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PRELIMINARY PROXY STATEMENT

SUBJECT TO COMPLETION

DATED MARCH 6, 2015

[    ], 2015

Dear Shareholder:

On behalf of your Board of Directors and management, we cordially invite you to attend the Annual Meeting of Shareholders to be held on
April 29, 2015 at 10:00 a.m. local time at the Company�s headquarters located at 7950 Jones Branch Drive, McLean, Virginia 22107.

At this meeting, our shareholders will vote on matters set forth in the accompanying Notice of Annual Meeting and Proxy Statement. We also
will provide a report on our Company, including an update on the proposed separation of our publishing business and its affiliated digital
platforms from our broadcasting and digital businesses, the accelerated growth of our digital portfolio with the acquisition of the remaining 73%
interest in Cars.com and other progress we�ve made on our strategic plan. We will also entertain questions of general interest to shareholders.

2014 was a transformative year in which we fundamentally changed the composition of our Company through the integration of our new TV
stations from Belo Corp. and London Broadcasting, as well as our acquisition of full ownership of Cars.com, creating three businesses with scale
(Broadcasting, Digital and Publishing), each highly profitable and a true leader in its respective industry. These changes paved the way for the
announcement of our plan to separate our publishing business and its affiliated digital platforms from our broadcasting and digital businesses in
order to create two publicly traded companies with impressive scale and financial strength.

At the same time, we continue to build on the strong journalistic traditions so crucial to our business while continuing to enhance and advance
the deep connections we have with our audiences and communities � always focusing on delivering value to our shareholders.

We are proud of the successful efforts made by our more than 30,000 employees in driving Gannett�s continuing transformation, finding new
ways to engage audiences in today�s multi-platform environment and enhancing our alignment with the evolving needs of consumers and
advertisers.

Thank you for your continued support.

Edgar Filing: GANNETT CO INC /DE/ - Form PRE 14A

Table of Contents 4



Cordially,

Marjorie Magner

Chairman of the Board

Gracia C. Martore

President and Chief Executive Officer

7950 Jones Branch Drive, McLean, Virginia 22107 (703) 854-6000
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PRELIMINARY PROXY STATEMENT

SUBJECT TO COMPLETION

DATED MARCH 6, 2015

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held on April 29, 2015

To Our Shareholders:

The 2015 Annual Meeting of Shareholders of Gannett Co., Inc. will be held at the Company�s headquarters, 7950 Jones Branch Drive, McLean,
Virginia, at 10:00 a.m. local time on April 29, 2015 for the following purposes:

(1) to consider and act upon a proposal to elect ten director nominees to the Company�s Board of Directors to hold office until the
Company�s 2016 Annual Meeting of Shareholders;

(2) to consider and act upon a Company proposal to ratify the appointment of Ernst & Young LLP as the Company�s independent
registered public accounting firm for the 2015 fiscal year;

(3) to consider and act upon a Company proposal to amend the Company�s Third Restated Certificate of Incorporation to impose
certain ownership and transfer restrictions on the Company�s stock that are desirable to enhance the Company�s ability to
remain compliant with FCC regulations;

(4) to consider and act upon a Company proposal to approve the performance measures specified in the Company�s amended and
restated 2001 Omnibus Incentive Compensation Plan, as described in the accompanying Proxy Statement;

(5) to consider and act upon a Company proposal to approve, on an advisory basis, the compensation of our named executive
officers;

(6) to consider a non-binding shareholder proposal regarding vesting of equity awards of senior executives upon a change of
control, if properly presented before the Annual Meeting; and
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(7) to transact such other business, if any, as may properly come before the Annual Meeting or any adjournment or postponement
of the meeting.

The Board of Directors has set the close of business on March 2, 2015 as the record date to determine the shareholders entitled to notice of and
to vote at the Annual Meeting or any adjournment or postponement thereof.

