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" PROSPECTUS

% Senior Subordinated Notes due 2003

and Eac

The % Senior Subordinated Notes due 2003 (the “Notes") are being offered by Sinclair Broadcast Group, Inc. (the
“Company”). The Notes will be guaranteed, jointly and severally (the "Guarantees”), on a senior subordinated basis by each of
the Company's operating Subsidiaries (the “Guarantors”). See “"Description of the Notes ~ Guaranteses.”

Interest on the Notes will be payable semiannuaily on and - of each year, commencing ,
1994. The Notes will be redeemable at the option of the Company, in whole or in part, at any time on or after , 1998,
at the redemption prices set forth herein, together with accrued and unpaid interest, if any, to the date of redemption. On or
prior to , 1996, the Company may redeem up to 25% of the original principal amount of Notes with the proceeds of
a Public Equity Offering (as definad) of the Company at % of the aggregate principal amount, together with accrued and
unpaid interest, if any, to the date of redemption. In addition, upon the occurrence of a Change of Control (as defined), each
holder of the Notes may require the Company to repurchase all or a portion of such holder's Notes at 101% of the principal
amount thereof, tagether with accrued and unpaid interest, if any, to the date of repurchase. See “Description of the Notes.”

The Notes will be unsecured obligations of the Company and will be subordinated to all existing and future Senior
Indebtedness (as defined) of the Company. The Guarantees will be unsecured obligations of the Guarantors and will be
subordinated to all existing and future Guarantor Senior Indebtedness (as defined). As of September 30, 1993, on a pro forma
basis, after giving effact to the sale of the Notes offered hereby and the application of the estimated net proceeds thergof, the
aggregate amount of Senior Indebtedness that ranked senior in right of payment to the Notes would have been $19.4 million
and the aggregate amount of Guarantor Senior Indebtedness that ranked senior in right of payment to the Guarantees would
have been $27.7 million (including $19.4 million of outstanding indebtedness representing guarantees of Senior Indebtedness).
Under the terms of the indanture with respect to the Notes (the “Indenture”), the Company and the Guarantors are permitted to
incur additional Senior Indebtedness and Guarantor Senior Indebtedness, including certain acquisition indebtedness.

There is no public market for the Notes and the Company does not intend to apply for listing of the Notes on any national
securities exchange or for quotation of the Notes through Nasdag (as defined). See "Risk Factors — Absence of Public
Trading Market for the Notes.”

For information concerning certain factors that should be considersd by prospective investors, ses ' Risk
Factors.”

secunties
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prospectus shall not const

solicitation or sale would be unlawlul prior 10 registiation or qui

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COM-
MISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SECURITIES AND EXCHANGE COMMIS-
SION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Price to Underwriting Proceeds to

Public(1) Discount(2) Company(1)(3)
PerNote.......................... % % %
Total. oo S $ $

(1) Plus accrued interest, if any, from , 1993,

(2) The Company and the Guarantors have agreed to indemnify the several Underwriters against certain liabilities, including liabilities
under the Securities Act of 1933, as amended. See “Underwriting.”

subject to compiction or amendment. A registiation statement relating 10 these securitics has been filed with the

1510 buy be accepted prior 1o the time the registration statement becomes efiective. This

shall there be any sale of these secunties in any State in which such offer,

2 g (3) Before deducting expenses, estimated at $ payable by the Company.,

33

2z The Notes are offerdd by the severai Underwriters, subject to prior sale, when, as and if issued to and accepted by them,
T £ 5 subject to approval of certain legal matters by counsel for the several Underwriters and certain other conditions. The Under-
£ £ z writers reserve the right to withdraw, cancel or modify such offer and to reject orders in whole or in par. It is expected that
£2 delivery will be made in New York, New York on or about , 1993.
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225 Chase Securities, Inc. Lehman Brothers
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Sinclair Broadcast Group, Inc.

Baltimore, Maryland Pittsburgh, Pennsylvania

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EF-
FECT TRANSACTIONS WHICH STABILIZE OR MAINNTAIN THE MARKET PRICE OF THE NOTES
OFFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWASE PREVAIL IN THE
OPEN MARKET. SUCH TRANSACTIONS MAY BE EFFECTED IN THE OVER-THE-COUNTER
MARKET OR OTHERWISE. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT

ANY TIME.



PROSPECTUS SUMMARY

The following summary should be read in conjunction with the more detailed information,
financial statements and notes thereto appearing eisewhere in this Prospectus. References in
this Prospectus to the “‘Offering’’ shall refer to the offering of the Notes hereby. All market rank,
rank in market and station audience share rating and share data in this Prospectus are from the
Arbitron Television Market Reports dated May 1993, unless otherwise noted. Unless the context
otherwise requires, references to the ‘Company’’ mean Sinclair Broadcast Group, Inc., its wholly
owned subsidiaries, Chesapeake Television, Inc., WPGH, Inc., WTTE, Channel 28, Inc., WTTO,
Inc. and WCGYV, Inc., and their respective wholly owned subsidiaries, Chesapeake Television
Licensee, Inc., WPGH Licensee, Inc., WTTE, Channel 28 Licensee, Inc., WTTO Licensee, Inc.
and WCGYV Licensee, inc. (collectively, the ""Subsidiaries’). See "“Risk Factors’’ for a discussion
of certain risks associated with an investment in the Notes.

The Company '

Sinclair Broadcast Group, Inc. owns and operates three Fox-affiiiated independent UHF tele-
vision stations: WBFF-TV in Baltimore, Maryland ("WBFF"); WPGH-TV in Pittsburgh, Pennsylva-
nia (“WPGH"); and WTTE-TV in Columbus, Ohio (“WTTE"). WBFF and WPGH are the leading
revenue producing independents in their respective markets. WTTE is the sole independent in the
Columbus market. Each of the stations broadcasts in one of the 35 largest media markets in the
country. The Company's three markets are characterized by favorable demographics and strong
local economies.

During the last three years, the Company's net broadcast revenues have grown steadily from
$37.5 million in 1990 to $67.3 million in 1992, representing a compound annual growth rate of
34.0%. Broadcast operating cash fiow has increased from $11.5 million in 1990 to $25.8 million in
1992, representing a compound annual growth rate of 49.8%. Net income has decreased from a
net income of $2.8 million in 1990 to a net loas of $5.3 million in 19982, primarily due to increased
amortization and interest expense as a result of the acquisition of both the Founders’ Stock (as
defined) and WPGH. See "Management's Discussion and Analysis of Financial Condition and
Results of Operations.”

WBFF is iocated in Baitimore, the 22nd largest media market in the country, with over 970,000
television househoids and a population of approximately 2.6 million. Baltimore is home to a large
number of state and federal empioyees and has significant concentrations of business in the
education, heaith care and defense industries. Total television advertising revenues in the Baiti-
more market increased by 4.9% in 1992 from 1981 and 0.3% for the six months ended June 30,
1993 from the six months ended June 30, 1992.

WPGH is located in Pittsburgh, the 17th largest media market in the country, with over 1.1
million television households and a population of approximately 2.9 million. Pittsburgh is a market
in transition from a heavy manufacturing economic base toward a high technology economy.
Pittsburgh is known as ons of the leading medical centers in the country and is also home to0
many Fortune 500 companies. Total television advertising revenues in the Pittsburgh market
increased by 9.5% in 1962 from 1991 and 3.9% for the six months ended June 30, 1993 from the
six months ended June 30, 1992.

WTTE is located in Columbus, the 34th iargest media market in the country, with over 685,000
television households and a population of approximately 1.8 million. Columbus, Ohio’s state cap-
ital and the home of Ohio State University and many Fortune 500 companies, is a growing area
characterized by a relatively young popuilation. Total television advertising revenues in the Colum-
bus market increased by 16.2% in 1982 from 1981 and 11.5% for the six months ended June 30,
1993 from the six months ended June 30, 1992. See “Business — The Company’'s Television
Stations."”




The Company's operating strategy is: (i) to increase viewership and advertising revenues
through the acquisition of quality programming, the use of counter-programming and children's
programming, the introduction and development of hour-long local news at 10:00 p.m., and exten-
sive community involvement by the stations; (i) to aggressively control operating and program-
ming costs; and (iii) to acquire additional broadcast properties which offer attractive growth
opportunities. See “Business — Operating Strategy.”

