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PROSPECTUS

$100,000,000
- . ­

. ., sse
SmCLAmBROADCASTGROUP

0/0 Senior Subordinated Notes due 2003

THESE SECURmES HAVE NOT .aN APPROVED OR DISAP'''OViD BY THe SlCURml1 AND EXCHANGE COM­
MISSION OR ANY STATE ..cuRmiS COMMISSION, NOR HAl THe IleURmlS AND EXCHANGI COMMIS­

SION OR ANY STATE sEetntmlS COMMISSION PASSID UPON THe ACCURACY OR ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THI CONTRARY IS A CRIMINAL OfFENSE.

(1) Plus accrued interest. if any. from . 1993.
•

(2) The Company and the Guarantors have agreed to indemnify the several UndlfWriters against certain liabilities, including liabilities
under the Securities Act of 1933, as amended. S" "Underwriting."

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

The Notes are offered by the several Underwriters, subject to prior Mle, wMn, as and If Issued to and aecepted by them,
subject to approval of certain legal matters by counsel for the several UnderwriWtl and certain other condition•. The Under­
writers reserve the right to withdraw, cancel or modify such offer and to reject orders in whole or in part. It is expected that
delivery will be made in New York, New York on or about , 1993.

$

P~to
COmp!!!f(1 )(3)

%

Lehman Brother.

$

Underwrttlng
Dlscount(2)

%
$

Price to
Publlc(1)

%

,1993.

Per Note .
Total .

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 Companys operating Subsidiaries (the "Guarantors"). See "Description of the Notes - Guarantees."

Interest on the Notes will be payable semiannually 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 defined) 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, together 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 effect to the sale of the Notes offered hereby and the application of the estimated net proceeds 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 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 indenture 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 acqui~ition 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 Nasdaq (as defined). See "Risk Factors - Absence of Public
Trading Market for the Notes."

For information concemlng certain factors that should be conlldered by prolpectlve Inveltors, SM .. Rllk
Factors."

Chase Securities, Inc.
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PROSPECTUS SUMMARY

The following summary should be read in conjunction with the more detailed information,
financial statements and notes thereto appearing elsewhere in this Prospectus. References in
this Prospectus to the "Offering" shall refer to rhe 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., wrro,
Inc. and WCGV, Inc.. and their respective wholly owned subsidiaries, Chesapeake Television
Licensee, Inc.• WPGH Licensee, Inc., WTTE, Channel 28 Licensee, Inc., WTTO Licensee, Inc.
and WCGV Licensee, Inc. (collectively, the "Subaidi8ries'J. See "Risk Factors" for a discussion
of certain risks associated with an investment in the Notes.

The Company

Sinclair Broadcalt Group, Inc. owns and operatet three Fox-afftUated Independent UHF tel.
vision stattons: WBFF-1V in Baltimore, Maryland (''WBF''1: WPGH-1V In Pittsburgh, Pennsylva­
nia ("WPGH"); and WTTE-TV in Cofumbua, Ohto ('WTTE"). WBFF and WPGH are thel.'ng
revenue producing independentS in their reepectNe nwkltl. WTTE is the sole independent in the
Columbus market. Each of the stations broadcaMs In one of the 3S largest media markets In the
country. The Company's three markets are characterized by favorable demographics and strong
local economies.

During the lut three yurs, the Company's net broadcaIt revenua have grown steadily from
$37.5 million in 1990 to $67.3 mltllon In 1992, repreeenttng a compound annual growth rate of
34.0%. Broadeut operating cash flow hal Incr••ed from $11.5 million In 1990 to $25.8 million in
1992, representing a compound annual growth rate of 49.8%. Net Income hu 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 (as
defined) and WPGH. See "Management's Discussion and Analysis of Financial Condition and
Results of Operations."

WBFF is located in BaltImore, the 22nd larg8et media market In the country, with over 970,000
television housettoldl and a population of approximately 2.6 million. Baltimore Is home to a large
number of state and federal employeee and hat significant concentrations of business in the
education, heal1tl care and defense industria. Tolal tetevilion advertising revenues in the Balti­
more market InCl'Nltld by 4.9% in 1992 from 1911 and 0.3% for the six months ended June 30,
1993 from the six monthS ended June 30, 1992.

