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PROPOSAL 2 - Ratification of Appointment of Independent Registered Public
Accounting Firm

v

PROPOSAL 3 - Approval, on an Advisory Basis, of the Compensation of our
Mamed Executive Officers

v

PROPOSAL 4 - Approval of the TEGNA Inc. 2020 Omnibus Incentive
Compensation Plan
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About TEGNA

TEGHA Inc. Is a media company that serves the greater good of aur
communitas. TEGNA tells empevaring storas, conducts impactful

- Serving investigations and delfvers innovative marketing solutions. With 62
4 . 39% television stations (n 51 markets, TEGHA is the largest owner of top
. -
62 oL T o TV Housahsids four aff Kates bn the top 25 morkets ameng Independant statien
o - e
szo .7 . L ! groups, reaching approximately 35 percent of all television
51 L . " househalds natiorwide. TEGHA also awns leading malticast
Mart ks e A e o tworks Justice Network and Guest. TEGNA Marketing Solutio
. - . e ustice Ma ri an @Sk, o] L1 utions
N NBC Affiliate “
e " o GI‘OUD [TM35] offers solutions to help businesses reach CONSWMErs across

tetevision, emall, secial and cver-the-top [OTT) platforms, including
Prermion, TEGNA' OTT advertsing service.
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HEET_THE BOARD

Howard D, Elias

Chairman of TEGHA; Prasident, Services and Digital, Dell Technalogies
Age: 62

Director since: 2008

TEGHA Committees:
= Exwcusthon (Chalr]
= Lewdership Developeent and Compansation

Professional Experience:

Mic. Ellas was named the Chalrman of TEGMA b Apdl 2018 and 18
President, Services and Dighal, of Dell Technologies, a position he
s hiled gince September 2096, Prics to that, e served o President
and Chiel Operating Officer, EMC Global Enterprise Services from
Jdaruary 2013 to Septembaer 2006 and was President and Chisl
Operating Officer, EMC information infrastructure and Cloud Services
from September 2009 to January 2013 From October 2018 through
Saptember 2006, Mr, ERad wiad a0 eipongibhe 1of Bang th
developmant of EMC Corporation’s integration plans In connection
With its transactson with Dl Inc. Praswoushy. Mr. Eias senasd i
President, EMC Global Services and Resource Mansgement
Software Group: Executive Vice President. EMC Corporation from
September 2007 1o September 2009; and Executive Vice Presidem,
Gilobal Marketing and Comorate Development, at EMC Corporation
fram Chctober 2003 to Septembar 2007,

Gualifications and Strategy-Felated Experiencs;

= Exterridod cparational, managerial, and eadership exparience in choud computing.
supply chaln management, marieting, corporate development and global customar
Support

= Experience cverseeing MAA new business development and Incubaticn, and
imagratian af acquisitions

= Comprabindive ghobal Dusindis and management sxperiencs in infarmation
technoiogy




Back b the Beard

MEET THE BOARD

Dave Lougee
Presidant and CEQ.TEGMA Inc.
Agi 61

Direcior since: 2047

Other Directorships:
= Broadcast Music, Inc.
= Broadcasters Foundation of Amerka

Professional Experiance,

M. Losges became President and Chief Executive Officer and a
direcicr of TEGMA In June 2047, He previousty served as the
President of TEGMNA Madia from July 2007 to May 2077, Priar 1o
jodning TEGHNA, he served as Executive Vice President, Media
Oparatians lor Bado Corp, from 2005 10 2007 ME Lougie Sahids &
chabrman of the HBC Affillates Boand. He also ks the former jolnt
Boasd chairman of the National Assecisticn of Brosdcastirs (NAB)
and past chair of the Television Bureau of Advertising (TVE) Board of
Direcions,

Cualifications and Strategy-Related Experience:

= Exterive expenise in management and operations
- Exparience In oversight of strategic scquisiions

= Dwep and intimate of the media ¥

= X6 years of experience in a varlety of senlor leadership roles



MEET THE BOARD

Back 4 the Beard

Gina L. Bianchini

Foundar and CED, Mighty Natworks

Age: 47

Direcior since: 2018

TEGMA Committees:

« Mominating and Govemance

Formar Directorships Held During the Past Five Years:
= Scripps Meteorks Interactive, Inc, Shrough 2018)

Professional Experience:

M. Bianchini is Founder and Chisd Executive Officer of Mighty
Meteorks, a position she has held since September 2010,

M. Bianchin served a8 Chisl Exacutive Oficer of Ning, Inc. from
2004 to March 2000 and Co-founder and President of Hemenic
Matearks from March 2000 o July 20030

