cash Flow $189 $141

$315
$292
$165

Total leverage net of all cash 5.4X

s .,..-Ji!"'
-




The Importance of #1 @ gray

Highly Ranked News

Q Price Leadership Franchises Drive Traffic
A

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

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

|¢\ Share of Market Ad $

* Greater purchasing power and leverage
with MVPDs, programmers, and other
vendars

o Al NE Hl and News -"-g'- + Deliver higher margins

Maximize free cash flow

Exploit best practices
« Attract and retain high quality talent

Leverage new Washington DC News Bureau

16




Gray Leads in Household Ratings gray

Gray's Ratings Have
Remained Stable Over Time

59 5.9

Household Rating Analysis - November 2015

5.7 {57

2010 2011 2012 2013 2014 2015

3.7 3.6
3.4 1.3
I I I 2.3 |

F'.n',-nm Meulll Hearst P-'Iu'ed:h CE:"C&D EAan&lr TEGNA  ABC RO Newstar Tribune Seripps NBC OBO Fox
Genera

= A

SOURCE: Niglsen Novembar DMA Sverage Rating in DMATY HH Monday-Sunday S:00am ts 2:00am

17




'Network
Programs
Over-Index on
Gray’s Stations

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

day-parts o

Saurce: Niglsen Meda Research, Novemnber 2015

CBS vs. Gray | November ‘i5 Household Share

16 18

14
10 10 e 10

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

NBC vs. Gray | November ‘15 Household Share
30 32

19

13 12 ip 11

The Today Show Network News Prime (Mon-SunThe Tonight Show

ABC vs, Gray | November ‘15 Household Share

32 20

Good Morning  Network News  Prime (Mon-Sun)  Jimmy Kimmel /
America Nighthne

18




Gray’s Local Newscasts
Over-Index National Averages

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

Amount by which Gray's
late local newscasts

outperform the national
average

_ 6PM News Late News
Amount by which Gray's
6PM newscasts outperform November ‘15 Household Share

the national average

Source: Nielsen Media Ressarch, Novembsr 2015 19




: Qasing Diversification of

Revenue Soufces |

2008:

® 896% of revenue derived from

i .-.__%vertising sales

2015:
. ﬁS% of revenue derived from
\ advertising sales

« 25% of revenue derived from
retramsmission (subscription)
fee income

.

——

Revenue Diversified Across
Networks and Markets

2015PF Revenue by Affiliate: 2015PF BCF by Affiliate:

$737mm $289mm
All Nen-Big All Nan-Big Four Channels
Four Channeals
FOX
- ®CBS FOX ‘L @CBS

S

S A
NBC NBC

No single market represents >5% of
total revenue or >8% of BCF

20




Gray Excels at Retransmission Rever gray

Gray Retransmission Revenue in Millions

STABLE Sub Count 2012-2015 for continuously owned Big-4 stations
(data unavailable for acquired stations)

As Network Reverse Comp increased from 0% to roughly 50% of $240
Gross Retransmission Revenue over the past five years, Gray's net
retransmission revenue increased five-fold, from $20.2 million in $205
2011 to over $100 million in 2016.
s184 I
Bl Gross Retransmission Revenue £74.9
Bl Network “Reverse Comp.” -
o "Met Retransmission Revenue” _— o |
§33.8 9398 110 1050 200
s156 $188 $202 e MO gog
$10 $16 %24 830 282 322
2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017

1 ProFerma data includes all completed transactions, other than Clarksburg Seations, 2015 - 2017 Pro Forma data includes gress and nat
retranEmisgion revenue for shared serdees seation KSPR-TV in Springfield, Missauri, whose financial resulks sre not consolidated with

Gray's financial reports
16
21




Retrans Visibility + Network Stability @ gray

"¢ FOX

®CBS ®CBS ®CBS @ )

5@ 9/30/17 1@ 6/30/18 30 @ 8/31/19 All 19 @ 12/31/20  all 22 @ 9/1/22

Retrans |Renewals

4.2 M Subs 6.4 M Subs 1.0 M Subs
36% 55% 9%,

22




Gray Political Revenue in Millions

2008 2010 2012 2014 | 2012PF 2014FF

2014 Political Revenue Per TV Household

$11.02
TEGNA™ Media Genera™  Meredith™ Tribune™
2014 Political Revenue (Smm) 5115 | $160 | $111 | £46 | 576 | 558 £147 | £30
2014 TV Households (mm}) 10.8 36.4 | 27.5 | 12.7 216 162 453.0 | 51.7
Sewte. Compary Thngs, Investisr pressniations, 204 data 5 Seripps pr feema for Jourmal; Reperted im Seripps’ and Joumals 2014 10-¥0s