WPGH is 10CIItId In Plttlburgh, the 17th I8rgIIt media mark. In the country, wtth over 1.1
million teIevtIion hOuIehoIds and a population 01 approximately 2.8 million. PtttIburgh II a market
in transition from a heavy manufacturing econamk: baM towwd a high tlchnology economy.
Pittsburgh Is knoWn u one of the leading medIcII centerI In the country and Is also home to
many Fortune 500 companies. Total teteYilion advertIIing rewnu.. In the PttIIburgh market
increased by 9.'" In 1_from 1991 and 3.9% for the six montht ended June 30, 1993 from the
six months ended June 30, 1992•

•wrre is locat8d in Cofumbus, the 34th largIIt rnedta nwtcet In the country, wtth over _,000
television househofda and a population of~ 1.8 mIIIan. Columbus. OhIo's .... cap­
ital and the home of OhIo State Untvertny and mMy Fortune 500~, Is a growing .....
characterized by a retatIYeIy young poputaIIon. T~ teItMsIan adYerIIItIlg~ In the Colum­
bus market increUld by 18.2% in 1982 from 1981 Md 11.'" for the six monthI ended June 30,
1993 from the six months ended June 30, 1992. see "Buslne.. - The Company's Television
Stations."
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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; (ii) 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. Subsequentty, the business expanded through the con­
struction of WPTT-TV ("WPTT") in Pittsburgh in 1978, WlTE In Columbus in 1984 and WIIB-TV
("WIIB") in Bloomington. Indiana in 1988. In 1918. the predeceelOr business was acquired by the
Company. which was formed by certain stockholders, 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 (toaett* with the Current Stockholders, the "Smith
Family"). During 1989 and 1990, the Company redeemed all of the outstanding share. of its
capital stock held by stockholders other than the Current Stockholders. The Company sold WIIB
in 1990 for $1.5 million. In 1991. the Company sold WPTT for $7 million and acquired WPGH for
$55 million.

PropoHd Acqulaltlona

In August 1993. the Company entered Into .... purchue agreements for the acqulsmon of
two additional Fox-a1fIItated independent UHF~ stationa, WCGV-TV in Milwaukee. WII­
consin ("WCGV') and WTTO-TV in BIrmingham, AIIIbM1a ('WTTO", for an aggregatepurchMe
price of approximately sea million. subject to~ do8Ing conditions and adjustments. If the
acquisition is compfeted. the Company wfR also pay to the ........ approximatefy $56 mifllon pur­
suant to a non-competition agreement with respect to MllwlUkee. Birmingham and the Company's
current markets. WCGV is one of three Independlntl in the Milwaukee market. the 28th largest
media market in the country; and WTTO is the IMding revenue producing independent in the
Birmingham market. the 49th largest media market In the country.

In August 1993. the Company also entered into agreementI for the purchase of the program­
ming contracts. advertiler subscription lilts, proclUdton equipment and certain other assets (ex­
cluding the Fade.. Communications CommiIIian ("FCC" 11cen... call letters, trademarks,
transmitter and technical equipment) of WNJV-TV In BIItinore. Maryland ("WNW' and WVTV­
TV in Milwaukee. WIIconeln ("WVTV'1, for an ...,... purchUe price of epproxIrnatefy $65
million, subject to certain cfoIing condfttons and pun:hae price adjustments. The propoHd ac­
quisitions of WCGV and WTTO and the purd\ue of een.in assets of WNW and WVTV are
referred to herein collecttvely as the "Proposed Acqul8ltlona."

FCC consent to ltIe Proposed Acquisltione Ie pending. If FCC approval is obtained. it is
expected that the Proposed Acquisitions wtH be oonsurntnllted and that the Company wHI enter
into progrwnmlng seMcee agreements ("PSAe") with WNW .,d WVTV whereby the Company,
in exchange for an hourty tee, will obtain the right to progIlm and .... advertleing on subatantlally
all of the stations' Inventofy of broadcUt time. The COmpany Intends to Incur acIdItJonal indebted­
ness of approximately $175 million to ftnance the PropoMd AcquiIitIone. The contUI'M'I8tion of
the Proposed Acquisitions is lIIot a condition to the Offering. See "Proposed Acquidlons."
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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.
(A ......,..,., Corpcntion)

• Inc. WTTL CftI ...... Inc. ~H.1nC.

CA .....C , II 7' CA.....C P 114 CA .....~
.".,,~........ wrTI1Y-&~ OM WPQH TV-D.,..... ,,-.

WT'TK.t"'_- WPGH uc..e. Inc.
Ullnn.... UOIMM.... CA .....CII$MIII4
(A~

,------WfItC ---------, I- ------iVI::li :'7iIC.---- - -,......

---CUtNflI"""II • to'S 111
••••••• luIU".rf. fonnId to .... "ft!P.II' AcqIiIJUonI

•

5



The Offertng

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

% Senior

Maturity Date , .