YOUR VOTE IS IMPORTANT. YOUR SHARES SHOULD BE REPRESENTED AT THE ANNUAL MEETING WHETHER OR NOT YOU PLAN
TO ATTEND. IF YOU DO NOT WISH TO VOTE IN PERSON OR IF YOU WILL NOT BE ATTENDING THE ANNUAL MEETING, YOU MAY
VOTE BY PROXY. YOU CAN VOTE BY PROXY OVER THE INTERNET OR BY TELEPHONE BY FOLLOWING THE INSTRUCTIONS
PROVIDED IN THE NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS THAT WAS PREVIOUSLY MAILED TO YOU OR, IF
YOU REQUESTED PRINTED COPIES OF THE PROXY MATERIALS, YOU CAN ALSO VOTE BY MAIL, BY TELEPHONE OR ON THE
INTERNET AS INSTRUCTED ON THE PROXY CARD IF YOU RECEIVED ONE. YOU MAY REVOKE YOUR PROXY AND VOTE IN
PERSON IF YOU DECIDE TO ATTEND THE MEETING.
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An admission ticket is required for attendance at the Annual Meeting. Please see page 1 of the Proxy Statement for instructions about obtaining
tickets.

By Action of the Board of Directors,

Todd A. Mayman

Senior Vice President

General Counsel and Secretary

McLean, Virginia

[·], 2015

This Notice of Annual Meeting and Proxy Statement are first being delivered to shareholders on or about [·], 2015.
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GANNETT

PROXY STATEMENT

2015 ANNUAL MEETING OF SHAREHOLDERS

[·], 2015

GENERAL INFORMATION

Why am I receiving these proxy materials?

These proxy materials are being furnished to you in connection with the solicitation of proxies by our Board of Directors for the 2015 Annual
Meeting of Shareholders to be held on April 29, 2015 at 10:00 a.m. local time at the Company�s headquarters located at 7950 Jones Branch
Drive, McLean, Virginia. This Proxy Statement furnishes you with the information you need in order to vote, whether or not you attend the
Annual Meeting.

On what proposals am I being asked to vote and how does the Board recommend that I vote?

You are being asked to vote on the Proposals below, and the Board recommends that you vote as follows:

Proposal 1�FOR the election of the ten director nominees nominated by the Board of Directors, each to hold office until the Company�s 2016
Annual Meeting of Shareholders;

Proposal 2�FOR the ratification of the appointment of Ernst & Young LLP as the Company�s independent registered public accounting firm for
fiscal year 2015;

Proposal 3�FOR the approval of the amendment to the Company�s Third Restated Certificate of Incorporation to impose certain ownership and
transfer restrictions on the Company�s stock that are desirable to enhance the Company�s ability to remain compliant with FCC regulations;
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Proposal 4�FOR the approval of the performance measures specified in the Company�s amended and restated 2001 Omnibus Incentive
Compensation Plan;

Proposal 5�FOR the approval, on an advisory basis, of the compensation of the Company�s named executive officers as disclosed in the
Compensation Discussion and Analysis section and accompanying compensation tables and related discussion contained in this Proxy
Statement; and

Proposal 6�AGAINST the non-binding shareholder proposal described in Proposal 6;

In addition, if you grant a proxy, your shares will be voted in the discretion of the proxy holder on any Proposal for which you do not register a
vote and any other business that properly comes before the Annual Meeting or any adjournment or postponement thereof.

Will there be any other items of business addressed at the Annual Meeting?

As of the date of this Proxy Statement, we are not aware of any other matter to be presented at the Annual Meeting. If any other matters properly
come before the Annual Meeting, it is intended that the holders of the proxies will act in accordance with their best judgment.

What must I do if I want to attend the Annual Meeting in person?

Admission to the Annual Meeting is by ticket only. We will provide each shareholder with one admission ticket upon request. Either you or your
proxy may use your ticket. If you are a shareholder of record and plan to attend the Annual Meeting, please call the Company�s shareholder
services department at (703) 854-6960 to request a ticket. If you hold shares through an intermediary, such as a bank or broker, and you plan to
attend the Annual Meeting, please send a written request for a ticket, along with proof of share ownership, such as a bank or brokerage firm
account statement or a letter from the intermediary holding your shares, confirming ownership to: Secretary, Gannett Co., Inc., 7950 Jones
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Branch Drive, McLean, VA 22107. Requests for admission tickets will be processed in the order in which they are received and must be
received no later than April 22, 2015. To obtain directions to attend the Annual Meeting, please call the Company�s shareholder services
department at (703) 854-6960.

Who may vote at the Annual Meeting?

If you owned Company stock at the close of business on March 2, 2015, which is the record date for the Annual Meeting (the �Record Date�), then
you may attend and vote at the meeting. Please bring proof of your common stock ownership, such as a current brokerage statement, and photo
identification. If you hold shares through a bank, broker, or other intermediary, you must obtain a valid legal proxy, executed in your favor, from
the holder of record if you wish to vote those shares at the meeting.