1, Pre Feema for il ezenpleted trarsactions [N Peiltical reverue on groas “as reporied basia® net of implied % agercy commizsion; TV Hewseheds incorpenite
2. Frz forma for Belz sed Londer Drarasclens cizsmd mrquailons : Bmported in Nexstar's 3004 10-K
3. Meds Gemers| pes Toems for LIN; Repedted = Media Genersl's Investsr Presenistios deted 3/13/2018 3 gﬂ,wfmhmw,h,-, March 2015 Ivesior Preserlalion 23
4. Based on Calendar year ending 12/31/14; Fiseal year enda 6730 8. s reported in Tribune Metia Compary's 2014 Esmings Fresentation and Esmings Cal




2016 Competitive Races in Gray M @ gray

‘ Fourth Quarter is Key
Over the past several political - —
cycles, approximately 51 to 2012 = $144 Million 2016
60 percent of total annual T
political advertising revenue IEENE S 24 Markets f
fell in the fourth quarter of Presidential =il prrtariuind

the year. o
15 Markets
for Senage’
e
Additional Races also 5 Markets 6 Mark
- fo rkets
Contribute " Governor for Governor

Political advertising revenue \
can also be significantin
competitive races for US House

and other state and local
offices, as well as ballot

initiatives. e

Competitive races per Cook Political Report.

24




Significant Monetization of Spectrum Today

Secondary Channel 2015 PF Financials

-

¥/ =k $98 MILLION IN REVENUE

L s ]
—, e f
o — - i

SECONDARY
CHANNELS

- b
"‘ 4 .
/ - e e o &
I8 )0 MARGIN ON D!
I.TI | o L RES Y ol I' b
. -1 = 55’.1-} !.Dl.'.l.;.._‘g}.ﬁ'_"v;‘_‘]_,! Falbhih

$55 MILLION IN BCF




Gray Digital Media = 2.3 billion total page views

(uUp 26% over 2014)

» Mobile makes up 74%
of all digital traffic

» Website Development
* S5EQ/SEM
+ Social Intelligence

» eCommerce

¥our Lacal Digital Marketing Experts * Audience Targeting

Database Marketing
* Reputation Management

MomsEveryday

Moms Everyddy

Award-Winning Weekly Television
Program

Daily News Content

Localized Responsive Sites
Eat@MomsEveryday Mobile App
Unique Revenue Opportunities

Social Media and Marketing Solutions
Deep Station and Client Support Focused
on Sustainability

3.8 million 'Likes’in 2015
(up 31% over 2014)

875,000 Followers'in 2015

{up 73% over 2014)

Gray is live with Facebook's Instant
Articles’

O 600k i0OS downloads to date

1.2 million Android downloads to date
195k Roku downloads to date

7 milion minutes watched on
CBS All Access

26




Gray Alone Sells National Ads Directly gray

In early 2016, Gray terminated all contracts with National Advertising Representation firms
(except for one DMA). We are the first and still only broadcast group to take this innovative
step to reduce our costs and streamline service to our clients.

BEFORE E NOw(1)

Stations directly transacted with local and Stations directly transact with ALL local,
regional accounts

regional, national and political accounts

National rep firm transacted with national

EXPEDITED & STREAMLINED communications,
advertisers and national political agencies

workflow and transaction time

Gray paid national rep firm commission/fee on

Gray NO LONGER pays a national rep
all national and national political sales

commission/fee

National & Political Revenue Totall2) Rep Fee
2014 $224.0 million $12.7 million

2015 $127.0 million $13.3 million(2)

(1) All but one Gray DMA :
{2) Includes $6.3 million one time anly termination fee

27
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Financial Scale Continues to Increase gray

Revenue

Vs bops, Pro Forma All Completed Transactions

= LTHM & LBOA
ELTM ®LEQA
e 4597 4553 $602 ; i $753 $685 ‘?3?‘?“3 T?I-
$405 $427
B 1 il . . J
’ - - - - - . - - -
2010 2011 2012 2013 2014 2015 2012 2013 2014 2015 6/30/2016
LBQA
Operating Cash Flow
($in millions) Pro Forma All Completed Transactions
= LTM = LEQA
=ELTM =LBQA
4176 $195 $192 $194 $279 443 202
$138 $136 184 L%
-ﬂm 3 3 - i
2010 2011 2012 2013 2014 2015 i 2012 2013 - 2014 : 2015 IEIBBIID‘IE
LBQA

29




Prudent Balance Sheet Management

to Deleveraging gray

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-political years.