Interest Payment Dates .

Optional Redemption .

Change of Control .

Ranking .

Gu.I'II .

•

,2003.

and of each year, commencing
.1994.

The Notes will be redeemable at the option of the Company, in
whole or in pwt, 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 repurchue all or a
portion of such holder's Notes at a pul'Chue price in cash
equal to 101% at the principal amount thereof, together with
accrued and unpaid interest. If any, to the date of repurch...
Certain highly leveriged transactions and certain transactions
with the CornpIny'. manag~ and its atftllates 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, wiN be subordlnatecl to aU existing and
future Senior Indebtedn.. of the Comp"'Y. The Notes will
rank pari passu with all future senior subordinated indebted­
ness of the CompMy, If any. As of September 30, 1993, on a
pro forma bMiI, after giving effect to the sale of the Notes
offered hereby and the appIlcdon of the ....mated net pro­
ceeds thereof, the aggregate amount of Senior Indebtedness
that ranked Mnior In right at payment to the Notes woWd have
been $19.4 millon, and the aggregate amount of indebted­
ness that was patf paUli in right of payment with the Notes
would have be-. 13.5 million. In connection with the Proposed
Acquisitions, the CompMy IntencIs to incur an addttional $175
million of indebtedness, all or a portion of which may consti­
tute Senior Indeblldne...

The Notes wli be gum1lntHd. jointly and severally. on a se­
nior subordlnatlld bIIHI by each of the~. As of Sep­
tem* 30, 1•• on a pro forma baIII.... gMng ef*t to
the sale of the Natea otrIred tweby and thelpplclllon of the
estimated net proceedl theriot, the ....... amount of
GU8lW1tor Stn60r Inc:Iel*dMIa that ranked Mnlor in rlght of
payment to the~ woukI have~ $27.1 miDlon
(including $1'.4 mtllion of outstanding indebtedness re­
presenting guarantees of SeniOr Indebtedness).
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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 atftliates; (iv) limita­
tion on senior subordinated indebtedness; (v) limitation on
liens; (vi) limitation on sate of assets; (vii) limitation on issu­
ances of guarantees of and pledges for indebtedness; (viii)
restriction on nnsfer of assets; (ix) limitation on subsidiary
equity inter"'; (x) limitation on dividends and other payment
restrictions affedIng subsidiaries; (xi) limitation on unreatrteted
subsidiaries; and (xii) restrletlons on mergers. consolidations
and the transfer of all or substantially all of the assets of the
Company to another person.

U.. of Proceeds. . . . . . . . . . . . . The net proceeds from the sale of the Notes will be utilized to
repay outatMding Indebted".. under the Company's Credit
Agreement, daa.d Al.lgust 30. 1991. as amended. among the
Company, the Guanlntors and the lenders named therein (the
"Bank Credit Agreement"), and for working capital purpos...
See "Use of Proceeds."

AbUnce of Public M8rket for
the Notu. . . . . . . . . . . . . . . . .. There is no public market for the Notes and the CompMy

do.. not intend to IPPIy for lilting of the Note' on any national
securities exchMIe or for quotlltton of the Notes through the
National Aleoclllon of S«:urttlel Dealers Automated Qu0ta­
tion System ("N-.:taq"). The Compeny hu been advIHd by
Chue Securtdn. Inc. and Lehman Brothers Inc. (together,
the "Underwrltn") that. fotlowtng the completion of the Offer­
ing, theUn~ presently intend to make a market in the
Not..; however. they .... under no obIlgadon to do so and
may dilCOn1lnUe II'IY martcet-meldng aetMtIeI at any time with­
out nottce. No -.renee can be given as to the liquidity of the
trading market for the Nae8s or that an aetJve public market will
develop. If lin dve public market doeI notdeYelop or II not
maintained. the market price and liquidity of the Not.. may be
adversely aftlcted.

Rllk Facton

Before purchMIng the Notes offered hereby, P**I inYeID'I should conIkIer the fIctors
described In "Rttk FICtOrI." These factors include IUbItMtIII...and ..-tctIve COVe"Ients
con"- In the instruments governing the Companyl indebtedn.., subordinIIIIon of the Notes
and 1tIeau..me. 8I1d encumbrances on the Con1IIMYs ....., holding company struc:turI. the
effect of1M 1081 of 11ft of the Company's aftlllIIon ..,...,.,. wtth the Fox IrcMMIcIltlng C0m­
pany (ttF0K'1. the...." industry in general. aNtllln regulatory matters. confIIctI of InterIIt, the
possible failure to corwummate the Proposed AcquIIItIonI, trMtIillnt of c.tIIin station agree­
ments. controt by principal steekholders and dlPI"C*1C8 on key persoMei and abI8nC8 of a
public trading marlc. for the Notes. see "RI8k Factcn."