At the close of business on the Record Date, we had approximately 227,807,029 shares of common stock outstanding and entitled to vote. Each
share is entitled to one vote on each proposal.

What constitutes a quorum for the Annual Meeting?

The presence, in person or by proxy, of the holders of a majority of the shares of common stock outstanding on the Record Date will constitute a
quorum to conduct business. Shares held by an intermediary, such as a banker or a broker, that are voted by the intermediary on any or all
matters will be treated as shares present for purposes of determining the presence of a quorum. Abstentions and broker non-votes (defined
below) will be counted for the purpose of determining the existence of a quorum.

Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy
materials?

Pursuant to Securities and Exchange Commission (the �SEC�) rules, we are permitted to provide access to our proxy materials over the Internet.
Accordingly, we are sending a Notice of Internet Availability of Proxy Materials (the �Notice�) to our shareholders of record and beneficial
owners. All shareholders will have the ability to access the proxy materials on a website referred to in the Notice or request to receive a printed
set of the proxy materials. Instructions on how to access the proxy materials over the Internet or to request a printed copy may be found in the
Notice. In addition, shareholders may request to receive proxy materials in printed form by mail or electronically by email on an ongoing basis.

Choosing to receive your proxy materials electronically will save us the cost of printing and mailing documents to you and will reduce the effect
of our annual shareholders� meetings on the environment. If you choose to receive future proxy materials electronically, you will receive an email
next year with instructions containing a link to those materials and a link to the proxy voting site. Your election to receive proxy materials
electronically will remain in effect until you terminate it.

How can I get electronic access to the proxy materials?
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This Proxy Statement and the Company�s 2014 Annual Report may be viewed online on the Company�s investor relations website at
www.investors.gannett.com. You can also elect to receive an email that will provide an electronic link to future annual reports and Proxy
Statements rather than receiving paper copies of these documents. Choosing to receive your proxy materials electronically will save us the cost
of printing and mailing documents to you. You can choose to receive future proxy materials electronically by visiting our investor relations
website at www.investors.gannett.com. If you choose to receive future proxy materials electronically, you will receive an email next year with
instructions containing a link to those materials and a link to the proxy voting site. Your choice to receive proxy materials electronically will
remain in effect until you terminate it.

What is the difference between holding shares as a shareholder of record and as a beneficial owner of shares held in street name?

Shareholder of Record. If your shares are registered directly in your name with our transfer agent, Wells Fargo Shareowner Services, you are
considered the shareholder of record with respect to those shares, and the Notice was sent directly to you by the Company.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other similar
organization, then you are the beneficial owner of shares held in �street name,� and the Notice was forwarded to you by your bank, broker or other

2
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intermediary. The organization holding your account is considered the shareholder of record for purposes of voting at the Annual Meeting. As a
beneficial owner, you have the right to direct that organization on how to vote the shares held in your account.

If I am a shareholder of record of Company shares, how do I vote?

If you are a shareholder of record, you may vote in person at the Annual Meeting. We will give you a ballot when you arrive.

If you do not wish to vote in person or if you will not be attending the Annual Meeting, you may vote by proxy. You can vote by proxy over the
Internet or by telephone by following the instructions provided in the Notice or, if you request printed copies of the proxy materials by mail, you
can also vote by mail, by telephone or on the Internet.

If I am a beneficial owner of shares held in street name, how do I vote?

If you are a beneficial owner of shares held in street name and you wish to vote in person at the Annual Meeting, you must obtain a valid legal
proxy from the organization that holds your shares.

If you do not wish to vote in person or you will not be attending the Annual Meeting, you may vote by proxy. Follow the instructions provided
to you by your bank, broker or other intermediary.

What happens if I do not give specific voting instructions?