Net Finandal Leverage (1)

(8 in millions) mSecured Net Debt/ OCF=  mWNetDebt/ OCF® preferred Stock / OCF

6.1x 5 7o) 6.0

5. 1x4 5429 5.3x249

2011A 20124 2013A 2014A 2015A 2015PF 6/30/2016PF
|Net Debt / Prefemed Stock 872 824 sa24 $1,200 $1,201 31,365 $1,553 |
|Laq.n. acr $117 $136 $147 $200 $235 $202 $296 |

(1)
(2]

&

Gray actual data percompany filings

Torsldebrless all cash on hand as of 12/31/2015and 6/30/2016, respectvely

Liguidation value plus accrued dividends

Pro forma for all ransactions completed as of the respectivedate as raquired by our senior cradit facilicy

30




Robust OCYF and Free Cash Flow Cene

Presidential Election Year Non Election Year Non Presidential Election Year Non Election Year
2012 OCF Buildup 2013 OCF Buildup 014 OCF Buildup 2015 OCF Buildup
(% in millions) (% in millions) (% in millions) (% in millions)
47 % 54%

sLf

237 ) 263
+ - - e W"ﬁg‘:‘ :
¥ o e LTS
# o - 5192
2] £

2012 20177 2015 M15FF
B Taxes B [Interest (1)
" capex, N ® Free Cash Flow
(1] ProFormaincerest expense esam aced with Pro Ferma incremental indebredness and utinzld cash interest reladng to acquisition debe financing. 31
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A record low interest rate for a Gray N

o

$200 Million add-on to Gray’s 2
Priced at 103 to yield 5.398%




Sources & Uses and Pro Forma
Capitalization @ gray

Sources & Uses

[ tn Milliens)
Souarces Uses
New Senior Notes due 2024 $525 Repay Senior Notes due 2020 §675
Add-on 5.87 5% Senior Noces due 2026 200 Tender Premium 28
Cash from Balan & Sheet 13 Acgued Intermst 3

Estimared Net Fees and Expenses 11
Totl Sources $738 Total Uses 738

Note: Assumes Tender Premium of 104.22 for settlement on 3/14/16

Current & Pro Forma Capitalization

(% in Ml ) Cumulathe Cumul azhve Cumulative Curmulative
Actual Mukiple of Mukiple of Mulepls of Muleiple of
_ &3y __soaoxt  _ immoce? _lsoaocFt _ gmog?
Cash & Bquhalerts 176
Priarity Revolver &~
Term Loan B dus June 2021 £
Total Secured Debt: 5556 1.9x 2.1x 1.9x Lix
7.500% Sanior Motes dus 2020 $575
New Senier Notes dus 2004 -
5,675% Sznior Notes dus 2006 500
To tal Debt Ca pitaliza ton: $1.731 5.8x 6.5x 6.0x 6,7x
Net Debt $1,58 3 £ B E.5x £1x
¥ Based on &'30/16 LBGA O of: [ =% ] [ £296 |
* Basad on §30/16 LTM OCF of: | 265 ] o8s |

33
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Combined Historical Basis
Year Ended December 31

Yo

% Change Change

2015 to 2015 to
2014 2013 2012 2012
{dollars in thousands)

Revenus:
Total £736,658 £753,453 (2)% £616,410 20% £691,505 7%
Political % 18,672 £119,007 (84)% % 10,867 72% £143,813 (37)%
Operating expenses (1):
Broadcast £471,035 £430,512 9% £391,465 20% £371,183 27 %
Corporate and Administrative £ 34,343 % 29,203 18% % 19,810 73% £ 15,927 116 %
Met incame £ 51,903 £100,628 (48)% £50,242 3% £ 95,720 (45)%
MNon-GAAP Cash Flow (2):
Broadcast Cash Flow £288,693 £341,358 (15)% £251,355 15% £350,776 (18)%
Broadcast Cash Flow Less
Cash Corporate Expenses $257,470 $315,727 (18)% $233,515 10% $335,727 (23)%
Operating Cash Flow as defined in
the Senior Credit Facility $£262,744 $321,259 (18)% £237,397 11% £334,199 (21)%
Free Cash Flow $141,436 £189,035 (25)% 5111,845 26% £201,581 (30)%

(1) Excludes depreciation, amortization, and i03s on dsposal of assets.
{2} See definiion of non-GAAR tarms and reconciiation of the non-GAAP amounts to net income ncluded elsewhens harain.

35




Record As Reported Basis Results fors gray

Three Months Ended June 30

% Change % Change
2016 to 2016 to
2015 2014
{dollars in thousands)

Revenue:
Total $ 196,633 £ 143,464 37 % £ 107,249 83 %
Palitical $ 9,649 £ 2,187 339 % £ B,616 12 %
Operating expenses (1):
Broadcast $ 117,335 £ 86,445 36 Y% % 66,002 78 %
Corporate and administrative £ 8,524 £ 6,444 32% £ 0,848 (13) %
Met income $ 17,662 $ 12,110 46 % $ 1,591 1010 %
Non-GAAP Cash Flow (2):
Broadcast Cash Flow $ 79,267 $ 57,244 38 % £ 40,530 96 %
Broadcast Cash Flow Less
Cash Corporate Expenses $ 71,713 £ 51,591 39 % £ 31,408 128 %
Free Cash Flow $ 25928 § 27,388 (5)% £ 8,881 192%