= Expartise, visicn and crewtivity in the rapidly evolving world of dighal media

- Dwop knowledge of soclal medis and community bullding technology platforms
= EXparigncs with chvarsight of acguisitions, aguity Mwestments, and mvestar
relations

= Significant digital and Start-up eXperiEnos




MEET THE BOARD

Back b the Beard

Stuart J. Epstein

Chéal Financial Officor, DAZN Group
Age: 57

Direcior since: 2018

Professional Experience;

Mir, Epstain is Chisl Financs! Officer of DAIN Group, 8 position he
has held since Segtember 2018, Prewiously, he was Senior Advisor,
Evalution Media, from October 27 1o January 2018 He served a8
Co-Managing Partner of Evolution Media from September 2005 to
September 2017 and Executive Vice Prasident and Chis! Finangial
Officer of NBCUnhversal from September 2011 ta April 2014, Prics te
that, Mr. Epstein hald various senics positions during his 23 years st
Margan Stanley, including Managing Dinector and Global Hesd of the
Media & Communications Group within the investment banking
abvisicn,

Cuadifications and Strategy-Related Experience:

= Exterishve knowledge of media, technalogy and caphal markets
=« Deep transactional experience with complex deais imoiving o
range of consttusncies

= Experience in oversewing local broadcast fnlewision stations

= Shgréficant axpsrtise In oversasing sirntegic business inftiathas




MEET THE BOARD

Back 4 the Beard

Lidia Fonseca

EVP and Chis! Digital and Technology Officer, Plizer Inc.
Ag 51

Direcior since: 2074

= Leadership Development and Compensation

Professional Experience:

Mis. Fonseca is Executive Vice President and Chief Digital and
Technology Officer of Plizer Inc., a position she has held since
Jdanuary 2049, Prior to that she served as Chief Iinformation Otficer
and Sanler Vies Presidar of Quest Disgnestics from April 2004 1
Decembser 2018, Priviously, Ms. Forseca served as Chief
Indpernation Officer and Senior Vice President of Laboratory
Corporation of America (LabCarp) from 2008 to 2073, She was
named a Healthcare Transformer by Medical, Marketing & Madla In
209 and in 2017 ihe recehved thi Forbes CIO Innevation Awand
recognizing CHOs who lead revenus snhancing innovation sforts.

Cualifications and Strategy-Feloted Experience:

= Significant expertise in oversewing strategic transformations
= Esperiance leading infermation lechnalegy epenations

= Dwep knowledge of data analkytics, automation, supply chain
mmnagament and information technology

= Exprience o g and impl Tirsg digital Gies BCTOSS
SIGANE MG E




MEET THE BOARD

Back b the Beard

Karen H. Grimes

Retired Parines, Senior Managing Director and Equity Portfalis Mansgar,
Wellinglan Managemant Company

Age: 63

Director dindi: Feb 2020

Cher Directorships:
= Toll Brothers, Inc.

Professional Experience:

Mis. Grimes held the position of Senior Managing Direcior, Pariner,
and Equity Portfolio Mansger st Wellington Management Compasy
LLP, an investment management finm, from Januany 2008 theough
Dacamber 28, Prias 1o joining Wellnglen Managamant Company in
1905, she held the position of Director of Research and Equity
Anahyst ot Wilmingion Trust Company, 8 financial imsestmant and
banking services firm, from 1988 to 1995, Before that, Ms. Grimes
was a Portfolio Manager and Equity Analyst at First Atlanta
Conparsion from 983 1o 186 and a5 Butcher and Snger from 1986
to 1988, Ms. Grimes ks o mamber of the Financial Analysts Sockety of
Philadeiphia and holds the Chastersd Financial Analyst designation.

Cuaiifications and Strategy-Related Experience:

= Firmndial aguimsen, iFrvestment sxpartiae and a returmd-Totused mindsel, inchading in
mcia and advertising

= Extoraing axecuthve-bivel siparioncs and lesdership abilities - Dasp understanding
of financial sccownting and internal financial controls

= Sagnefichnd risk MAan G Mg Sxperencs

] ] FrviEkbar P




MEET THE BOARD

Back b the Beard

Scott K. McCune

Founder, MSLE Ventures; Formar VP, Global Media and integrated Marosting,
Thit Coca Coln Company

Age: 63

Directar dindi: 2008

TEGHNA Commitioes:

= Ausdit

= Executive

= Lesdurship Development and Compenaation (Chair]
Other Direciorships:

= First Tee of Atlanta

= College Foothall Hall of Fame

Professional Experience:

M McCune is the Founder of MSEE Ventures, a firm focused on
creating nerw business value for brands throwgh media, sports and
entertalnment. Pricr to his retirement in March 2094, Me. McCune
Bkt 20 years o The Coda-Cola Compamy serving in o vatiety of
rodes, Including Vice President, Global Partnerships & Experiential
Marketing tfrom 20M-2014, Vice Presicent Global Media and
Integrated Marketing from 2005-201, and Vice President, Giobal
Media, Spoets & Emertainment Marketing and Licensing from 1594-
2004, He alse spart 10 years 81 Anheuser-Buseh Inc. whank hi hild
avarety of positions in marketing and media.

CQualifications and Strategy-Felated Experience:

= Sgneficant axperence ii & markeling Eokcuthvl, with an sutstanding recond of
eraating value, developing people dnd building arganitsticnal capabilties

= Dwop knowiedge of multiple aspects of marketing, including integrated marketing
madia, adventising, digihal, licensing. sporti & entertsinment and experiential

= Experience building global brands, leading and Inspiring diverse arganizations,
planming and @acuting comphio: oparaiont innovating REw IDRRoaches 10 buliness,
drivirg productivity and mansging P&L 2020



MEET THE BOARD

Back b the Beard

Henry W. McGee

Sensor Lecturer, Harvard Busingss Scheal
Age: 67

Direcior since: 2018

TEGHA Committoes:

= Haminating and Govermance

- Public Policy and Regulation
Other Direclarships:

= AmeritourcsBargen Corparation
= Pew Research Cenber

= Thae Black Filmmalkosr Foundation

Prafessianal Experience

s, McGee has been o Senior Lecturer 81 Harvard Business School
sincw July 2013, Previously, he seraed as & consuliant o HBD Home
Entertainment from fpril 2013 to August 2013 ofter serving as
President of HBO Home Entertalnmant from 1995 wntil his retirement
irs March 2013, MF, MoGes bild the position of Sersor Vice Prisicent,
Programming, HBO Video, from 1988 1o 1995 and prior to that,

ML MCGe Sorvod in Ieadership pasiticns in warious divisions of HBO,
Mir. McGee 15 also a former President of the Alvdn Alley Dance Theater
Foundation and the Film Soclety of Lincodn Center. He was recognized
By Savay Magaring in 2016 and 2077 85 ene of the Mast Influential
Black Corporate Dinectors and in 2048 the Natlonal Association of
Cornporate Directors namad M. McGae to the Directorship 100 as cna
of the country’s most influential boardroom members.

Guidifis i Expbrisnci:

- Sgniﬂ:.llﬂ business, leadership and mansgement experence in medls industry
= Expertite in niw butiness planni i L and whalasal
distribution

= Daop und ding of the uss of technology in and all aspacts of wholasale

distribution and intemational markes
= Extorsioe knowledge of leadership, corporate governance and corporate
accourtability




MEET THE BOARD

Susan Ness

Back b the Beard

Susan Mess

Principal, Susan Nass Strategies; Fosmer FOC Commissionsr
Age: T

Direcior since: 201

TEGHA Committees:

= Exirurtivg

= Mominating and Govemanos

= Public Policy and Regulation (Chair)
Other Directorships:

= Vital Volces Global Parinership

Professional Experience:

M. Mads is & pringipal of Susan Ness Strategies, o communizations
policy consuiting firm, which she founded in 2002. She is aiso 8
Distinguished Fallow at The Garman Marshall Fund of the United
Stes and o1 the Annenberg Public Policy Center of the Unhversity of
Pennsytvania, positions she has heid since 2018 She served as 8
commissioner of the Federal Communications Comméssion from
1994 to 2000 From 2005 to 2007, mmmmmnl
ang CEQ of GreanStons Media, LLC, which producod talk
programming targeting female sudiences. Previously, Ms. Ness hald
positions of Increasing responsibliity at American Security Bank,
which ghe beft in 1992 &5 8 Corporate Vice President & Group Hesd
with a broadcast and media portiolio. She has served on the Board of
Wital Viglces Global Partrership since 2001 (Audit Committes Chair
from 2017 = present], and from 2011 to 204 she served on the

A Wiliam Fulbeight Forsign Scholsmhip Board (slected Vice Chair in
2012 and 2013). M4, Ness priviously served on 1he Board of LCC
Intemarthanal, inc. from 2004 to 2008, and cn the boand of Adeiphla
Communications Carp. from 2003 to 2007, post-bankruptey filing.