The Company is the successor to a business founded in 1952 by the father of the Company's
current stockholders and which received its first television broadcast license in the late 1960s
when it constructed WBFF in Baltimore. Subsequently, the business expanded through the con-
struction of WPTT-TV (“WPTT") in Pittsburgh in 1978, WTTE in Columbus in 1984 and WIIB-TV
(“WIIB") in Bloomington, [ndiana in 1988. In 1986, the predecessor business was acquired by the
Company, which was formed by certain stockholiders, including the Company’s current stockhold-
ers, David D. Smith, Frederick G. Smith, J. Duncan Smith and Robert E. Smith (collectively, the
“Current Stockholders"), and their parents (together with the Current Stockhoiders, the “Smith
Family'). During 1989 and 1990, the Company redeemed all of the outstanding shares of its
capital stock held by stockholders other than the Current Stockholders. The Company sold WIIB
in 1990 for $1.5 miflion. In 1991, the Company soid WPTT for $7 miilion and acquired WPGH for
$55 miilion.

Proposed Acquisitions

In August 1993, the Company entered into asset purchase agreements for the acquisition of
two additional Fox-affiliated independent UHF teievision stations, WCGV-TV in Milwaukes, Wis-
consin ("WCGV") and WTTO-TV in Birmingham, Alabama (“WTTO"), for an aggregate purchase
price of approximately $60 million, subject to certain closing conditions and adjustments. If the
acquisition is compieted, the Company will aiso pay to the sellers approximately $56 milllon pur-
suant to a non-competition agreement with respect to Milwaukee, Birmingham and the Company's
current markets. WCGV is one of three independents in the Milwaukee market, the 28th largest
media market in the country; and WTTO is the leading revenue producing independent in the
Birmingham market, the 49th largest media market in the country.

In August 1993, the Company aiso entered into agreements for the purchase of the program-
ming contracts, advertiser subscription lists, production equipment and certain other assets (ex-
cluding the Federal Communications Commission (“FCC") licenses, call letters, trademarks,
transmitter and technical equipment) of WNUV-TV in Baitimore, Maryland ("WNUV") and WVTV-
TV in Milwaukee, Wisconsin ("WVTV™), for an aggregate purchase price of approximately $65
million, subject to certain closing conditions and purchase price adjustments. The proposed ac-
quisitions of WCGV and WTTO and the purchase of certain assets of WNUV and WVTV are
referred to herein collectively as the “Proposed Acquisitions.”

FCC consent to the Proposed Acquisitions is pending. it FCC approval is obtained, it is
expected that the Proposed Acquisitions will be consummated and that the Company will enter

into programming services agreements (“PSAs") with WNUV and WVTV whereby the Company,

in exchange for an hourly fee, will obtain the right to program and sell advertising on substantially
all of the stations’ inventory of broadcast time. The Company intends to incur additional indebted-
ness of approximately $175 million to finance the Proposed Acquisitions. The consummation of
the Proposed Acquisitions is mot a condition to the Offering. See "Proposed Acquisitions."”




Organizational Structure

The following diagram outlines the organizational structure of the Company prior to, and after
giving effect to, the Proposed Acquisitions.

Sinclair Broadcast Group, Inc.
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Notes Offered ...............

Maturity Date
interest Payment Dates

Optional Redemption .... .. ..

Change of Control

Ranking.....................

------------------

................

...........

The Offering

$100,000,000 aggregate principal amount of % Senior
Subordinated Notes due 2003.

, 2003.

and of each year, commencing
, 1994,

The Notes will be redeemabile at the option of the Company, in
whole or in part, at any time on or after , 1998, at the
redemption prices set forth herein, together with accrued and
unpaid interest, if any, to the date of redemption. On or prior to

, 1996, the Company may redeem up to 25% of
the original principal amount of the Notes with the proceeds of
a Public Equity Offering at % of the aggregate principal
amount, together with accrued and unpaid interest, if any, to
the date of redemption.

Upon the occurrence of a Change of Control, each holder of
the Notes may require the Company to repurchase all or a
portion of such holder's Notes at a purchase price in cash
equal to 101% of the principal amount thereof, together with
accrued and unpaid interest, if any, to the date of repurchase.
Certain highly leveraged transactions and certain transactions
with the Company's management and its affiliates that may
adversely affect holders of the Notes do not constitute a
Change of Control.

The Notes will be unsecured subordinated obligations of the
Company and, as such, will be subordinated to all existing and
future Senior Indebtedness of the Company. The Notes will
rank peri passu with all future senior subordinated indebted-
ness of the Company, if any. As of September 30, 1993, on a
pro forma basis, after giving effect to the sale of the Notes
offered hersby and the application of the estimated net pro-
ceeds thereof, the aggregate amount of Senior Indebtedness
that ranked senior in right of payment to the Notes would have
been $19.4 million, and the aggregate amount of indebted-
ness that was pan passu in right of payment with the Notes
would have been $3.5 million. In connection with the Proposed
Acquisitions, the Company intends to incur an additional $175
million of indebtedness, ail or a portion of which may consti-
tute Senior indebtedness.

The Notes will be guaranteed, jointly and severally, on a se-
nior subordinated basis by each of the Guarantors. As of Sep-
tember 30, 1993, on a pro forma basis, after giving effect to
the sale of the Notes offered hersby and the application of the
estimated net proceeds thereof, the aggregate amount of
Guarantor Senior indebtedness that ranked senior in right of
payment to the Guarantese wouild have been $27.7 miilion
(including $19.4 million of outstanding indebtedness re-
presenting guarantees of Senior (ndebtedness).




Certain Covenants . .......... The Indenture will contain certain covenants, including, but not
limited to, covenants with respect to the following matters: (i)
limitation on indebtedness; (ii) limitation on restricted pay-
ments; (iii) limitation on transactions with affiliates; (iv) limita-
tion on senior subordinated indebtedness; (v) limitation on
liens; (vi) limitation on sale of assets; (vii) limitation on issu-
ances of guarantees of and pledges for indebtedness; (viii)
restriction on transfer of assets; (ix) limitation on subsidiary
equity interests; (x) limitation on dividends and other payment
restrictions affecting subsidiaries; (xi) limitation on unrestricted
subsidiaries; and (xii) restrictions on mergers, consolidations
and the transfer of all or substantially all of the assets of the
Company to another person.

Ussof Proceeds. ............ The net proceeds from the sale of the Notes will be utilized to
repay outstanding indebtedness under the Company's Credit
Agreement, dated August 30, 1991, as amended, among the
Company, the Guarantors and the lenders named therein (the
“Bank Credit Agresment”), and for working capital purposes.
See "Use of Proceeds.”

Absence of Public Market for

theNotes.................. There is no public market for the Notes and the Company
does not intend to apply for listing of the Notes on any national
securities exchange or for quotation of the Notes through the
National Association of Securities Dealers Automated Quota-
tion System (“Nasdaq"). The Company has been advised by
Chase Securities, inc. and Lehman Brothers Inc. (together,
the "“Underwriters”) that, following the compietion of the Offer-
ing, the Underwriters presently intend to make a market in the
Notes; however, they are under no obligation to do so and
may discontinue any market-making activities at any time with-
out notice. No assurance can be given as to the liquidity of the
trading market for the Notes or that an active public market will
develop. if an active public market does not devslop or is not
maintained, the market price and liquidity of the Notes may be
adversely affected.

Risk Factors

Before purchasing the Notes offered hereby, potential investors should consider the factors
described in “Risk Factors.” These factors inciude substantial leverage and restrictive covenants
contained in the instruments governing the Company's indebtedness, subordination of the Notes
and the Guarantess and encumbrances on the Company’s aseets, holding company structure, the
effect of the loss of any of the Company's affiiation agresments with the Fox Broadcasting Com-
pany (“Fox"), the television industry in general, certain reguiatory matters, conflicts of interest, the
possible fallure to consummate the Proposed Acquisitions, treatment of certain station agree-
ments, control by principal steckhoiders and dependence on key personnel and absence of a
public trading market for the Notes. See “Risk Factors.”