(1} Ewcludesdepreciaten, amareizacion, and losson disposal af ssaees.
(2} Seedefinition of non-GAAPterms and reconciliatdon of the non-GAAP amaounts to netincome induded elsawhers harein.
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Record As Reported Basis Results for gray

As-Reported Results
Six Months Ended June 30

% Change % Change

2016 to 2016 to
2015 2014
(dollars in thousands)

Revenue:
Total $ 370,356 $ 276,767 34 % % 198,546 87 %
Palitical $ 19,304 § 3,356 475 % $ 11,408 68 %
Operating expenses (1):
Broadcast § 225,903 §$173,292 30 % $ 126,386 79 %
Corporate and administrative $ 24,202 $ 13,291 82% $ 16,347 48 %
Met income § 26,652 $ 17,705 51% ¢ 2,868 829 %
Mon-GAAP Cash Flow (2):
Broadcast Cash Flow $ 145,164 $ 103,966 40 % $ 71,149 104 %
Broadcast Cash Flow Less
Cash Corporate Expenses $ 122,900 $ 92,218 33% $ 56,881 116 %
Free Cash Flaw $ 50,144 $ 49,379 2% $ 15,334 207 %

(1) Exsiodes depreciabon, Mmartzation, And 1555 on Sposal of BSSR1S.
(2}  Ses cefinition of non-GAAP terms and reconciiation of the non-GAAR amounts 10 net income included eisewhane hersn,
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Combined Historical Basis
Three Months Ended June 30

% Change % Change

2016 to 2016 to
2015 2014
(dollars in thousands)

Revenue (less agency commissions):

Total % 198,031 $ 182,874 8 % $ 172,384 15 %
Palitical $ 10,064 £ 2,572 291 % $ 14,688 (31) %
Operating expenses (1):
Broadcast $ 118,203 $112,5901 5% $ 103,687 14 %
Corporate and administrative $ 8524 $ 6,444 32% $ 9,848 (13) %
Met income $ 18,108 $ 17,065 6% $ 18,003 1%
Mon-GAAP Cash Flow (2):
Broadcast Cash Flow $ 80,046 § 77,031 4 % £ 76,018 5 %
Broadcast Cash Flow Less
Cash Corporate Expenses § 72,490 $ 71,378 2 % $ 66,896 8 %
Operating Cash Flow as definedin
the Senior Credit Facility § 71,927 £ 71,734 0 % £ 71,855 0 %
Free Cash Flow $ 28,280 $ 41,340 (32) % $ 40,904 (31) %

(1) Exsiodes depreciabon, Mmartzation, And 1555 on Sposal of BSSR1S.
(2}  Ses cefinition of non-GAAP terms and reconciiation of the non-GAAR amounts 10 net income included eisewhane hersn,
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Combined Historical Basis
Six Months Ended June 30

% Change % Change

2016 to 2016 to
2015 2014
(dollars in thousands)

Revenue:
Total $ 387,097 §$351,972 10 % $ 325,612 19 %
Palitical £ 19,971 § 3,810 424 % $ 19,570 2%
Operating expenses (1):
Broadcast $ 240,416 $ 225,101 7 % $ 203,891 18 %
Corporate and administrative $ 24,202 $ 13,2901 82% $ 16,347 48 %
Met income $ 24,922 $ 24,159 3% $ 29,030 {14) %
Mon-GAAP Cash Flow (2):
Broadcast Cash Flow $ 150,140 § 140,367 7 % $ 133,871 12 %
Broadcast Cash Flow Less
Cash Corporate Expenses $ 127,876 $128,617 (1) % $ 119,603 7 %
Operating Cash Flow as definedin
the Senior Credit Facility $ 133,568 £131,374 2% £ 125,173 7 %
Free Cash Flow £ 60,006 £ 70,746 (15) % £ 61,488 (2) %

(1) Exsiodes depreciabon, Mmartzation, And 1555 on Sposal of BSSR1S.
(2}  Ses cefinition of non-GAAP terms and reconciiation of the non-GAAR amounts 10 net income included eisewhane hersn,
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As Reported Basis Non-GAAP Recone gray

As Reported Basis
Three Months Ended June 20
2016 20135 2014
(dollars inthousands)

Natincoma $17.662 $12.110 $1.591
Depreciation 11,617 8.754 6.586
Amartization ofintangible asses 4,242 2731 1.179
Maon-cash stock-based compensation 1,272 1,005 SE0
Loss on disposal of assets, net 1,228 332 48
Miscellanesusincome net [141) (87} (3)
Interest expense 24,263 18,587 15.825
Less from early extinguishment of debt - - 4,897
Income tax expense 11,857 8,128 B76
Amartization of program broadcastrights 4,813 3,353 3,005
Common stock contributed to 401(k) plan

excluding carporame 401(k) plan contributans 7 7 13
Metwork compansation revenue recognized * - [113)
Paymants for program breadcast rights [5.153) [3.553) (3.859)