Moreover, the Company may be required to dMIt III~ IJcenII for WBFF If an
dilate of tf\e~ II grarUd • br08dC8lt IUIhortty for a competIIlQ ItIIIon puraM to •
pending appUcaUon at the FCC. Thll divestiture may or may not have a rnatMIII ...... effect on
the Company's abHIty to service Its debt obligations. S.. "Rille FIICIDrI - POSIibII DlveItIlure of
WBFF."
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Summary Conaolldated Financial Data
The summary consolidated financial data for the years ended December 31, 1988, 1989, 1991 and 1992 and for the

nme 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·
clal 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 inctUCltd t1MWhtrt in this Prospectus. The consolidated finanCial
statements for. and as of. the nine months ended September 30. 1992 and 1993 are unaudited, but in the opinion of
management. such financial statements have been~ on the same ba,is as the audited Consolidated Financial
Statements Included elsew"ere In this Prospectus and include IIlldjustmentl. consisting only of normal recurring adjust·
ments. necessary for a fair presentation of the flnanc:i8l poIition and rHUlts of operations for that penod. Aesults for the
nme months ended September 30. 1993 are not ntcHNrlly indicatlv. of the results for a full year.

The acquiSition by the Company on September 30. 1910 of the stoeIc held by the parents of the Current Stockholders
(the "Founders' Stock") wu accounted for under the "puslHlOwn" method of ac:counting and a new accounting balis was
established for the Company beginning September 30, 1910. Acc:ordingly. rHuItS of operations for periods prior to Sep­
tember 30. 1990 are presented as predecessor company financial information. and are not comparable to results for
subsequent periods.

The informatiOn below should be read in conjunction with"~'.DilCUUion and Analysis of Financial Con.
dition and Aesults of Operations" and the Consolldatecl FiMnCial~ inclucltcl elsewhere in this Prospectus.

The .., ..,......,........
Vw ...

Of ", .
.-1!!!.... .J.!I!... ,......

TIne....
.... Vwlnded

oeo. tt, Du.... 31,

...!BL '''' IeUf) ..!!!L
(Dol'" In""")

3.2x

3.ex
2.8x

3.0x

(4,289)
(2,952)

10.000
2.883
8.574
1,622

21••
17.300

1.531
9.972

943

4.3x

2.0x

2.0x

(6.478) (7.493)
(5.289) (8,094)

31,117 20.558
30.920 23,478

5,312
12,987
1.207

7.3x

2.Bx

1.7x

1.Bx

2.1 x 1,ax 3.ex

(contlrIM on fo/IotIIIIn(/1»Qe)

2.093
8••

582

(8,240)
(4,860)

25.187
18.078

740
452
1'5x

1,982
1.402

150

8.448
1.785

8.•
3.421

324

3.1134
2.342

2.1lc

(181)
(898)

3,725
4,052

148

198
(115)

1.1lc

3••
3.825

35

StateIMnt of ()pIt1Ition8 DIlle:
Net broadcMt ,.,..,. 134.4&4 P •., $27.. $10,205 $45.358 $87,348 $45,570 $51.211
O~ expel.....xduding
d~and~and
special bOnuItS to be paid to
executive oflIcers . . . . . . . . . . .. 24,071 25.052 15.17'

Depreciation and amortiZIItion (e) . . 6.407 9,913 5.151
Special bonUMI paid to

executiVe officIf'a . . . . . . . . . . . .
BroadcUt operIIlIng income . . . . ..
InterHt expense . . . . . . . . . . . . . .
Interest and other income .
Income (IoU) before (prOViIion)

b.n.m tor income tax.. and
extraordinary item. . . . . . . . . . . .