Moreover, the Company may be required to divest its broadcast license for WBFF if an
affiiate of the Company is granted a broadcast authority for a competing station pursuant to a
pending application at the FCC. This divestiture may or may not have a material adverse effect on
the Company's ability to service its debt obligations. See "Risk Factors — Possible Divestiture of
WBFF."




Summary Consolidated Financial Data

The summary consolidated financial data for the years ended December 31, 1988, 1989, 1991 and 1992 and for the
nine months ended September 30, 1990 and the three months ended December 31, 1990 have been derived from the
Company's audited consolidated financial statements (the "Consolidated Financial Statements”). The consolidated finan-
ciat statements for the three months ended December 31, 1990, the years ended December 31, 1991 and 1992 and the
nine months ended September 30, 1992 and 1993 are included eisewhere in this Prospectus, The consolidated financial
statements for, and as of, the nine months ended September 30, 1982 and 1983 are unaudited. but in the opinion of
management, such financial statements have been prepared on the same basis as the audited Consolidated Financial
Statements inciuded eisewhere in this Prospectus and include all adjustments, consisting only of normal recurring adjust-
ments, necessary for a fair presentation of the financial position and results of operations for that period. Resuits for the
nine months ended Saptember 30, 1993 are not necessarily indicative of the resuits for a full year.

The acquisition by the Company on September 30, 1990 of the stock held by the parents of the Current Stockhoiders
(the "Founders' Stock™) was accountad for under the “push-down" method of accounting and a new accounting basis was
established for the Company beginning September 30, 1990. Accordingly, resuits of operations for periods prior to Sep-
tember 30, 1990 are presented as predecessor company financial information, and are not comparable to results for
subsaquent penods.

The information below shouid be read in conjunction with “Management's Discussion and Analysis of Financial Con-
dition and Results of Operations” and the Consolidated Financial Statements included eisewhere in this Prospectus.

The m ‘ The Compeny
Theee
Months
sar Ended -u Ended Year Ended  Nine Monthe Ended
_Dveomber 31, Sept. 30, |Oee. 31, _Decwmber 31, ' September 30
1908 1 19004alfy) | 1980  18@1{c)d) 1982 1992 1993
(Dollars in thousands)
Statement of Operations Deta
Net broadcast revenuss . . . .. . . .. $34,484 $38,800 327,268 |$10,205 $45358 $87.340 $45,570 $51,294
%cming upo;::n excluding
spoclal bonuses to be paid 1o
officers .. .......... 24,071 25,082 15,176 8,448 25,187 31,117 20,588 21,328
Deprocnﬁon and amortization (¢) .. 6,407 9,913 5,158 1,765 18,078 30920 23478 17,300
Special bonuses paid to
executive officers . .. . ........ - - - - - - - 10,000
Brosdcast operating income . . . . . . 3988 3,725 6,938 1,992 2,083 5312 1,538 2,683
interest expense . . . .. ......... 3,828 4,052 3,428 1,402 8,805 12907 9972 8.574
interest and other income. . . . . . . . 35 146 324 150 562 1,207 943 1,622
income (loss) before (provision)
benefit for income taxes and
extraordinary item. . ... ....... 198 (181) 3,834 740 (6,240) (6,478) (7,493) (4,289)
Netincome (loss) ............. (115) (898) 2,342 452 (4,660) (5.209) (6,094) (2,952)
Ratio of eamnings to fixed charges (fj 1.1x - 2.1x 1.5x - - - -
Other Dats
Net cash fiows from operating
activities . ............. “...$ 56881608 $ (818) |$ 1,508 $(2264) $ 5238 §$(2.317) $10,518
Broadcast opersing cash flow (g) .. 4045 8,350 897 2588 15483 25808 17513 23,613
Broadcast opersting cash flow
margin(h) ................. 11.7% 21.6% 32.9% 25.3% 34.1% 30.3% 384% 46.0%
Cash paid for imerest. . . . ....... $ 315683844 $ 3,731 |$ 334 $ 5004 $13,192 310682 $ 6,525
Program contract paymems . . . . .. 6,348 5,288 32 1,171 4688 10,427 7,501 6,350
Capital expenditures .. .. ... .. .. 1,520 1,239 1,852 479 3,985 441 268 255
Ratio of 10w debt to broadcast
cashflow(@®......... 7.3x 43x 3.2x
Ratio of broadcast operating cash
fiow 10 cash paid for interest . . . . 2.8x 2.0x 3.8x
Ratio of broadoast operating cash
flow 10 interest axpense . . ... .. 1.7x 20x 2.8x
Ratio of broadcast operating cash
flow to interest expense, net . . . . 1.8x 2.2x 3.0x
Ratio of broadcast opereting
flow less capital ]
cash paid forinterest . . . .. .... 2.1x 1.9% 3.8x
* (continues on following page)




The Predecessor The Company
As of As of As of
December 31, December 31, September 30,
1988 1969 |(1990(aj(b) 19@1(c)(d) 1992 1993
(Dollars in thousands)
Bslance Shest Data:
Totalassets . ................ $49,593 $51,158 | $75,102 $149,227 $139.728 $124,758
Totaldebt () ................. 29,729 31,020 51,280 112,303 110,659 102,997
Total stockhoiders’ equity. . .. . ... 108 (793) 1,808 (3,052) (3,765) (6.679)

(a) On September 30, 1960, the Company redeemed all of the Founders’ Stock. The redemption was accounted for under
the “push-down" method of accounting since approximately 73% of the outstanding shares of capital stock was
purchased and a management control group became owner of all of the Company’s outstanding capital stock.

(b) On September 30, 1980, the Company soid Channel 63, Inc., the owner and operator of WIIB, to the Current Stock-
holders. The statement of operations, balance sheet and other data subsequent 1o this date do not include amounts of
Channel 63, Inc. and are thersfors not comparable to preceding periods.

(c) WPGH, inc. acquired the assets of WPGH on August 30, 1991. The statement of operations, balance sheet and other
data presented for periods preceding this date do not include amounts for WPGH and are therefors not comparable to

subsequent periods.

(d) WPTT was soid on August 30, 1991. The statement of operations, balance sheet and other data presentsd for periods
subsequent to this date do not inciude amounts for WPTT and are therefors not comparable 1o preceding periods.

(e) Depreciation and amortizstion includes amortization of program contract costs and net realizable value adjustments,
depreciation and amortization of property and equipment, and amortization of acquired intangible broadcasting aseets
and other assets inciuding amortization of deferred financing costs.

() For the purpose of caiculsting the ratio of samings 0 ficed charges, samings consist of net incoms (loss) before
income taxes and extraordinary item pius fixed charges. Fixed charges consist of interest expense, which includes
interast on all debt and amorntization of deix discount and deferred financing costs. Earnings were inadequate to cover
fixed charges for the years ended December 31, 1880, 1981 and 1982 and the nine months ended September 30,

1992 and 1993 by $181, $8,240, $6,478, $7,493 and $4,280, respectively.

(g) Broadcast operating cash flow is defined as broadcast operating income plus depreciation and amortization and
special bonuses paid 10 executive officers, less program contratt payments. Broadcast operating cash flow is a widely
accepted financial indicator of a company’s ability to service and/or incur debt. However, broadcast operating cash
fiow should not be construed as an altemnative to brosdcast operating income or net cash flows from operating
activities and should not be construed as an indication of the Company’s operating performance or as a measure of
liquidity.

(n) Broadcast operating cash flow margin is defined as broadcast operating cash flow divided by net broadcast revenues.

() For the nine months ended September 30, 1983, the ratio of total debt to broadcast operating cash flow was computed
using broadcast operating cash flow for the 12 months ended September 30, 1993,

(D Total debt is defined as long-term debt, net of unamortizsd discount, and capital lease obligations, including current
portion thereof, and warrants outstanding. The remaining outstanding warrants were purchased by the Company for
$9,000 in September 1993.