Carporate and adminisrathve expanses excluding
depreciation, amertizaton ofintangible assets and
non=-cash stock-based compensation 7,554 5,653 9,122

Broadcast Cash Flow 70,267 57.244 40,530
Corporate and administrathve expenses excluding
depreciation, amertizaten of intangible assets and

non-cash stock-based compensation (7,554] [5.653) [9.122)
Broadcast Cash Flow Less Cash Corporate Expenses 71,713 51.501 31,408
Pension expanse 40 1,789 1.519
Coneributians ta pensien plans (1,113) [1.433) (1,755)
Interest expense [24.265) {18,587} (15.825)
Amartization of deferred financing coss 1,196 798 702
Amartizaton of net eriginal issue premium on
7 ¥:% seniornotes due 2020 [216) [218) (218}
Purchasesf property and aquipmant [7.544) [5.547]) [E,654]
Income taxes paid netof refunds [13.879 [1,007) (298}
Free Cash Flow $35.978 $27.388 $ B.BA1

See definition af nan-GAAP terms incuded alsawhars herein,
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As Reported Basis
Six Months Ended June 20
2016 2015 2014
{dollars in thousands)

Matincome £265,652 £17,703 £2.8568
Depreciation 22,743 17,552 13,370
Amartization ofintangible asses 8,120 5.502 1,468
Man-cash stock-based compensation 2.556 2,002 3.051
Loss [gain) on disposal of assets, net [420) 314 379
Miscellansousincemea nat (710) (74) (3]
Interest expanse 45,544 37.117 21,099
Loss from early extinguishment of debt - - 4,837
Income tax expanse 18312 12,058 1,735
Amartizadon of program broadeasze rights 5.20% 7.160 5918
Common steck contributed te 401(k) plan

excluding corporate 401(k) plan contributions 14 iz 12
Meatwark compansatien revenua recognized - - (221)
Paymants for program breadcast rights (9.120) (7.141) (7.692)
Carporate and sdministrative axpenses excluding

deprecistion, amartizaton ofintangible assets and

nen-cash steck-based compansation 22,364 11,750 14 268
Broadcast Cash Flow 145,164 103,968 T1.149

Corporate and administrative expensas excudng

deprecistian, amortizaton of intangible sasers and
non-cash stock-based compensation 22.264] 11,750 (14.268)
Broadecast Cash Flow Less Cash Corporate Expenses 122,900 92,218 56,881

Pension expensa 80 4,130 3.092

Contributions to pension plans [1,833) (1,433) [2.717)

Interest Expense (45,544] (37.117} (31.099)

Amortization of deferred financing costs 2,267 1.597 1,394

Amaortization of net original issue premium on

7 %% senlornotes due 2020 (432) (432) (432}
Purchasecf property and equipmant {13.475) (8.398) {10.456)
Income taxes pald, netof refunds (14.015) [1.248] [325)
Free Cash Flow $50,144 540,379 516,334

Seedefinition af non-GAAP terms included elsavhere herain a1
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As Reported
Year Ended December 31
—20s 2014 —2013 —2012
{dollars in thousands)
el irome 5 ¥ § 48,062 5 18,2783 5 18118
Ceprecistion .72 3,248 4088 33133
Emprizatoe o elargibls azanls tiFE B.2F7 2% 75
Mor-sgsh stask.Based s pesaslan 4 000 5012 1,674 BETE
Lo=s om Smposs| of sassls nel ] 823 TES [31)
Mizzlaneous {inceme) expense, net (203) (23} T [£4]
Irterest wxprree Ta.dnl G8.F12 Sl44s shadd
e T early extinguishmant of debt . 5.055 - 46,683
Income fax svperss 16448 3738 13,187 12,188
Emarizaton of program Sroadcest ngfils: 14580 1287 11,357 11081
Commen stosk ssntatuted 15 4010K) Hlan
exciufing eopaeale 401(k) plan cartribulions = 5 = 5
Network compensstion reverus recognized - [458) (815) (587}
Payrments for program broadcast righls: {14,578} (15.c87) {11,433 {11,835}
c »rd i v H
ceprrsiation, amedzation of inlargitie azawlz and
mameaash stasi-based enmperaslan 331 333 I ETL :.‘.“,!!é 16 045
Broadcast Cash Flow 274,484 220,977 128,234 191,126

Corperale ard sdmirainlve experes exdhuding
dupreciation, smodizalion of inlanglin sreais and

resn=sash staok-Dased cxmperatan (31,239 (25671} (17 83K) {15 0am
Brosdesst Cash Flow Less Cash Corporste Expenses 153,381 165 304 110,358 178,037
Pension euperse 4,207 124 Ba26 7874
Certritutions 1z pensan pans [5.421) (57700 [4.748) [#.402)
Irterest wxprren [7a.411) (85.823) {52.445) (574430
Emaizalor of deferred Nirancing coslz L1 2,57 w02 .73
Amartizalisn of net aeginal e (premiom) Gaesent
on T W% senior notes dus 2020 (B83) (283} (%) 1,137
Purcfare of property snd equipment {24,222) (32.215) {24,053) {23,714}
Inssma fames paad, rat ofmefurds [3,758) [401) [519) [S25)
Free Cash Flow 393,984 895,240 ___ $3%,153 — 554,406