Net income (Ion) . . . . . . . . . . . . .
Aatio of earning. to fixed charges (I)

Other o.tII:
Net CUtI fIowa from optt"'V

ae:tivltiIs S sea $ 1,801 $ (811) $ 1,511 $(2.2&4) $ 5.235 $(2.317) $10.515
BroedcUt optt 'V C8Ih ftow (g).. 4,IM5 8.350 8,971 2.511 15.413 25,805 17.513 23.813
Broadcalt opIfdng C8Ih ftow

margin (h) . . . . . . . . . . . . . . . . . 11 .7% 21.8% 32."" 25.3" 34.1% 31.3" 38.4% 48.0%
Cuh peId for i , S 3.19 $ 3.844 $ 3.731 $ 334 $ U04 $13.182 $10._ $ 8,525
Progrim contnICt paymenII • . . . .. 6.348 5.281 3.121 1,171 4,_ 10.427 7.501 6,350
C......... 1.520 1.239 U52 479 3.985 441 268 255
Ratio at -'10 bfOIdCIIt

0jAI- ftow (I)•••••....
Ado at ap-'V CIlIh

!low tD tor InIINIiit •...
Rallo at .,. alf:A3& """Ig CIlIh

ftow to intMIIt .
A8tlo of broadcMt opMIIIllg caett

flow to InteNlt...., ". ....
Ratio of~ optt•• CMh

flow I... capitIII expenditures to
cah palcI for inte,. .
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'''(.Ubl 1"1(oUd) 1m
(Doll.... In thou..ndsl

!alanee Sheet Data:
Total assets . . . . . . . . . . . . . . . . .
Total debt 0) .
Total stockholders' equity .

Th,P,HH...,
AI of

Dec.",., 31,
.J..!!!... ,.

549.593 $51,156
29,729 31,020

105 (193)

$75,102
51,280

1,608

Th. Company
AI of

oec...... 31,

$149.227 $139.728
112.303 110.659

(3,052) (3.765)

AI of
September 30,

1"3

$124,758
102.997

(6,679)

(a) On September 30. 1810. the ComI*1Y rtdIeI'MCI .. of the Founders' Stock. The redIml:ltiOn was accounted for und.r
the "push-down" method of accounting since IPPfOXlmatItY 73'" of the 0UIIt0IndIng shar.. of c:.apaI stock was
purchutd and a manIIgtIMnt control group~ owner of II of the eomp.nys outstanding~ stock.

(b) On September 30, 1980. the ComI*1Y IQId CMnntla. Inc., the ewner Ind opet'ItClr of WIIB. to the Current Stoc:I<­
helders. Th. statement of optrIdions. btlanct ItlMt 1M othera. Illllltqutnt to this date do not includt tmOUtltI of
Chlnn.1 63. Inc. and .... thtrtfort not compel'llblt to preceding periOdI.

(c) WPGH. Inc. ICClUirtd tht .... of WPGH on August 30. t.,. The ..".". of optlatlons. btIMce ...and other
data presented for periodS preceding this date do not includ. ImOUI1II for WPGH and .. thtrtfort not compIfabIe to
subsequent periods.

(d) WPTi waslOld on AugUit 30. 1991. The -.mtnt of ........ bIIIInce __ and other data prtMntId for perlodI
subMqutnt to this d-. do not include amounts for WPTT and are thee•• not~ to prtCtCIing ptriOdI.

(.) Depreciation and MIOitiDIicM includes~ of PftlIrII'I contrIlCt COllI tnd net rteIizIbI. vllut~
depreciation and IImOI'IIDtlon of property and equipmtI'It, tnd 8mOltiZldlon of acquired intangiblt brotdeUting _
and other UMta including 8JTloniZation of cMftrTtd lIMnclng costa.

(f) For th. purpoee of c:alc:uIIting tht ratio of Mmlnga to .. char;tI. temIngs c:onIi-* of net income (Iosa) before
incorne t8Xft and tJttI'MrdfNry item plus ftxed ctwgIe. FblId cn.ro- c:onIiIt of InteNtt ...,.,.., wf1ic:h includts
interest on all debt _ If'I'lOl'tlZdol of debt diICOUnt and dMIn'td tlrwlcing COllI. Earningl were i_equate to cover
fixed cntrg.. for tht V-- tndtcI Dtctmbtr 31, 1., ,., Ind ,. end tI'II nine months tndtcI september 30.
1992 and 1993 by S181. 58.240. 58,478. $7.493 and $4.281.~.

(g) Brotdcaat operating caIh flow is defined U blOIdCIIt openaliIlg income pIuI depreciEon and amortizttion and
SJ)tCi8I bonusea pM! to .tcutivt officers. I.. progrMl conII-=t peymtnII. 8toedceIt operating C*h flow is • widtly
accepted financial indic*Or of a company'sllblllty to ..... MdIor incur debt. However. brC*tcUt~IO cuh
flow should not be conIII'Utd U an IIttl'NlllYe to 1)1-" optfIlIiIlg income or net cash tIowI from optrIIting
aetMti.. and should not be construtd as an il1ClatlOn of tht Companys opendIng perfon'ntnc:t or as a measure of
liquidity.