Summary Pro Forma Consolidated Financial Dita

The Summary Pro Forma Consolidated Financial Data of the Company are derived from the
pro forma consolidated financial statements of the Company included eisewhere in this Prospec-
tus. See “Pro Forma Consolidated Financial Data.”

Post Post
Acquisition
Nine Months Nine Months

Yoar Ended Ended Year Ended Ended
Decomber 31, September 30, December 31, September 30,
1992 1903 1992 1993

(Dollars in thousands)
Statement of Operations Data:
Net broadcastrevenues ................. $67.349 $51.291 $102,528 $75,856

Operating expenses, excluding depreciation
and amortization and special bonuses paid

to executive officers. .. ................ 31,117 21,328 50,924 32,724
Depreciation and amortization (a). ......... 30,322 16,771 64,970 41,873
Special bonuses paid to executive

officers . ..........coiiii i - 10,000 - 10,000
Broadcast operating income . ............. 5910 3,192 (13,368) (8,741)
interestexpense ....................... 12,878 9,433 28,504 21,152
interest and otherincome . . .............. 1,207 1,822 1,207 1,622
income (loss) before (provision) benefit for in-

COMetaxes. . ...............c00cuuunns (5,762) (4,819) (40,663) (28,271)
Netincome {loss) ...................... (4,573) (4,539) (39,474) (27,391)
Ratio of earnings to fixed charges (b). ... ... - - - -

Other Data:

Net cash flows from operating activities . . . . . $ 5353 $ 9,658 $ 12,955 $17,510
Broadcast operating cash flow (¢). ......... 25,805 23,813 39,557 35,828
Broadcast operating cash flow margin (d) . . . 38.3% 48.0% 38.86% 47.2%
Cashpaidforinterest .. ................. $14,922 $ 8,831 $ 30,547 $20,550
Program contract payments (8). ........... 10,427 6,350 19,902 13,119
Capital expenditures ... ................. 441 258 730 414
Ratio of total debt to broadcast operating cash

flow () ........coiiii e 4.8x 3.9x 7.6x 5.9x
Ratio of broadcast operating cash flow to cash

paid forinterest . ..................... 1.7 2.7 1.3 1.7x
Ratio of broadcast operating cash flow to in-

terestoxpense....................... 2.0x 2.5« 1.4x 1.7
Ratio of broadcast operating cash flow to in- '

terestexpense, Net ................... 2.2x 2.8 1.4x 1.8x

Ratio of broadcast opersting cash flow less
capital expenditures to cash paid for
interest. .. .................... ...... 1.7x 2.6x 1.3 1.7
Post Pest
As of 1908

Balance Shest Deta: »

Totalaseets ....................0iiii i, $138,273 $316,013

Toaldedt(g) ......oo 0 cevn v 125,020 300,020
‘Total stockhoiders’ equity. . ... ..................... (16,737) (18,737)
(footnotes on following page)
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{a) Depreciation and amortization includes amortization of program contracts and net realizable value adjustments. de-
preciation and amortization of property and equipment, and amortization of acquired intangible broadcasting assets
and other assets including amortization of deferred financing costs.

For the purpose of caiculating the ratio of eamings to fixed charges, eamings consist of net income (loss) before
income taxes and extraordinary items pius fixed charges. Fixed charges consist of interest expense, which includes
interast on ail debt and amortization of debt discount and deferred financing costs. Earnings were inadequate to cover
fixed charges for the year ended December 31, 1992 and the nine months ended September 30, 1993 on a pro forma
post Qffering basis by $5,762 and $4,619, respectively, and on a pro forma post acquisition basis by $40,663 and
$28.271, respectively.

Broadcast operating cash flow is defined as broadcast operating income plus depreciation and amortization (including
depreciation and amortization related to the PSAs) and special bonuses paid to executive officers, less program

contract payments.
(d) Broadcast operating cash flow margin is defined as broadcast operating cash flow divided by net broadcast revenues.

(e) Post Acquisition program contract paymaents include $8,244 and $5,332 of program contracts made under the PSAs
for the year ended December 31, 1992 and the nine months ended September 30, 1993, respectively.

{ For the nine months ended September 30, 1993, the ratio of towal debt to broadcast operating cash flow was computed
using pro forma broadcast operating cash flow for the 12 months snded September 30, 1983.

(g) Total debt is defined as iong-term debt, net of unamortized discount, and capital lease cbligations, including current
portion thereof.
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RISK FACTORS

In addition to the other information contained in this Prospectus, prospective investors should
review carefully the following risks concerning the Company and the television broadcast industry
before purchasing the Notes offered hereby.

Substantial Leverage; Restrictive Covenants

As of September 30, 1993 and after giving effect to the sale of the Notes and the repayment of
indebtedness outstanding under the Bank Credit Agreement with the proceeds of the Offering, the
Company would have had $§131.3 million of indebtedness outstanding and, subject to certain restric-
tions, up to $8.75 million available under the Revolving Credit Facility (as defined). In addition, the
Company intends to incur additional indebtedness of approximately $175 million to finance the Pro-
posed Acquisitions. The Company's ability to satisfy its financial obligations under the Notes and under
its other indebtedness outstanding from time to time will depend upon its future operating performance,
which is subject to certain regulatory matters, prevailing economic conditions, leveis of interest rates
and financial, business and other factors, many of which are beyond the Company's control. The
Company experienced net losses of $4.7 miliion, $5.3 million and $3.0 million during 1991, 1992 and
the nine months ended September 30, 1993, raspectively,

The Company's current and future debt service obligations could have important consequences to
holders of the Notes, including the foliowing: (i} the Company's ability to obtain additional financing for
future working capital needs or financing for the Proposed Acquisitions or other purposes may be
limited; (i) a substantial portion of the Company's cash flow from operations will be dedicated to the
payment of principal and interest on its indebtedness, thereby reducing funds available for operations;
and (iii) the Company may be more vulnerable to adverse economic conditions than less leveraged
competitors and, thus, may be limited in its ability to withstand competitive pressures.

The Bank Credit Agreement and the indenture comtain, and the agreements relating to the indebt-
edness to be incurred in connection with the Proposed Acquisitions are expected to contain, numerous
financial and operating covenants including, among others, restrictions on the ability of the Company to
incur additional indebtedness, to create liens or other encumbrances, to make certain payments and
investments, and to sell or otherwise dispose of assets and merge or consolidate with another entity.
See "Description of Qutstanding Indebtedness — Bank Credit Agreement” and “Description of the
Notes — Certain Covenants.” The Bank Credit Agresment also requires, and any financing in connec-
tion with the Proposed Acquisitions may require, the Company to meet certain financial tests on a
consolidated basis, some of which may be more restrictive in future years. A fallure to comply with the
obligations contained in the Bank Credit Agreement, the Indenture or any agreements with respect to
any additional financing could resuit in an event of default under such agreements which could permit
acceleration of the reiated debt and acceleration of debt under other debt agresments that may contain
cross-acceleration or cross-defauit provisions. The Company is currentty in compliance with all cove-
nants under its debt instruments.

Subordination of the Notes and the Guarantses; Asest Encumbrances

The payment of principal of, premium, if any, and interest on the Notes will be subordinated to the
prior payment in full of existing and future Senior indebtedness of the Company, which includes ail
indebtedness under the Bank Credit Agresment and the Founders’ Notes (as defined) and may include
all or a portion of the financing for the Proposed Acquisiions. Therefors, in the event of the liquidation,
dissolution, recrganization, or any similar proceeding regarding the Company, the assets of the Com-
pany will be availabie to pay obiigations on the Notes only after Senior indebtedness has been paid in
full in cash or cash equivalents or in any other manner acceptable to the holders of Senior Indebted-
ness, and there may not be sufficient assets to pay amounts due on all or any of the Notes. In addition,
the Company may not pay principal of, premium, if any, interest on or any other amounts owing in
respect of the Notes, make any deposit pursuant to defeasance provisions or purchase, redeem or
otherwise retire the Notes, it any Designated Senior indebtedness (as defined in the indenture) is not
paid when due or any other default on Designated Senior Indebtedness occurs and the maturity of such

12



indebtedness is accelerated in accordance with its terms unless, in either case, such default has been
cured or waived, any such acceleration has been rescinded or such indebtedness has been repaid in
full. Moreover, under certain circumstances, if any non-payment default exists with respect to Desig-
nated Senior indebtedness, the Company may not make any payments on the Notes for a specified
time, uniess such defauit is cured or waived, any acceleration of such indebtedness has been re-
scinded or such indebtedness has been repaid in full. See “"Description of the Notes — Subordination.”
At September 30, 1993, on a pro forma basis, after giving effect to the sale of the Notes and the
repayment of indebtedness outstanding under the Bank Credit Agreement with the proceeds of the
Offering, the aggregate amount of Senior indebtedness that ranked senior in right of payment to the
Notes would have been $19.4 million, and the aggregate amount of indebtedness that was pari passu
in right of payment to the Notes would have been $3.5 million. The Company’s and the Subsidiaries’
ability to incur additionai indebtedness is restricted under the Indenture. See “Description of Notes —
Certain Covenants — Limitation on Indebtedness.” Any indebtedness which can be incurred may
constitute additional Senior Indebtedness or Guarantor Senior Indebtedness.