Seedefinition of nan-EAAP terma included elsavhere herain
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Combined Historical Basis

Non-GAAP Reconciliation p Sray

Combined Historical Basis
Threse Months Ended June 30

2014
{dellars in thousands)

MNetincome 518,108 $17.065 §18,003
Depreciation 11,652 11,186 11,052
Amartization of intangible asses 4,251 4,326 2,987
Man-cash stock-based compensation 1,272 1.009 80
Loss [gain] on disposal of assets, net 1,228 451 {15)
Miscellaneousincema net [145) [141) (19}
Inceress expense 24,314 23.476 21,437
Less frem early extinguishment of debt = - 4,897
Income tax expense 11,874 7434 1,371
Amartizaton of program broadcastrights 4.813 3.553 3.077
Commen steck contributed to 401(k) plan

excluding carporate 401(k) plan contributions -3 7 &
MNetwork compansation revenue recognized - - {113}
Paymants for pregram breadcast rights (5253} {3.553) (2.899)
Corporate and adminisrative expanses excluding
depraciation, amortizaton ofintangible asses and
non=cash stock-based compensation 7.558 5,653 9,122
Other 268 6.525 7.136
Broadcast Cash Flow 80,046 T7,031 76,018
Corporate and admini strative expenses excduding
dapraciation, amertization of intangible assets and
non-cash stock-based compensation (7 558} (5.653) (9,123)
Broadcast Cash Flow Less Cash Corporate Expenses 72490 71,378 66,896
Pension expanse 40 1,789 1,519
Contributions to pensien plans (1,113} {1,433) [1,755)
Othar 510 = 5,195
Operating Cash Flow as defined in Senior Credit Agreement 71927 71,734 71,855
Intarest axpeanse [24.314) [23.478) (21.437)
Amuortization of deferred financing costs 1,196 798 702
Amertization of net eriginal issue premium on
7 %% seniornotes due 2020 [218) (218) (218)
Purchasesf properey and equipmant [7,544] [6,250) (8,750)
Income taxes paid net of refunds (12,759} {1.250) (1.250)
Free Cash Flow — 318,280 —$41.340 540004

Seedefinition af non-GAAP terms included elsavhere herain a3




Combined Historical Basis

Non-GAAP Reconciliation p Sray

Combined Historical Basis
Six Months Ended Jume 30

2013 4
(dollars in thousends)

MNetincome $24,922 §24,159 §239,020
Depreciation 23489 22,597 21,934
Amartization of intangible asses 8,972 8,822 4,910
Man-cash stock-based compensation 2,556 2,002 3,051
Gain (loss) on disposal of assets, net [204) 526 (32)
Miscellaneousincema net (741} (173) (27)
Inceress expense 47.503 46,7593 44,647
Less frem early extinguishment of debt - - 4,897
Income tax expense 18,127 10.856 1477
Amartizaton of program broadcastrights 5,209 7.160 5,550
Commen steck contributed to 401(k) plan

excluding carporate 401(k) plan contributions 14 13 12
MNetwork compansation revenue recognized - - (221)
Paymants for pregram breadcast rights {2.130) (7.141) (7.723)
Corporate and adminisrative expanses excluding

depraciation, amortizaton ofintangible asses and

non=cash stock-based compensation 22,264 11.750 14,268
Other 2,759 13.003 11.657
Broadcast Cash Flow 150,140 140,367 133,871

Corporate and admini strative expenses excduding

dapraciation, amertization of intangible asset and
non-cash stack-based compensation (22, 264) (11,750} [14,268)
Broadcast Cash Flow Less Cash Corporate Expenses 127.876 128,617 119,603

Pension expanse a0 4,150 3.092

Contributions to pensien plans {1,633} {1,433) (2,717}

Othar 7.245 = 5.195
Operating Cash Flow as defined in Senior Credit Agreement 133,508 131,374 125,173

Intarest axpeanse (47,903} [#6,793) [44,547)

Amuortization of deferred financing costs 2,267 1,597 1,354

Amertization of net eriginal issue premium on

7 %% seniornotes due 2020 (432} (432) (432}
Purchasesf properey and equipmant (13,475 [12,500) (17,500}
Income taxes paid net of refunds (14,019} (2,500) (2.500)
Free Cash Flow 360,006 $70.746 $61.483