Shareholders of Record. If you are a shareholder of record and you:

� Indicate when voting on the Internet or by telephone that you wish to vote as recommended by our Board of Directors; or

� Sign and return a proxy card without giving specific voting instructions;

then the proxy holders will vote your shares in the manner recommended by our Board on all matters presented in this Proxy Statement and as
the proxy holders may determine in their discretion with respect to any other matters properly presented for a vote at the Annual Meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do not provide the
organization that holds your shares with specific voting instructions, under the New York Stock Exchange (�NYSE�) rules, the organization that
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holds your shares may generally vote on routine matters (including Proposal 2 to ratify our appointment of Ernst & Young LLP as our
independent registered public accounting firm for fiscal year 2015) but cannot vote on non-routine matters (including the uncontested director
election described in Proposal 1, the proposal to amend the Company�s Third Restated Certificate of Incorporation described in Proposal 3, the
proposal to approve the performance measures specified in the Company�s amended and restated 2001 Omnibus Incentive Compensation Plan
described in Proposal 4, the non-binding advisory vote described in Proposal 5 and the non-binding shareholder proposal described in Proposal
6). If the organization that holds your shares does not receive instructions from you on how to vote your shares on a non-routine matter, the
organization that holds your shares will inform our Inspector of Election that it does not have the authority to vote on this matter with respect to
your shares and your shares will not be voted. This is generally referred to as a �broker non-vote.� When our Inspector of Election tabulates the
votes for any particular matter, broker non-votes will be counted for purposes of determining whether a quorum is present, but will not otherwise
be counted. We encourage you to provide voting instructions to the organization that holds your shares.

Can I change or revoke my vote?

Yes. If you deliver a proxy by mail, by telephone or via the Internet, you have the right to revoke your proxy in writing (by mailing another
proxy bearing a later date), by phone (by another call at a later time), via the Internet (by voting online at a later time), by attending the Annual
Meeting and voting in person, or by notifying the Company before the Annual Meeting that you want to revoke your proxy. Submitting your
vote by mail, telephone or via the Internet will not affect your right to vote in person if you decide to attend the Annual Meeting.

3
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What are the votes required to adopt the proposals?

Each share of our common stock outstanding on the Record Date is entitled to one vote on each of the director nominees and one vote on each
other matter. To be elected, directors must receive a majority of the votes cast (the number of shares voted �for� a director nominee must exceed
the number of votes cast �against� that nominee). Ratification of the selection of our independent registered public accounting firm, approval of
the performance measures specified in the Company�s amended and restated 2001 Omnibus Incentive Compensation Plan, the non-binding
advisory vote to adopt the resolution to approve the Company�s executive compensation program described in this Proxy Statement and the
shareholder proposal described in Proposal 6 each require the affirmative vote of the majority of the shares of common stock present or
represented by proxy and entitled to vote at the meeting. Approval of the amendment to the Company�s Third Restated Certificate of
Incorporation requires the affirmative vote of the majority of the shares entitled to vote at the meeting, whether or not present or represented by
proxy. Abstentions, if any, will have no effect on the election of any director, but will have the same effect as votes �against� each of the other five
proposals.

How do I vote my shares in the Company�s Dividend Reinvestment and 401(k) Plans?

If you participate in the Company�s Dividend Reinvestment Plan or 401(k) Plan, your shares of stock in those plans can be voted in the same
manner as shares held of record. If you do not give instructions, your shares held in the Dividend Reinvestment Plan will not be voted. All shares
in the 401(k) Plan for which no instructions are received will be voted by the trustee of the 401(k) Plan in the same proportion as instructions
provided to the trustee by other 401(k) Plan participants.

How do I submit a shareholder proposal or nominate a director for election at the 2016 Annual Meeting?

To be eligible for inclusion in the proxy materials for the Company�s 2016 Annual Meeting, a shareholder proposal or nomination must be
submitted in writing to Gannett Co., Inc., 7950 Jones Branch Drive, McLean, Virginia 22107, Attn: Secretary and must be received by [·], 2015.
A shareholder who wishes to present a proposal or nomination at the Company�s 2016 Annual Meeting, but who does not request that the
Company solicit proxies for the proposal or nomination, must submit the proposal to the Company at the same address no earlier than
December 31, 2015 and no later than January 20, 2016. The Company�s By-laws require that any proposal or nomination must contain specific
information in order to be validly submitted for consideration.

Can shareholders and other interested parties communicate directly with our Board?

Yes. The Company invites shareholders and other interested parties to communicate directly and confidentially with the full Board of Directors,
the Chairman of the Board or the non-management directors as a group by writing to the Board of Directors, the Chairman or the
Non-Management Directors, Gannett Co., Inc., 7950 Jones Branch Drive, McLean, Virginia 22107, Attn: Secretary. The Secretary will forward
such communications to the intended recipient and will retain copies for the Company�s records.