The Guarantees by the Guarantors will be subordinated in right of payment to the guarantees by
the Guarantors of the Company's obligations under the Bank Credit Agreement and the Founders'
Notes and will be subordinated in the future to all future guarantees by the Guarantors of Senior
Indebtedness of the Company and any other Guarantor Senior Indebtedness. As of September 30,
1993, on a pro forma basis, after giving effect to the sale of the Notes and the repayment of indebted-
ness outstanding under the Bank Credit Agreement with the proceeds of the Offering, the aggregate
amount of Guarantor Senior indebtedness that ranked senior in right of payment to the Guarantees
would have been $27.7 million (including $19.4 million of outstanding indebtedness representing guar-
antees of Senior indebtedness).

The Notes will not be secured by any of the Company's assets. The obligations of the Company
under the Bank Credit Agreement, however, are secured, to the extent permitted by law, by a first
priority security interest in substantially all of the Company’s assets, including the assets of the Guar-
antors. Moreover, the Company's obligations under the Founders' Notes are secured on a second
priority basis by substantially ail of the Company’s assets, including the assets of the Guarantors. in
addition, ail or a portion of the indebtedness incurred by the Company to finance the Proposed Acqui-
sitions may also be similarly secured by all of the Company’s assets. If the Company becomes insol-
vent or is liquidated, or if payment under the Bank Credit Agreement, the Founders' Notes or such
additional secured indebtedness is accelerated, the lenders under the Bank Credit Agreement, the
holders of the Founders’ Notes and such additional secured indebtedness would be entitied to exercise
the remedies available to a secured lender under applicable law and pursuant to instruments governing
such indebtedness. Accordingly, such lenders will have a prior claim on such of the Company’s assets.
in any such event, because the Notes will not be secured by any of the Company’s assets, it is possibie
that there would be no assets remaining from which claims of the holders of the Notes could be
satisified or, if any such assets remained, such aseets might be insufficient to satisfy such claims fully.
See “Capitalization,” “Management's Discussion and Analysis of Financial Condition and Results of
Operations — Liquidity and Capital Resources,” “Description of the Notes” and Notes to the Cansoli-
dated Financial Statements.

Dopcn@m Upon Operations of Subsidiaries; Possible invalidity of Guarantees

The Notes are the obligations of the Company. As of September 30, 1993, approximately 88% of
the tangible assets, other than loans to officers and affiiates, of the Company were heid by the Sub-
sidiaries, and for the nine months ended September 30, 1983, all of the Company’s operating revenues
were derived from operations of the Subsidiaries. Thersfore, the Company's ability to make interest and
principal payments when due to hoiders of the Notes is dependent, in part, upon the receipt of sufficient
funds from its Subsidiaries.

The Compdny's obligations under the Notes will be guaranteed, jointly and severally, on a senior
subordinated basis by each of the Subsidiaries (other than Subsidiaries the only assets of which are
broadcast licenses). To the extent that a court were to find that: (i) a Guarantee was incurred by a
Guarantor with intent to hinder, delay or defraud any present or future creditor or the Guarantor con-
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templated insolvency with a design to prefer one or more creditors to the exclusion in whole or in part of
others; or (i) such Guarantor did not receive fair consideration or reasonable equivalent vaiue for
issuing its Guarantee and such Guarantor: (a) was insoivent; (b) was rendered insolvent by reason of
the issuance of such Guarantee; (C) was engaged or about to engage in a business or transaction for
which the remaining assets of such Guarantor constituted unreasonably small capital to carry on its
business; or (d) intended to incur, or believed that it would incur, debts beyond its ability to pay such
debts as they matured, the court could avoid or subordinate such Guarantee in favor of the Guarantor's
other creditors. Among cther things, a legai chalienge of a Guarantee on fraudulent conveyance grounds
may focus on the benefits, if any, realized by the Guarantor as a result of the issuance by the Company
of the Notes. To the extent any Guarantee were t0 be avoided as a frauduient conveyance or held
unenforceable for any other reason, holders of the Notes wouid cease to have any claim in respect of
such Guarantor and would be creditors solely of the Company and any Guarantor whose Guarantee
was not avoided or held unenforceable. in such event, the claims of the hoiders of the Notes against
the issuer of an invalid Guarantee would be subject to the prior payment of all liabilities of such Guar-
antor. There can be no assurance that, after providing for all prior claims, there wouid be sufficient
assets to satisfy the claims of the holders of the Notes relating to any voided Guarantee.

Based upon financial and other information currently avaiiable to it, the Company believes that the
Notes and the Guarantees are being incurred for proper purposes and in good faith and that the
Company and each Guarantor is soivent and will continue to be solvent after issuing the Notes or its
Guarantee, as the case may be, will have sufficient capital for camying on its business after such
issuance and will be abie to pay its debts as they mature. See “Management’s Discussion and Analysis
of Financial Condition and Resuits of Operations — Liquidity and Capital Resources,” “Description of
the Notes” and “Description of Outstanding Indebtedness — Bank Credit Agreement."

Dependence Upon Fox Affiilation

All three of the Company's existing stations (WBFF, WPGH and WTTE), as well as the stations
proposed to be acquired (WCGV and WTTQ), are affiliated with Fox, which provides those stations with
up to 20 hours of programming time per week, including 15 hours of prime time programming, in retumn
for the stations broadcasting Fox-inserted commercials in the programs. Although Fox affiliates have
generally achieved higher ratings than unaffiliated independent stations in the same market, there can
be no assurance as to the future success of Fox programming or even whether Fox programming will
continue. The Company’s Fox affiliation agreements expire in October 1998 and are subject to termi-
nation by Fox under certain circumstances. Aithough Fox has occasionally changed affiiiates in certain
markets, the Company believes that Fox has generally renewed its existing affiiiation agreements. The
Company believes it presently enjoys a good relationship with Fox. There can be no assurance, how-
ever, that the Fox affiliation agreements will remain in place or that Fox will continue o provide pro-
gramming to affiliates on the same basis that currently exists. The non-renewal or termination of the
Fox affiiiation of one or more of the Company’s stations couid have a material adverse effect on the
Company's operations. See "Business — Fox Affiiiation.”

Fox has recently announced that it intends to provide programming on a designated Fox channel
over one major cable network, and that it plans to negotiate similar transactions with other cable
companies. The Company expects that the programming offered by Fox on this channel wiil be differant
from the programming broadcast on the Fox affiiates; nevertheless, such programming may have an
impact upon the viewers of Fox over-the-air programming. The Company cannot predict the impact of
the Fox cable programming or wivether the cable companies now carrying WBFF, WPGH and/or WTTE
will carry the proposed Fox cable channel. However, the proposed Fox cable channel, if caried by
cable companies now carrying the Company’s stations, could cause a decline in viewership of the
Company's stations which couid have a material adverse effect on the Company’s operations.