(h) BroU:ut openIIIng CMh flow margin is defIntd u tlrotldcaIt operating CIIh tlow dlvldtd by net brc*cUt revenu...

(l) For the nine months tne*S Slptembel3O. 1993. tI'II rIIIIo of telIII debt to broIdcat operating C*h flow was computed
using brOIdCUt~IO cuh tlow for the 12 ITlOnttw tndtcI Stptembtr 30. 1••

(J) Total debt II cs.Ined • IOng-ttrm dtOt. net of UNlI1'ICIfIDd cIIcount. _ e:tpIIIlI '- obligIlIlOl_, including CUITtnt
por1lCln 1hIrWof. Ind .,.,.... outstanding. Th. renwinlng~ WInMII wert purchUtd by the Compeny for
59.000 in Stptembtr 1913.

•
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Summary Pro Forma Consolidated FinanCial Data

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

St8tement of 0 ........... D8ta:
Net broadcast revenues .
Operating expen... excluding depreciation

and amortiZation and special bonuses paid
to executIVe o1'tIc.rs. . . . . . . . .

Depr~n and amortiZation (a) .
Special bonuses paid to executive

offtcers .
Broadcast operating income .
Interest expenH .
Interest and other income .
Income (loss) before (provision) beneftt for in-

come taxes .
Net income (loss) .
Ratio of earnings to fixed charges (b)•......

Other Data:
Net cash ftows from operdng actMtI .
Broadcat oper.'O cash flow (c) .
Brc.dcut opel_IV cah flow margin (d) .
Cash paid for Intweit .
Program contract payments (e) .
Capbl expenditures .
Ratto of total debt to broadcast operating cash

flow (1) ..
Ratlo of broadcast operating cash flow to cuh

paid for interest . . • . • . . . . . . . . . . . . . . ...
Ratio of~ operating cash flow to in-

ter. expenI8 ••••••••..•............
R8IIio of braMcMt operating cash flow to in-

ter. expenM. net .
Ratio of brolldcMt operaIing cash flow less

c:apitaI expendllurea to cuh paid tor
int.rest .

Poat Poat
0!f!r!nI Acgul.1tIon

Nine Month. NIne Month.
V_1inCIM IndId V.... !ndIcI !NIIcI

0......... 31. sew-mIMr 30. December 31. septeINMr 30.
!!!! 1_ 1M2 1_

(Doll.... In thouuncr.)

$67.349 $51.291 $102.528 $75,856

31.117 21.328 50.924 32,724
30.322 16,n1 64,970 41,873

10.000 10.000
5,910 3.192 (13,386) (8,741)

12.879 9,433 28,504 21.1S2
1,207 1.622 1,207 1,622

(5,782) (4.619) (40,663) (28.271)
(4,573) (4,539) (39.474) (27.391)

$ 5,353 $9•• $ 12.955 $17.510
25,805 23.813 39.557 35,826

38.3% 48.0" 38.8% 47.~

$14,922 S 8.831 S 30.547 $20.550
10,427 8,350 19,902 13.119

441 255 730 414

4.8X 3.9< 7.8X 5.9<

1.1)( 2.1)( 1.3x 1.1)(

2.Ck 2.5x 1.'- 1.7X

2.2x 2.8X 1.4lC 1.8K

1.1)( 2.8K 1.3x 1.7X

POll ....
0!!Ir!nI ••••••n

Aaofl........... ' •
............0.:
T*_ .
Total detIt (g) . . . . . • • . . . . . . . . . . . . . . . . . . .
'TotaI stoekhoIdenI' equity•... ~ ..•.............•.••.

"31.273
125.020
(16.737)

.11,013
300.020
(11,737)
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(a) Oepreciation and amortization includes amortization of program contracts and n,t realizable value adjustments. de­
preciation and amOrtization of property and equipment, and amortization of acquired intangible broadcasting assets
and other assets including amortization of deferr.d financing costs.

(b) For the purJ)OSe of calculating the ratio of eamings to tilted ctwg.., eamings consist of net income (loss) before
incom. taxe. and extraordinary it.ms plUl fixed en-g•. Fixed charges consist of int....st expense. which includes
interest on all debt and amortization of debt discount and deferred financing costs. Eamings were inadequate to cover
fixed charges for the year ended Oecember 31. 1992 and the nine months .nded S.ptemb.r 30, 1993 on a pro forma
post Offering basis by 55.762 and $4.619. respectiwJy. and on a pro forma post acquisition basis by $40.663 and
$28.271. resp.ctlvely.