Seedefinition af non-GAAP terms included elsavhere herain a4




Non-GAAP Reconciliation

Combined Historical Basis :
G

Combined Historical Basis
Year Ended December 31

20135 2014 2013 2012
{dollars in thousands)

el inome ¥ 51,501 FaC0, 638 § 50,242 555720
Crepresiaton 45501 43,503 43,3589 41,359
Smarizatior ofelargile azsels 15537 15382 L7 2822
Nisf~zgsh sineki-Dased campananten 4.020 5012 1574 E7S
Loz am Sapeal of aasets, nel 5 il 1,085 5
M {income) exp , el (=) {278) 4z 1,340
[nlerest expenss 8360 430 o4 445 26488
L=z from wardy mxlinguishment of ekl - 5058 = w5 553
[neame faw snperas 15 580 A £58 11,928 1]
Emortlization of program Droadoast rights 14 560 13,004 1317 13,081
Comman siack sortrdnied ta 4010k) plan

wopeeatn 201(k] plan cortribolcns %5 F e 5
Netusd sampenasling Feverus reesgrised - [45E) [515) {587
Fayments for program broadoss? rights [14,578) {15,153) (13, 253) [13,518)

Comporals and sdminisiralive expenses excuding
Seprecalion, amortzalor of inlargitle axsels ard

ror-cash dock-Caped somperaation .z 5,671 17.536 15046
ORrer 2,812 2363 28258 29,488
Brosdcast Cash Flow 288,693 341,398 251,355 350,776

Corporate srd sdminalnlve expanses exchuding
depresiaton, smadtizalion of inlanglie sssels and

ronscazh stack-Daed compenaslion (333330 [35.8T2) [37,835) (15,045
Brosdesst Cash Flow Less Cash Corporste Expenses 257,470 315,727 233,519 335,727
Perion experae 4 M7 6,124 B A28 TA7T4
Contribulions to pension plans [&.421) (E&.778) {4.748) (%402}
e £.438 5,375 2 -
Dpersting Caah Flow s defined in Senior Credit Agreement 262,744 321,259 237,397 334,199
Interest expense (83,835) (84,331) (54,945 (56, 484)
Amortization of deferred finsncing costs 3124 2,8M 1,203 2,723
Amarizstion of nel originsl msue (premivm) Sasount
on T W% spnior notes Juw 2020 [583) 553) (% 1.137
Furthase of properly and sgusment (25,000 (35.000) {30000 (350000
Inenme tawes padd, et of refurds [ 5,000 15,0007 {3,004 {50001
Free Cash Flow 5141436 1885, 11 & 5201,581

Seedefinition of nan-EAAP terma included elsavhere herain
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Combined Historical Basis Non-G.

Reconciliation

Combined Historical Basis Operating Cash Flow

as defined in the Senior Credit Agreemant:
Netincame
Depreciation
Amortization ofintangible asses
Mon-cash stock-based compensatian
Gainondisposal of assets net
Miscellaneousincome net
Interast expensas
Loss from early extinguishmant of dabe
Income tax expanse
Amertization of program breadcast rights
Comman stock contributed to 401(k) plan
excluding corporate 401(k) plan contributions
Network compensation revenuaracegnized
Payments for program broadcastrighes
Corporate and adminisTative expenses excuding
depreciation, amortization ofintangible assets and
non-cash stock-based compensation
Other

Broadcast Cash Flow
Carparate and administrative expenses exdudng
depreciation, amartization ofintangible assets and
nen-cash seock-based campensation

Broadcast Cash Flow Less Cash Corporate Expenses
Pangion expanie
Contributionste pansion plans
Oither

Operating Cash Flow as defined in Senior Credit Agreement

Operating Cazh Flow as defined in Senior Credit Agreement. divided by bwo

Adjusted Total Indebtedness:
Long term debt
Capital leases and other debt
Tatal deferred financing costs, nat
Pramium en debt, net
Cash
Adjusted Total Indebtedness, Met of All Cash

Total Leverage Ratio, Mek of All Cash

Seedefinition af non-GAAP terms included elsavhere herain
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Eight Quarters Ended

June 30, 2016

[dollars in thousands)
& 148,423
91,385
38,151
g,537
1,461
(1,002)
191,226
189
655,125
31,183

53
(235)
{31,137)

64,850

33,906

646,359

[84,850)

5314609
7.321
(11,107}
14,714
—a22.307

—0.129

$1,705361
B44

29,745
[3.668)
[176,345]

G
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“Clarksburg Stations”

WDTV (CBS) and WVFX (FOX), which Gray operates pursuant to a pre-closing Local Marketing Agreement.