How can I obtain a shareholder list?
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A list of shareholders entitled to vote at the 2015 Annual Meeting will be open to examination by any shareholder, for any purpose germane to
the 2015 Annual Meeting, during normal business hours, for a period of ten days before the 2015 Annual Meeting and during the 2015 Annual
Meeting at the Company�s offices at 7950 Jones Branch Drive, McLean, Virginia 22107.

What is �householding�?

We have adopted a procedure approved by the SEC called �householding.� Under this procedure, shareholders of record who have the same
address and last name who have elected to receive paper copies of our proxy materials will receive only one copy of our 2014 Annual Report
and this Proxy Statement unless one or more of these shareholders notifies us that they wish to continue receiving multiple copies. This
procedure will reduce our printing costs and postage fees. However, if any shareholder residing at such an address wishes to receive a separate
copy of this Proxy Statement or the

4
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Company�s 2014 Annual Report, he or she may contact the Company�s Secretary at Gannett Co., Inc., 7950 Jones Branch Drive, McLean,
Virginia 22107 or by calling the Secretary at (703) 854-6000. Any such shareholder may also contact the Secretary using the above contact
information if he or she would like to receive separate Proxy Statements and Annual Reports in the future. If you are receiving multiple copies
of the Company�s Annual Report and Proxy Statement, you may request householding in the future by contacting the Secretary.

How may I obtain a copy of the Company�s 2014 Annual Report?

A copy of our 2014 Annual Report, which includes the Company�s Annual Report on Form 10-K for the fiscal year ended December 28, 2014, is
being provided or made available to all shareholders of record on the Record Date. As permitted by the SEC, the Company is sending a Notice
of Internet Availability of Proxy Materials to all shareholders.

If you hold your shares of record on the Record Date, you may request email or paper copies of our 2014 Annual Report over the Internet, at
www.investorelections.com/gci, by toll-free telephone call (in the U.S. and Canada) to 1-866-870-3684, or by email at
paper@investorelections.com. Please put �GCI Materials Request� in the subject line and include the 11-digit control number presented on the
Notice.

If you hold your shares on the Record Date in �street name� through a bank, broker or other intermediary, you also may have the opportunity to
receive copies of our 2014 Annual Report electronically. Please check the information in the proxy materials provided by your bank, broker or
other intermediary.

You may also obtain a copy without charge by writing to: Gannett Co., Inc., 7950 Jones Branch Drive, McLean, Virginia 22107, Attn: Secretary.
Our 2014 Annual Report and 2014 Form 10-K are also available through the Company�s website at www.gannett.com. The Company�s Annual
Report and Form 10-K are not proxy soliciting materials.

PROPOSAL 1�ELECTION OF DIRECTORS

YOUR BOARD OF DIRECTORS

The Board of Directors is currently composed of ten directors. The Board of Directors held eight meetings during 2014. Each director attended
at least 75% of the total number of meetings of the Board and its committees on which he or she served that were held during the period for
which he or she served as a director or committee member, as applicable, during 2014. All directors then serving on the Board attended the 2014
Annual Meeting in accordance with the Company�s policy that all directors attend the Annual Meeting.

Nominees elected to our Board at the 2015 Annual Meeting will serve one-year terms. The Board, upon the recommendation of its Nominating
and Public Responsibility Committee has nominated the following nominees, each of whom the Board believes will be available and able to
serve as directors: John E. Cody, Howard D. Elias, Lidia Fonseca, John Jeffry Louis, Marjorie Magner, Gracia C. Martore, Scott K. McCune,
Susan Ness, Tony A. Prophet, and Neal Shapiro. If any nominee becomes unable or unwilling to serve, the Board may do one of three things:
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recommend a substitute nominee, reduce the number of directors to eliminate the vacancy, or fill the vacancy later. The shares represented by all
valid proxies may be voted for the election of a substitute if one is nominated.

The Company�s By-laws provide that director nominees are elected by the vote of a majority of the votes cast with respect to the director at the
meeting, unless the number of nominees exceeds the number of directors to be elected, in which case directors shall be elected by the vote of a
plurality of the shares present and entitled to vote at the meeting. At the 2015 Annual Meeting, the number of nominees equals the number of
directors to be elected so the majority vote standard shall apply. If an incumbent nominee does not receive an affirmative majority of the votes
cast, he or she is required to submit a letter

5
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of resignation to the Board�s Nominating and Public Responsibility Committee, which would recommend to the Board the action to be taken with
respect to the letter of resignation. The Board is required to act on the Committee�s recommendation and publicly disclose its decision and its
rationale within 90 days after the election results are certified.