(c) Broadcast operating cash flow is defined as broMcast 0j)II'1ting incom. plus deprIciation and amortization (including
depreciation and amortization related to the PSAs) and special bOnuses paid to executive offIe.rs. I.ss program
contract payments.

(eI) Broadcast operating cash flow margin is d.flned as bro8dcUt operating cash tIow dMded by net broadcast revenues.

(et Post Acquisition program contract payments inc:lucle ..,2.... tnd $5.332 of program contracts made und... the PSAs
for the year ended December 31, 1992 and the nine rnontha ende¢ september 30, 1993. respec:tively.

(1) For the nine months .nded 8eptember 30. 1993. the rIIiio of '* debt to brOIIdcaIt~ng cuh tIow wu computed
using pro forma broadcast operating cash flow for the 12 monthS ended september 30, 1993.

(g) Total debt is defined as long-t.rm debt. net of unamortized discount, and e-pltlIIl.... obIlgatlan8. 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.

Substantfal 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 RevoMng 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 ablflty to satlefy ItI ftnancfaI obligations under the Note. and under
its other indebtedness outstanding from time to time will depend upon Ita future operating performance,
which is subject to certain regulatory matlllfl, plWlllng economic conditions, Ievetl of Interelt rate.
and financial, buSiness and other factors, many at wNch·.... beyond the Company's control. The
Company experienced net losses of $4.7 minion, ••3 miltton and $3.0 million during 1991, 1992 and
the nine months ended September 30, 1993, respectlvely.

The Company's current and future debt service obUgtItIona could have Important consequences to
holders of the Notes, including the following: (i) the Company'. ability to obtain addftIonal ftnancing for
future working capital needs or financing for the PfOPOMd AcquIlItions or other purposes may be
limited; (ii) a substantial portion of the CompMy's CMh flow from operations wiD be dedicated to the
payment of principal and interest on its indebted"", thereby reducing funds available for operations;
and (iii) the Company may be more vulnerable to adYerse economic conditions than less leveraged
competitors and, thUS, may be limited in Its abHIty to wltttstanc:l competitive pressures.

The Bank Credit Agreement and the Indenture COI'IIIIn, II1d the agreements relating to the indebt­
edness to be incurred In connection with the Propoeed Acquilltlonl .. expected to contain, numerous
financial and operating covenants including, among others, rllb1ctlonl on the ability of the Company to
incur additional indebtedness, to create liens or 0Ih.- encumbrlncel, to make certain payments and
investments, and to sell or otherwise dispose of ..... and merge or consolidate with another entity.
See "Description ot Outstanding Indebtedness - B8nk Credtt Agreemenf' and "Description of the
Notes - Certain Covenants." The Bank Credit AgrHrnMt also requires, and any financing In connec­
tion with the Proposed Acquisitions may require, the CompMy to meet certain financial teItI on a
consolidated basis, some of which may be more .....,.,. In future years. A failure to compfy with the
obligations contained in the Bank Credit Agreement, the Indenlure or IIf'I agreementI with reepect to
any additional f1nanctng could result in an eva of d..,. under IUCh agreements which could permit
acceleration of the ....... debt and acceteratton at debt und« other debt agreementl that may contain
cross-ac:celeratton or crou-default provisions. Th. Comp8ny Is currently In compliInce with all c0ve­
nants under Its d.bt instruments.

SubordiMIIon of the NoIea and the Gual'al1tllee; AIeIt InournbrIncea

Th. payment of principal of, premium, if any,a _ .... on the Notes will be IUbon:tin-.et to the
prior payII*1t In full of IDdItIng and future SenaI~ of the Comp8ny. which IncIudeI all
inde~u~ the Elilnk Credit Ag....ment Ind .... Founders' Hotel (u ddned) n may Indude
all or a portion atth. f1nMCtng for the Proposed Acqu"'ana. Th...., In the event of the liquidation,
dissolution, reorgMiZation, or an~ similar prec...........'0 the Comp8ny, the ..... of the C0m­
pany wlfl be available to JNlY Obflgations on the No-. 0ItIy IftIr SMor Indeb8IIi1_ hal been pilei In
full in cash or cash equMlients or In any other 1"IWVt.~ to the holderl of s.-. lndebted­
ness, and there may not be sufIIcIent ...... to pav ImOUnIa due on III or any of the Notee. In 1ddItIon,
the Company may not pay principal of, premtum, If 1ftY, I.-.et on or any other amountI owtng In
respect of the Notes, make any deposit pursuant to d....MC8 prcMaionI or purchaM, rICIHm or
otherwise retire the Notes, if any Designated SenIor Inclebtednesl (M deftned In the Indenture) Is not
paid when due or any other defaUlt on Designated Senior Indebtedness occurs and the maturity of such
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indebtedness is accelerated in accordance with its terms unless, in either ease, 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, unless such default 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 balis, 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 par; passu
in right of payment to the Notes would have been $3.5 million. The Company's and the Subsidiaries'
ability to incur additional indebtedness is restricted under the Indenture. See "Description of Notes ­
Certain Covenants - Limitation on Indebtednea. II Any Indebtedness which can be incurred may
constitute additional Senior Indebtedness or GUII'antor senior Indebtedness.