Two groups of media companies recently announced thelr intentions 0 establish separate affiiia-
tions of independent television stations similar to the Fox network. The Company cannot predict at this
time the impact of the development of such networks upon the broadcast television industry, the Fox
network or the Company’s business.
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Competition Within the Television Industry

The television industry is highly competitive. Some of the stations with which the Company's sta-
tions compete are subsidiaries of iarge national or regional companies that have greater resources than
the Company. Technological innovation and the resulting proliferation of programing alternatives, such
as cable television, pay-per-view and home video, have fractionalized television viewing audiences and
subjected television broadcast stations to new types of competition. Over the past 10 years, cable
television has captured increasing market share while the overall viewership of the major networks has
declined.

The Company's stations face strong competition for market share and advertising revenues in their
respective markets from other local broadcast stations, cable television, radio stations, newspapers,
periodicals and other entertainment media. Some competitors are part of larger companies with greater
financial, technical and other resources than the Company.

The FCC has proposed the adoption of rules for implementing advanced (including high-definition)
television service (“ATV") in the United States. Impiementation of ATV will improve the technical quality
of telgvision. Under certain circumstances, however, conversion to ATV operations may reduce a sta-
tion's geographical coverage area. Implementation of ATV wiill impose additional costs on television
stations providing the new service, due to increased equipment costs. At the same time, there is a
potential for increased revenues derived through the use of high-definition television. While the Com-
pany believes the FCC will authorize ATV in the United States, the Company cannot predict when such
authorization might be given or the effect such authorization might have on the Company’s business.

Further advances in technology may aiso increase competition for household audiences and ad-
vertisers. Video compression tachniques, now under development for use with current cable channels
or direct broadcast satellites (scheduled to commence operation in 1984), are expected to reduce the
bandwidth required for teievision signal transmission. These compression techniques, as well as other
technological deveiopments, are applicable to ail video delivery systems, including over-the-air broad-
casting, and have the potential to provide vastly expanded programming to highly targeted audiences.
Reduction in the cost of creating additional channel capacity could lower entry barriers for new chan-
nels and encourage the development of increasingly specialized “niche" programming. This ability to
reach very defined audiences may aiter the competitive dynamics for advertising expenditures. The
Company is unable to predict the effect that technological changes wiill have on the broadcast television
industry or the future resuits of the Company's operations. See "Business — Competition.”

Reguiation by FCC; Dependence Upon Broadcast Licenses

The broadcasting industry is subject to regulation by the FCC pursuant to the Communications Act
of 1934, as amended (the "Communications Act”). Approval by the FCC is required for the issuance,
renewal and transfer of station operating licenses. in particular, the Company's business will be depen-
dent upon its continuing to hold teievision broadcasting licenses from the FCC that are issued for terms
of five years. While in the vast majority of cases such licenses are renewed by the FCC, there can be
no assurance that the Company's licenses will be renewed at their expiration dates. All three of the
Company’s stations are presently operating under regular five-year licenses which expire on August 1,
1994 (WPGH), October 1, 1996 (WBFF) and October 1, 1998 (WTTE). The United States Congress
and the FCC currently have under consideration and may in the future adopt new laws, regulations and
policies regarding a wide variety of matters (including technological changes) which could, directly or
indirectly, affect the operations and ownership of the Company’s broadcast properties. See "Business
- Licensing and Reguiation.”

Contlicts of interest

In addition to their respective interests in the Company and the Subsidiaries, members of the Smith
Family hoid ownership interests in various non-Company entities which are invoived in businesses
related to the business of the Company, inciuding, among others, operation of television stations in St.
Petersburg, Florida and Bloomington, Indiana. Members of the Smith Family are free to continue to own
these interests and to acquire additional interests in television industry enterprises, including interests
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in enterprises that are competitive with the Company or the Subsidiaries. Under the terms of the
Indenture, and generally under Maryland corporation iaw, the Current Stockholders are not required to
undertake future acquisitions and other corporate opportunities through the Company. Such activities
could also present a conflict of interest with the Company in the allocation of management time and
resources of executive officers. In addition, there have been and will continue to be transactions be-
tween the Company and members of the Smith Family or other entities in which members of the Smith
Family have ownership interests or with which they are affiliated. For exampie, the Company leases
certain properties from entities controlled by the Current Stockholders, See “Certain Transactions.”
There is no established procedure or policy for resolving such confiicts of interest. The Indenture
provides that transactions between the Company and its affiliates, including members of the Smith
Family, must be no less favorable to the Company than would be available in a comparable transaction
in arm's-length dealings with an unrelated third party. Moreover, the Indenture provides that any such
transactions involving aggregate payments in excess of $1.0 million must be approved by a majority of
the members of the Board of Directors of the Company and the Company's independent directors (or,
in the event there is only one independent director, by such director), and, in the case of any such
transactions involving aggregate payments in excess of $5.0 million, the Company shall be required to
obtain an opinion as to the faimess of the transaction to the Company from a financial point of view
issued by an investment banking or appraisal firm of national standing. See “Description of the Notes
- Certain Covenants — Limitation on Transactions with Affiliates.” The Company does not have
employment contracts or non-competition agreements with any of the members of the Smith Family.

Possible Divestiture of WBFF

Four Jacks Broadcasting, Inc. (“Four Jacks"), a company whoily owned by the Current Stockhold-
ers, has filed a competing application with the FCC for the broadcast license for VHF Channel 2 in
Baitimore, Maryland. Because of the FCC's multiple ownership rules, the principals of Four Jacks have
committed themseives in their application for Channel 2 to divest the interest heid by the Company in
the broadcast license for WBFF if Channel 2 is awarded to them and before assuming operational
control of Channel 2.

WBFF generates a significant amount of the Company's net broadcast revenues. If the Company
were required to divest itself of the broadcast license for WBFF, the proceeds from such divestiture
would be applied to purchase additional broadcast assets or reduce Senior indebtedness in accor-
dance with the Indenture and the Company’s other debt instruments. See “Description of the Notes —
Certain Covenants — Limitation on Sale of Assets.” Depending upon whether the Company is able to
replace the revenues of WBFF or reduce indebtedness sufficiently, the Company's ability to service its
debt obligations may or may not be materially adversely affected. in addition, the divestiture of WBFF
would constitute an event of defauit under the Bank Credit Agreement and, as a resuit, consent of the
Banks (as defined) would be required for the divestiture of WBFF.

Possible Failure to Consummate Proposed Acquisitions

Consummation of each of the Proposed Acquisitions is subject to the receipt of sufficient financing
and certain closing conditions, including the closing of each of the other Proposed Acquisitions and the
Glencairn Acquisitions (as defined). FCC consent for the Proposed Acquisitions and the Glencaim
Acquisitions is also required and is a precondition to ciosing. The Company estimates that the FCC will
rule on the Proposed Acquisitions and the Glencaim Acquisitions during the first quarter of 1994. if the
FCC grants its consent to these transactions, members of the general public have 30 days from the day
upon which public notice of the FCC's consent to these transactions is granted to petition the FCC to
reconsider, review or stay the FCC consent to any of these transactions. The FCC has an additional 10
days to set aside on its own motion the consent to any of these transactions. Thus, assuming that no
action is taken to reconsider or review the FCC consent, the FCC consent to these transactions be-
comes final 40 days from the date on which the FCC issues its public notice reflecting the grant of the
licenses. Whether or not FCC consent has been obtained, any party to the purchase agreements may
terminate such agreements after June 30, 1994. if FCC consent is obtained but the Proposed Acquisi-
tions are not consummated, the Company will, in certain circumstances (including the faiiure to obtain
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sufficient financing), forfeit its $6.25 million deposit in the form of a letter of credit. There can be no
assurance that FCC consent will be granted, that the other closing conditions will be satisfied or waived,
or that the Company or Glencairn Ltd. (“Glencairn") will obtain sufficient financing on terms acceptable
to either of them. A third party has filed a petition with the FCC to deny the application for consent to
assign a license pursuant to one of the Glencaim Acquisitions. See "Proposed Acquisitions.” The
consummation of the Proposed Acquisitions is not a condition to the Offering.