The Company�s Board of Directors unanimously recommends that you vote �FOR� the election of each of the nominees for election to
serve as directors of the Company until the Company�s 2016 Annual Meeting and until their successors are elected and qualified.

BOARD LEADERSHIP STRUCTURE

Our Board has determined that having an independent director serve as the Chairman of the Board is currently the best leadership structure for
the Company. Separating the positions of Chairman and CEO allows the CEO to focus on executing the Company�s strategic plan and managing
the Company�s operations and performance and permits improved communications and relations between the Board, the CEO and other senior
leaders of the Company. Our Board regularly reviews the Company�s Board leadership structure, how the structure is functioning and whether
the structure continues to be in the best interest of our shareholders.

The duties of the Chairman of the Board include:

� presiding over all meetings of the Board and all executive sessions of non-management directors;

� serving as liaison on Board-wide issues between the CEO and the non-management directors, although Company policy also provides
that all directors shall have direct and complete access to the CEO at any time as they deem necessary or appropriate, and vice versa;

� in consultation with the CEO, reviewing and approving Board meeting agendas and materials;

� in consultation with the CEO, reviewing and approving meeting schedules to assure there is sufficient time for discussion of all agenda
items;

� calling meetings of the non-management directors, if desired; and

� being available when appropriate for consultation and direct communication if requested by shareholders.

THE BOARD�S ROLE IN RISK OVERSIGHT

The Board believes that evaluating how senior leadership identifies, assesses, manages and monitors the various risks confronting the Company
is one of its most important areas of oversight. In carrying out this critical responsibility, the Board oversees the Company�s risk management
function through regular discussions with senior leadership. In addition, the Company has implemented an enterprise risk management program
to enhance the Board�s and management�s ability to identify, assess, manage and respond to strategic, market, operational and compliance risks
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While the Board has primary responsibility for overseeing the Company�s risk management function, each committee of the Board also considers
risk within its area of responsibility. For example, the Audit Committee is primarily responsible for reviewing risks relating to accounting and
financial controls and the Executive Compensation Committee reviews risks relating to compensation matters. The Board is apprised by the
committee chairs of significant risks and management�s response to those risks via periodic reports. While the Board and its committees oversee
the Company�s risk management function, management is responsible for implementing day-to-day risk management processes and reporting to
the Board and its committees on such matters.
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With respect to risk related to compensation matters, the Executive Compensation Committee has reviewed the Company�s executive
compensation program and has concluded that the program does not create risks that are reasonably likely to have a material adverse effect on
the Company. The Executive Compensation Committee believes that the design of the Company�s annual cash and long-term equity incentives
provides an effective and appropriate mix of incentives to help ensure the Company�s performance is focused on long term profitability and
shareholder value creation and does not encourage unnecessary or excessive risk taking at the expense of long-term results.

DIRECTOR INDEPENDENCE

The Board of Directors has determined that all of our current directors other than Gracia C. Martore are �independent� of the Company within the
meaning of the rules governing NYSE-listed companies. For a director to be �independent� under the NYSE rules, the Board of Directors must
affirmatively determine that the director has no material relationship with the Company, either directly or as a partner, shareholder, or officer of
an organization that has a relationship with the Company. To assist it in making these determinations, the Board has determined that the
following categories of relationships between a director and the Company are not material:

1. Employment of a director or a director�s immediate family member by, a director�s position as a director with, or direct or indirect
ownership by a director or a director�s immediate family member of a 10% or greater equity interest in, another company or
organization that made payments to, or received payments from, the Company or any of its subsidiaries for property or services in an
amount which, in each of the last three fiscal years, did not exceed the greater of $1 million or 2% of such other company�s
consolidated gross revenues; and

2. A relationship of a director or a director�s immediate family member with a charitable organization, as an executive officer, board
member, trustee or otherwise, to which the Company or any of its subsidiaries has made, in any of the last three fiscal years,
charitable contributions of not more than the greater of $100,000 or 2% of such charitable organization�s consolidated gross revenues.