Gualifications and Strategy-Felated Exparisncs;

- Deep knowiledpe of industry-specific matben inchuding broadcast and &
msnagement

= Externiéoe experience and expertise in global and domestic communications and
media policy

= Deep reguintory experiise, particulardy in the communications sectar
- Experience faciitating the deployment of new commaunications
technologies and ing c ations oo

= Senior lender to broadcast companies




MEET THE BOARD

Back 4 the Beard

Bruce P. Nolop

Rwtired CFO, E*Trads Fimanciasl Corporation
Age: 69

Direcior since: 2015

TEGMA Committees:

= Audit {Chir)

= Exescurtive

Cther Directorships:

= Marah & MeClellan Companies, inc.
= Dn Deck Capiial, Inc.

= CLS Group

Prafessianal Experience

M. Nolop retired in 2011 from E*Trade Financial Corparation, where
b sorved as Exscutive Vice Prosident and Chisf Financial Officer
from September 2008 through 2090, Mr. Nolop was Executive Vice
President and Chief Financlal Officer of Pitrery Bowas Inc. from 2000
o 2008 and Managing Director of Wakieritein Perella & Co, from
1593 to 2000, Pravicusly, he held positions with Goldman, Sachs &
Ca., Kimborly-Clark Corporation and Morgan Stanley & Co.

CQuaiifications and Strategy-Related Experience:

= Expariance in finencial, marketing and shared services oparations, spenie
L2 nit. and recap

= Dwap understanding of finandial sccounting, conporats finence, and

internal finsncial controls
= Expariance in strabegic transactions and restructurings




MEET THE BOARD

Back b the Beard

Heal Shapiro

Presidant and CEQ, public tebrvision company WHNET
Age: 62

Direcior since: 2007

TEGHA Committoes:

= Executive

= Mominating and Gowermancs [Chair
= Public Policy and Regulation

Dher Directonhips:

= Public Broadcasiing Service [PBS)

= Institute for Mon-profit Mews

Prafessianal Experience

M, Shapino is President and CEQ of the public television company
WHET which oparates thres public television stations in the largest
market in the countny: Thineen/WHET, WLIW and NJTV. He is an
avward-winning producer and media executive with & 38-year canser
Epanning prink, Brosdeadt, cable and cnline media. Before jeining
WHET In February 2007, Mr. Shapiro senved in various sxecutie
capacities with the Naticnal Broadcasting Company Beginning in
1983 and was president of HBC Mews from May 3001 to September
2005, During his career, Me. Shapiro has won numerous jourmalism
aveards, including 32 Emmys, 31 Bdward B Musrow Awands and 3
Columbia DuPont awards. He also serves on the Board of Trustees
at Tufts Univarsity,

Gualificaticns and Strategy-Felited Experiencs

= Sirong Broadeast IRduUny Expaience

= Expartise in owersesing cperaticns and strategy of news noteorks
= Expértiag in ninwa production and reporting, joumalism and First
Amendment issues

= Doap auparsends in programming and content tharing




MEET THE BOARD

Back 1 the Beard

Melinda C. Witmer

Foundar, LockLel Medis; Formar Exgcutive Vice President, Chisl Video &
Coentent Officer, Time Warmner Cable

Age: 58

Dirsctar dirdi: 2017

TEGNA Commitioes:
= Leadership Development and Compensation
= Public Policy and Regulation

Professional Experience:

Ms. Witmer b the Founder of LookLeft Media, & tartup compary
focused on the dewelopment of new real estate technology and
mepcia products, & position she has Peld since March 2018, Prier to
starting LookLeft Media, Ms, Witmer was Executive Vice President,
Chilef Video & Content Officer of Time Warnar Cable, o position she
ol #ram January 2012 until May 209 when Time Warner Cable
was acquired by Charter Communications. Prior to that, she senad
B8 Tima Wasner Cable's Exisutive Vice President and Chis!
Programming Officer from January 2007, after holding multiphs senior
robes with Time Wamer Cabie baginning in 2001, Prior 1o jaining
Time Wamer Cable, Ms. Witmer was Vice President and Senlos
Counsel at Home Box Office, Inc.

Qualifications and Strategy-Related Experience:
= Shgnéficant axpsrincs in the indusiry including media cpartions,
telecommuriications programming and combent
= Expart in the negetiation of content distribution agreements, including
ERBION COrment ¥i§ with kocal Groupd
= Dwop understanding of the changing medls landscape
= Experignce in capitalizing on markel cpportunities, new bechnalogled and
emerging platforms in the media space, including Innovative consumer experences