Potential FCC Regulation of Local Marketing Agreements

The FCC currently is reviawing its "“cross-interest policy,” which essentially prevents individuals
from having meaningful “cross-interests” which are not otherwise specifically prohibited by the applica-
tion of the multiple ownership rules discussed herein. See “Business—Licensing and Regulation—
Ownership Limitations." In connection with such review, in June 1992, the FCC released a Notice of
Proposed Rulemaking which, among other things, seeks comments on the extent to which local mar-
keting agreements between television stations shouid be regulated. The FCC has permitted similiar
agreements for radio broadcast stations and has, to date, not stated that local marketing agreements
between telsvisions stations would be an impermissibie business arrangement. There can be no assur-
ance, however, that the FCC will not prohibit or restrict television local marketing agreements as a
result of the above-mentioned rulemaking or of any other proceeding.

In 1991, Keyser Communications, inc. (“KCI"), a company wholly owned by the Current Stockhold-
ers, entered into a PSA with WPTT in Pittsburgh, and the Company entered into a marketing and sales
agreement with KCI with respect to the sale of advertising time available on the programming alred by
KCI on WPTT. In connection with the Proposed Acquisitions, the Company is expected to enter into a
PSA with WNUV in Baltimore and WVTV in Milwaukee. These arrangements with WNUV and WWTV
have been described in the Company's pending FCC application for approval of the WCGV and WTTO
acquisitions. The existing and proposed PSAs are examples of local marketing agreements. The Com-
pany does not believe that any changes in the crose-interest policy will have a material adverse effect
on the proposed arrangements in Baltimore and Milwaukee, or on the Company's operations generally;
however, there can be no assurance in this regard.

Control by Stockholders; Dependence Upon Key Personnel

The Current Stockhoiders own in the aggregate 100% of the outstanding capital stock of the
Company. Accordingly, such individuals are abie to control the vote on all matters submitted to a vote
of the Company's stockholders. Moreover, the Company leases property from and engages in other
transactions with non-Company entities controlied by the Current Stockhoiders and family members.
See “Certain Transactions.”

The Company believes that its success will continue to be dependent upon its abiiity to attract and
retain skilled managers and other personnel, including its present officers and general managers. The
loss of services of any of the present officers, especially its President and Chief Executive Officer,
David D. Smith, may have a material adverse effect on the operations of the Company. None of the
Company's officers has an empioyment agreement with the Company. The Company maintains key
personnel life insurance of $5.0 million on the life of David D. Smith, but does not maintain such
insurance on any of the other officers. See “Management.”

Absences of Public Trading Market for the Notes

There is no publlcma«mforMoNotosandmoCmydounotmmmmandm
Notes on any national securities exchange or for quotation of the Notes through Nasdaqg. The Company
has been advised by the Underwriters that, following the compietion of the Offering, the Underwriters
presently intend to make a market in the Notes; however, they are under no obligation to do so and
may discontinue any market-making activities at any time without notice. No assurance can be given as
to the liquidity of the trading market for the Notes or that an active public market will develop or, if
developed, will continue. If an active public market does not develop or is not maintained, the market
price and liquidity of the Notes may be adversely affected.
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THE COMPANY

Sinclair Broadcast Group, Inc. owns and operates three Fox-affiliated independent UHMF television
stations: WBFF in Baitimore, Maryland; WPGH in Pittsburgh, Pennsyivania; and WTTE-TV in Colum-
bus, Ohio. WBFF and WPGH are the leading revenue producing independents in their respective
markets. WTTE is the sole independent in the Columbus market. Each of the stations broadcasts in
one of the 35 largest media markets in the country. The Company’s three markets are characterized by
favorable demographics and strong local economies.

During the last three years, the Company's net broadcast revenues have grown steadily from
$37.5 million in 1990 to $67.3 million in 1992, representing a compound annual growth rate of 34.0%.
Broadcast operating cash flow has increased from $11.5 million in 1990 to $25.8 million in 1992,
representing a compound annual growth rate of 49.8%. Net income has decreased from a net income
of $2.8 million in 1990 to a net loss of $5.3 million in 1992, primarily due to increased amortization and
interest expense as a result of the acquisition of both the Founders' Stock and WPGH. See "Manage-
ment’'s Discussion and Analysis of Financial Condition and Results of Operations.”

WBFF is located in Baltimore, the 22nd largest media market in the country, with over 970,000
television households and a population of approximately 2.8 miilion. Baltimore is home to a large
number of state and federal employees and has significant concentrations of business in the education,
health care and defense industries. Total television advertising revenues in the Baltimore market in-
creased by 4.9% in 1992 from 1991 and 0.3% for the six months ended June 30, 1993 from the six
months ended June 30, 1992,

WPGH is located in Pittsburgh, the 17th largest media market in the country, with over 1.1 million
television households and a population of approximately 2.9 million. Pittsburgh is a market in transition
from a heavy manufacturing economic base toward a high technology economy. Pittsburgh is known as
one of the leading medical centers and is also home to many Fortune 500 companies. Total television
advertising revenues in the Pittsburgh market increased by 9.5% in 1992 from 1991 and 3.9% for the
six months ended June 30, 1993 from the six months ended June 30, 1992,

WTTE is located in Columbus, the 34th largest media market in the country, with over 695,000
television households and a population of approximatety 1.8 miilion. Columbus, Ohio's state capital and
the home of Ohio State University and many Fortune 500 companies, is a growing area characterized
by a relatively young population. Total television advertising revenues in the Columbus market in-
creased by 16.2% in 1992 from 1991 and 11.5% for the six months ended June 30, 1993 from the six
months ended June 30, 1992. See “Business — The Company’s Television Stations."

The Company's operating strategy is: (i) to increase viewership and advertising revenues through
the acquisition of quality programming, the use of counter-programming and chiidren's programming,
the introduction and deveiopment of hour-iong iocal news at 10:00 p.m. and extensive community
involvement by the stations; (ii) to aggressively control operating and programming costs; and (iii) to
acquire additional broadcast properties which offer attractive growth opportunities. See “Business —
Operating Strategy."

The Company is the successor to a business founded in 1952 by the father of the Current Stock-
holders and which received its first television broadcast licanse in the late 1960s when it constructed
WBFF in Baltimore. Subsequently, the business expanded through the construction of WPTT in Pitts-
burgh in 1978, WTTE in Columbus in 1984 and WIIB in Bloomington, indiana in 1988. in 1986, the
predecessor business was acquired by the Company, which was formed by certain stockhoiders, in-
cluding the Current Stockhoiders, and their parents. During 1980 and 1980, the Company redeemed all
of the outstanding shares of its capital stock held by stockhoiders other than the Current Stockholiders.
In 1990, the Company soid WIIB to the Current Stockhoiders for $1.5 million. Prior to the sale, WIIB
operated under a home shopping format. The Company believed that the program format of WIIB was
inconsistent with the Company’s operating strategy.

In 1991, the Company sold WPTT for $7.0 miilion and acquired WPGH for $55.0 miilion. WPTT
and WPGH both serve the Pittsburgh, Pennsyivania television market. When the Company purchased
WPGH, it was required under FCC regulations to divest itself of its broadcast license in WPTT. See
“Certain Transactions.”
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In September 1893, Commercial Radio Institute, Inc. ("CRI"), a then wholly owned subsidiary of
the Company, was merged into the Company. The Company had acquired all of the issued and out-
standing stock of CRI in December 1986. At the time of the merger of CRI into the Company, CRI
owned no material assets other than all of the issued and outstanding capitai stock of the operating
Subsidiaries. Prior to the sale of WPTT, CRI owned and operated WPTT. The merger was accom-
plished to simplify the corporate structure of the Company.

The Company and Chesapeake Television, Inc., WTTE, Channel 28, inc., WPGH, Inc., WTTO,
Inc. and WCGV, Inc. were each organized as Maryland corporations in 1986, 1983, 1989, 1991, 1993
and 1993, respectively. Their principal executive offices are located at 2000 W. 41st Street, Baltimore,
Maryland 21211 and their telephone number is (410) 467-5008.