In making its independence determinations, our Board considered all relationships, direct and indirect, between each director and our Company
that were identified in questionnaires completed by each Board member. The responses to those questionnaires indicated that there were no
relationships between any director (other than Ms. Martore�s role as President and CEO) and the Company other than two types of relationships
that the Board has determined not to be material in accordance with these objective standards:

� Board member service at charitable organizations to which the Gannett Foundation made contributions within the permitted thresholds
identified above; and

� sales by the Company of advertising and purchases by the Company of property and services, on customary terms and conditions and
in amounts within the permitted thresholds identified above, to and from other companies or organizations at which Board members or
their immediate family members are employed, for which Board members serve as directors or in which Board members or their
immediate family members directly or indirectly own a 10% or greater equity interest.

Consistent with the NYSE rules, the Company�s Principles of Corporate Governance call for the Company�s non-management directors to meet in
regularly scheduled executive sessions without management as they deem appropriate. The Company�s non-management directors held five
executive sessions in 2014, and will meet in executive sessions as appropriate throughout 2015.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION; RELATED TRANSACTIONS

Our Company has not had compensation committee interlocks with any other company, nor has our Company engaged in any material related
transactions since December 30, 2013, the first day of our last fiscal year. Although no such related transactions have occurred or are anticipated,
the Board will consider any other future transactions involving the Company, on the one hand, and any of its officers or directors, on the other
hand, on a case-by-case basis, and any such approved transaction involving a director will be considered in assessing his or her independence.

CORPORATE GOVERNANCE

The Board and the Company have instituted strong corporate governance practices, a number of which are described above, to ensure that the
Company operates in ways that support the long-term interests of our shareholders. Other important corporate governance practices of the
Company include the following:

� All of our directors are elected annually.

� We do not have a shareholder rights plan (poison pill) in place.

� Nine of our ten directors are independent.

� We have a robust shareholder engagement program.

� We separate the positions of Chairman and CEO and have an independent Chairman.

� We have a majority vote standard for director elections in an uncontested election and a director resignation policy.

� We have a single class share capital structure with all shareholders entitled to vote for director nominees.

� Our directors and senior executives are subject to stock ownership guidelines.

� Our equity plans prohibit option repricing without shareholder approval.

� The Board is subject to an annual performance evaluation.

� Mergers and other business combinations involving the Company generally may be approved by a simple majority vote.
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� We maintain a clawback policy.

� We maintain an anti-hedging policy.

Additional information regarding the Company�s corporate governance practices is included in the Company�s Principles of Corporate
Governance posted on the Corporate Governance page under the Investor Relations menu of the Company�s website at www.gannett.com. See
the �Compensation Discussion and Analysis� section of this Proxy Statement for a discussion of the Company�s compensation-related governance
practices.

INFORMATION ABOUT DIRECTORS

The Nominees

The following director nominees are currently serving on the Board and have been unanimously nominated by the Board on the unanimous
recommendation of the Nominating and Public Responsibility Committee of the Board to stand for re-election at the 2015 Annual Meeting for a
one-year term. The principal occupation and business experience of the Board�s nominees, including the reasons the Board believes each of them
should be re-elected to serve another term on the Board, are described below.
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The Board of Directors unanimously recommends that the shareholders of the Company vote FOR the election of the nominees to serve
as directors.

John E. Cody

Mr. Cody, 68, served as Executive Vice President and Chief Operating Officer of Broadcast Music, Inc. from November 2006 until his
retirement in November 2010. Previously, he served as BMI�s Senior Vice President and Chief Financial Officer from 1999 to 2006. Before
joining BMI, he served as Vice President/Controller of the Hearst Book Group and Vice President/Finance and Chief Financial Officer for the
U.S. headquarters of LM Ericsson. He is also a director of the Tennessee Performing Arts Center. Mr. Cody has financial expertise, significant
management, leadership and operational experience in the areas of licensing, information technology, human resources, public policy, business
development and implementing enterprise-wide projects, and broad business experience in the music broadcast, publishing and
telecommunications industries from the various senior leadership positions he held with BMI, Hearst and Ericsson. He has served as a Gannett
director since 2011.