"Combined Historical Basis”

Combined Historical Basis reflects financial results, position or statistics that have been prepared by adding Gray’s
historical financial results, position or statistics with the historical financial results, position or statistics of the
Completed Transactions. It does not include any adjustments for other events attributable to the Completed
Transactions except "Broadcast Cash Flow,” "Broadcast Cash Flow Less Cash Corporate Expenses” and "Operating
Cash Flow" each give effect to expected synergies and "Combined Historical Free Cash Flow”™ gives effect to the
financings and certain expected operating synergies related to the Completed Transactions. "Operating Cash Flow™
and "Free Cash Flow™ also reflect the add back of legal and other professional fees incurred in completing
acquisitions.

"Completed Transactions”

All previously announced acquisitions or dispositions completed between November 2013 and June 30, 2016
including the Clarksburg Stations, unless otherwise specified.

“Gray” (Gray Television, Inc.)

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

"Operating Cash Flow” or
“OCF”

Operating cash flow as defined in Gray's existing senior credit facility; includes Pro Forma adjustments and
synergies for Completed Transactions. See appendix herein for definition and reconciliations of non-GAAP terms

"Pro Forma™ or "PF”

Reflects Combined Historical Basis financial results, position, or statistics of (i) Gray, (i) the Completed Transactions
and (iii) the pending acquisition of the Clarksburg Stations unless explicitly stated otherwise. Pro Forma financial
results give effect to the specified acquisitions and/or dispositions as if they had occurred at the beginning of the
relevant period. Pro forma financal information does not reflect all purchase accounting and other adjustments
required for Regulation S-X pro formas. Such preliminary purchase accounting and cther adjustments have been
reflected in the pro formas filed with the Securities and Exchange Commission ("SEC™) on Farm 8-K/A when

required by the SEC.

"Revenue”

Revenue is presented net of agency commissions.

a7




Non-GAAP Terms @ gray

From time to time, Gray supplements its financial results prepared in accordance with accountng principles generally accepted in the United States of
America ("GAAPT) by disclosing the non-GAAP financial measures Broadcast Cash Flow, Broadcast Cash Flow Less Cash Corporate Expenses,
Operating Cash Flow as definedin Gray's Senior Credit Agreement ("Operating Cash Flow "), Free Cash Flow and Total Leverage Ratio, Net of All Cash.
These non-GAAP amounts areused by us to approximate the amount used to calculate key financial performance covenants contained in our debt
agreements and are used with our GAAP data to evaluate our results and liquidity. These non-GAAP amounts may be provided on an As-Reported
Basis as well as a Combined Historical Basis.

“Broadcast Cash Flow” or "BCF” Met income plus loss on early extinguishment of debt, corporate and administrative expenses, broadcast non-cash
stock based compensation, depreciation and amortization (including amortization of intangible assets and program
broadcast rights), any loss on disposal of assets, any miscellaneous expense, interest expense, any income tax
expense, non-cash 401(k) expense, less any gain on disposal of assets, any miscellaneous income, any income tax
benefits, payments for program broadcast obligations and network compensation revenue

“Broadcast Cash Flow Less Cash Met income plus loss from early extinguishment of debt, non-cash stock based compensation, depreciation and

Corporate Expenses”™ amortization (including amortization of intangible assets and program broadcast nights), any less on disposal of
assets, any miscellaneous expense, interest expense, any income tax expense, non-cash 401(k) expense less any
gain on disposal of assets, any miscellanecus income, any income tax benefits, payments for program broadcast
obligations and network compensation revenue

"Free Cash Flow™ or "FCF™ Met income plus loss on early extinguishment of debt, non-cash stock based compensation, depreciation and
amortization (including amaortization of intangible assets and program broadcast rights), any loss on disposal of
ascets, any miscellaneous expense, amortization of deferred 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, payments for program broadcast obligations, network compensation revenue, contributions to pension
plans, amortization of original issue discount on our debt, capital expenditures (net of any insurance proceeds) and
the payment of income taxes (net of any refunds received)

“Operating Cash Flow™ or “0CF"” Defined in Gray's senior credit facility as net income plus loss fram early extinguishment of debt, non-cash stock
based compensation, depreciation and amortization (including amortization of intangible assets and program
broadeast rights), any loss on disposal of assets, any miscellanecus expense, interest expense, any income tax
expense, non-cash 401(k) expense less any gain on disposal of assets, any miscellaneous income, any income tax
benefits, payments for program broadcast obligations, network compensation revenue, plus pension expense but
less cash contnbutions to pension plans

“Total Leverage Ratio, Net of All Defined as the principal amount of all debt less all cash divided by a denominator equal to the Operating Cash Flow
Cash”™ fer the preceding eight quarters, divided by twe,

These non-GAAP tarms are not defined in GAAP and our definitions may differ from, and therafore not be comparable to, similarly titled measures used by
other companies, thereby limiting their usefulness. Such terms are used by management in addition to and In conjunchion with results presented in accordanas
with GAAP and should be considered as supplements to, and not as substitutes for, net income and cash flows reported in accordance with GAAP. ag
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Gray Television, Inc.
4370 Peachtree Rd., NE
Atlanta, Georgia 30319

www.gray.tv
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