PROPOSED ACQUISITIONS

In August 1993, the Company, through its Subsidiaries, and ABRY Communications, L.P.
(*ABRY"), through reiated partnerships and business entities, including BBM Partners, L.P., entered
into asset purchase agreements for the Company’s acquisition of WCGV in Miiwaukes and WTTO in
Birmingham for an aggregats purchase price of approximately $60 million, subject to certain closing
conditions and purchase price adjustments. WCGV is one of three independents in the Milwaukee
market, the 28th largest media market in the country. WTTO is the leading revenue producing indepen-
dent in the Birmingham market, the 43th largest media market in the country. WCGV and WTTO are
each affiliated with the Fox network. With respect to the proposed acquisition of WCGYV, the Company
intends to acquire substantially all of the assets owned by WCQGV for a purchase price of approximately
$30.5 million. The assets intended to be acquired include the FCC license, the transmitter and other
technical equipment, call letters, trademarks, furniture, fixtures, equipment, programming contracts and
real property. With respect to the proposed acquisition of WTTO, the Company intends to acquire
substantially all of the assets owned by WTTO for a purchase price of approximately $29.5 million. The
assets intended to be acquired include the FCC license, the transmitter and other technical equipment,
call letters, trademarks, furniture, fixtures, equipment, programming contracts and real property, includ-
ing transmitter and tower sites.

in addition, the Company and ABRY entered into an agreement for the purchase by the Company
from WVTV in Milwaukee of programming contracts, advertiser subscription lists, production equipment
and certain other assets (excluding the FCC license, transmitter, technical equipment, call letters and
trademarks, and certain fumniture, fixtures and equipment) for approximately $28 million. in addition, the
Company has agreed with ABRY to purchase for approximately $37 million (subsequent to the sale to
Glencairn of WNUV's FCC license, transmitter, technical equipment, call letiers and trademarks and
certain other assets) all equity interests in WNUV in Baltimore, whose assets at the time of purchase
will consist substantially of programming contracts, advertiser subscription lists and production equip-
ment. The purchases are subject to certain ciosing conditions and purchase price adjustments. In
compliance with FCC reguiations, the Company has not sought to acquire the FCC licenses of WVTV
and WNUV because the Company aiready holds an FCC license for the Baitimore market and has a
pending appiication for an FCC license in the Milwaukee market.

Upon compietion of the Proposed Acquisitions, the Company will pay approximately $56 million to
certain principals and affiiates of ABRY pursuant to a three-year covenant not 1o compete in the
Milwaukees, Birmingham, Baltimore, Pittsburgh and Columbus markets.

ABRY has also entered into purchase agreements to seli the FCC license, transmitter, technical
equipment, call lefters and tradeimarks, and certain furniture, fixtures and equipment of WNUV and
WVTV to Glencaim simuitaneously with the ciosing of the Proposed Acquisitions (the “Glencaim Ac-
quisitions”). If FCC consent to the Proposed Acquisitions and the Glencaim Acquisitions as proposed in
current FCC appiications is obtained, the Company expects t0 enter into PSAs with Glencaim with
respect to WNUV and WVTV, whereby the Company, in exchange for an hourly fee, will obtain the right
to program and sell advertising on substantially all of the stations' inventory of broadcast time. Never-
theless, Glencairn will have full control and responsibility for the operations of these stations, including
control over all programming broadcast on these stations, through the acquisition of the FCC license of
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WVTV and WNUV. Glencairn is a corporation in which a majority of the voting capital stock is owned by
Carolyn C. Smith, the mother of the Current Stockholders. Edwin L. Edwards, Sr., a former station
manager with the Company, is the president and chief operating officer of Glencairn and the other
voting stockholder of the corporation.

Scripps Howard Broadcasting Company ("“Scripps Howard") has filed a petition to deny the appli-
cation for consent to assign the license of WNUV in Baltimore to Glencairn. The Scripps Howard
petition alleges that the proposed business arrangement will conflict with the television duopoly rule
barring attributable interests in more than one television station in the Baltimore market. Glencairn has
vigorously opposed the factual and legal predicate for the allegations raised by Scripps Howard. Al-
though the Company believes that the Proposed Acquisitions and the Glencairn Acquisitions do not
violate current FCC ragulations there can be no assurance that FCC consent to the transactions will be
obtained.

Consummation of each of the Proposed Acquisitions is subject to the receipt of sufficient financing
and certain closing conditions, including the closing of each of the other Proposed Acquisitions and the
Glencairn Acquisitions. FCC consent for the Proposed Acquisitions and the Glencaim Acquisitions is
also required and is a precondition to closing. Applications with the FCC were filed by the Company
and Glencaim in August 1993 seeking approval of the Proposed Acquisitions and the Glencairn Acqui-
sitions, and the Company estimates that the FCC will rule on the Proposed Acquisitions and the
Glencairn Acquisitions during the first quarter of 1984, If the FCC grants its consent to these transac-
tions, members of the general public have 30 days from the day upon which public notice of the FCC's
consent to these transactions is granted to petition the FCC to reconsider, review or stay the FCC
consent to any of these transactions. The FCC has an additional 10 days to set aside on its own motion
the consent to any of these transactions. Thus, assuming that no action is taken to reconsider or review
the FCC consent, the FCC consent to these transactions becomes final 40 days from the date on which
the FCC issues its public notice reflecting the grant of the licenses. Whether or not FCC consent has
been obtained, any party to the purchase agresments may terminate such agreements after June 30,
1994. if FCC consent is obtained but the Proposed Acquisitions are not consummated, the Company
will, in certain circumstances (including the failure to obtain sufficient financing), forfeit its $6.25 million
deposit in the form of a letter of credit. There can be no assurance that FCC consent will be granted,
that the other closing conditions will be satisfied or waived, or that the Company or Glencaim will obtain
sufficient financing on terms acceptable to either of them.

The Company anticipates that it will need to incur approximately $175 miilion of additional indebt-
edness in order to finance the Proposed Acquisitions. The Company anticipates entering into a new
bank credit agreement to provide $75 million of senior secured indebtedness and issuing $100 million
of additional senior subordinated notes which, it is anticipated, will be pari passu in right of payment
with the Notes. However, the Company may obtain the required financing through any combination of
public or private debt, equity or bank financing, all or a portion of which may be senior in right of
payment to the Notes. There can be no assurance that the Company will obtain such financing on
terms acceptable to it. See “Pro Forma Consolidated Financial Data.” The consummation of the Pro-
posed Acquisitions is not a condition to the Offering.

USE OF PROCEEDS

The net procesds of the Offering, after deducting the underwriting discount and estimated fees and
expenses, are anticipated to be approximately $96.5 million. The Company intends to use approxi-
mately $82.8 mitlion of the net proceeds to retire the term loan (the “Term Loan") under the Bank Credit
Agreement and to pay down the outstanding amounts, if any, on the revolving credit faciiity (the “Re-
volving Credit Facility”) under the Bank Credit Agreement and to pay related fees and expenses. If the
Proposed Acquisitions are consummated, the Company intends to use approximately $11.4 miilion of
the net proceeds to pay $6.4 million of the purchase price and $5.0 million of expenses in connection
with the Proposed Acquisitions. The Company intends to use the remaining net procesds of approxi-
mately $2.3 million for working capital and general corporate purposes. If the Proposed Acquisitions are
not consummated, the Company intends to use approximately $13.7 million of the net proceeds for
working capital and general corporate purposes.
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As of November 8, 1993, amounts borrowed under the Bank Credit Agreement consisted of $82.8
million of term indebtedness having a weighted average interest rate of 8.3% with a final maturity of
December 31, 1996. As of November 8, 1983, no amounts were outstanding under the Revolving
Credit Facility. After giving effect to the Offering, the Company will be able to re-borrow up to $15.0
million, subject to certain limitations, under the Revolving Credit Facility (of which $8.75 million is
available as of November 8, 1993).

During the past 12 months, the Company used $9.0 miilion of borrowings under the Term Loan to
purchase the remaining outstanding warrants (the “Warrants') that were previously issued to The
Chase Manhattan Bank, N.A. (“Chase Bank") in 1991 in conjunction with the acquisition of WPGH by
the Company and borrowings of $10.0 million under the Term Loan to finance special bonuses paid to
the executive officers of the Company in September 1993. Amounts borrowed under the Revolving
Credit Facility during the past 12 months were used to pay down the Term Loan and for general
corporate purposes.

21