Howard D. Elias

Mr. Elias, 57, is President and Chief Operating Officer, EMC Global Enterprise Services. Previously, he served as President and Chief Operating
Officer, EMC Information Infrastructure and Cloud Services from September 2009 to January 2013; President, EMC Global Services and
Resource Management Software Group; and Executive Vice President, EMC Corporation from September 2007 to September 2009; and
Executive Vice President, Global Marketing and Corporate Development, at EMC Corporation from October 2003 to September 2007. Mr. Elias
has extensive management, leadership and operational expertise in cloud computing, supply chain, marketing, corporate development and
managing global customer support and other service organizations, and broad global business experience in information technology services and
management as a result of the various senior leadership positions he has held with EMC, Hewlett-Packard Company, Compaq, Digital, AST
Research and Tandy Corporation. He has served as a Gannett director since 2008.

Lidia Fonseca

Ms. Fonseca, 45, is Chief Information Officer and Senior Vice President of Quest Diagnostics, a position she has held since April 2014.
Previously, she served as Chief Information Officer and Senior Vice President of Laboratory Corporation of America (LabCorp) from 2008 to
2013. Ms. Fonseca was identified by a search firm retained by the Nominating and Public Responsibility Committee to assist in seeking
qualified director candidates consistent with the Committee�s requirements and objectives. Subsequent to Ms. Fonseca�s interview with the
members of the Committee, our Chairman and our President and Chief Executive Officer, the Committee considered Ms. Fonseca�s
qualifications and experience in accordance with its charter mandate and unanimously recommended that she be elected to our Board based on
her extensive expertise in data analytics, automation, building outstanding client experiences, overseeing strategic transformations, and leading
strategic information technology operations as a result of the various senior leadership positions she has held in supply chain management and
information technology with LabCorp, Synarc Inc. and Philips Healthcare. Our Board elected Ms. Fonseca as a Gannett director effective as of
July 1, 2014.

John Jeffry Louis
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Mr. Louis, 52, was Co-Founder of Parson Capital Corporation, a Chicago-based private equity and venture capital firm, and served as its
Chairman from 1992 to 2007. He is currently a director of The Olayan Group, S.C. Johnson and Son, Inc., and chairman of the board of the
U.S./U.K. Fulbright Commission. Mr. Louis has financial expertise, substantial experience in
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founding, building and selling companies and in investing in early stage companies from his years of experience in the venture capital industry
as a leader of Parson Capital and as an entrepreneur who has founded a number of companies. He has served as a Gannett director since 2006.

Marjorie Magner

Ms. Magner, 65, was named the Chairman of Gannett in October 2011 and is the Managing Partner of Brysam Global Partners, a private equity
firm investing in financial services firms with a focus on consumer opportunities in emerging markets that was founded in January 2007. She
was Chairman and CEO of Citigroup�s Global Consumer Group from 2003 to 2005. She served in various roles at Citigroup, and a predecessor
company, CitiFinancial (previously Commercial Credit), since 1987. Ms. Magner currently serves as a director of Accenture Ltd. and Ally
Financial Inc. Ms. Magner has financial expertise, extensive management, leadership and global operating experience in retail banking,
consumer finance and credit cards, and in executing strategic transactions in the consumer finance industry as a result of the various senior
leadership positions she has held with Citigroup and CitiFinancial. She has served as a Gannett director since 2006.

Gracia C. Martore

Ms. Martore, 63, became President and Chief Executive Officer and a director of Gannett in October 2011. She served as President and Chief
Operating Officer from February 2010 until October 2011. She was Executive Vice President and CFO of Gannett from 2006 to 2010, and
served as Senior Vice President and CFO from 2003 to 2006. She has served the Company in various other executive capacities since 1985.
Ms. Martore is also a director of MeadWestvaco Corporation, FM Global and The Associated Press and a member of the Board of Trustees of
The Paley Center for Media. Ms. Martore has financial expertise, broad business experience and extensive management, leadership and
operational expertise in, and intimate knowledge of, all aspects of the Company�s business, as well as close working relationships with the
Company�s senior leadership team as a result of her almost 30 years of experience in a variety of senior leadership roles with the Company.

Scott K. McCune

Mr. McCune, 58, is the CEO of McCune Sports & Entertainment Ventures, a consulting firm focused on the business of sports and
entertainment. Prior to his retirement in March 2014, Mr. McCune spent 20 years at The Coca-Cola Company serving in a variety of roles,
including Vice President, Global Partnerships and Experiential Marketing from 2012 to 2014; Vice President, Integrated Marketing from 2005 to
2011; Vice President, Worldwide Sports & Entertainment Marketing and Vice President, W
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