The Guarantees by the Guarantors win be lubordlnateq 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 .. future guarant... by the Guarantors of Senior
Indebtedness of the Company and any other Guarantor Senter Indebtedness. As of September 30,
1993. on a pro forma basil, after giving e1feet to the .... of the Not. and the repayment of Indebted­
ness outstanding under the Bank Credit Agreement wtIh 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 $21.1 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 usets. The obtlgations of the Comr-nv
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 CornpMy's ....... Inctudlng the assets of the Guar­
antors. Moreover. the Company's obligations under the Foun<*i' Notes are secured on a second
priority basis by substantially all of the Company's ...... including the assets of the Guarantors. In
addition, all or a portion of the indebtedness incurNd by the Company to finance the Proposed Acqui­
sitions may also be similarly secured by all of the Company's aaseta. If the Company bec:om8I insol­
vent or is liquidated. or if payment under the Bank CredIt Agreement. the FOUnd"" Notel or such
additional secured indebtedness is acceferated. the Iendera undw the B8nk Credit Agreement. the
holders of the Founders' Notes and such addlttonaf Iecured Indebtedl'18ll would be entitled to exercise
the remedies available to • secured lender under appllcllble law end purauant to Instruments governing
such indebtedn.... Accordlngty. such lenders wli haw • prior claim on such of the CompMy's uMts.
In any such event. becau. the Notes will not be secuNd by IIfY of the Company's ...... It Is possible
that there would be no ..... remaining from wntc:h eIIirnI of the holders of the Notes could be
satisifted or. if any such MI8ts remained. such ...... might be InlUfllcient to satIIfy such cIMnI fully.
See "Capitalization," "M.,agement's Discussion and AnaIysta of Financial Condition and Reeultl of
Operations - Uquldlty Met Capital Resource.," "Oesaiptfon of the Notes" and Notes to the Consoli­
dated Financial Statements.

Depend_ Upon o,eratton. of Sub.leII....; Po.... InvafIdIty of GUll"".

The NoIIIIIN the obItgations of the CornpMy. M of S8ptwnbw 30. 1993. IPpraxImateIy 88% of
the tangtbfe ....... oI1er1han loans to officers and 01 the CornpMy were hetd by the Sub-
sidiaries. and for the nine months.ended S8ptwnbw 30. 1883 of the ComPMy's operating reYenU.
were derived from operations of the Subsldlariel. Thet.... the CompMy's ability to mike IntWIet Il1d
principal payments when due to hold.... of the Notes II dependent. In part. upon the receipt of sutnctent
funds from its Sublid.....

The CompWs obIgIIIIon8 under the Not be~. jointly 8nCI MV8l'1111y. on a semor
subordinated b... by each of the Sublld (olher th8n Sub8Id*teI the onlY ..... of which are
broadcast Iicen.es). To the extent that a court were to ftnd that: (i) • Guarantee was incurred by a
Guarantor with intent to hinder, delay or defraud any present or future creditor or the Guarantor con-

13



templated insolvency with a design to prefer one or more creditors to the exclusion in whole or in part of
others; or (ii) such Guarantor did not receive fair consideration or reasonable equivalent value for
issuing its Guarantee and such Guarantor: (a) was insolvent; (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 betleved 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 other things, a legal challenge ot a Guarantee on fraudulent conveyance grounds
may focus on the benefits, if any, realized by the G...antor as a result of the issuance by the Company
of the Notes. To the extent any Guarantee were to be avoided as a fraudulent conveyance or held
unenforceable for any other reuon, holders of the Notes would ceau to have any claim in respect of
such Guarantor and would be creditors solety of the Company and any Guarantor whose Guarantee
was not avoided or hetd unenforceable. In such event, the etaims of the holders 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 .a11 prior claims, there would be sufficient
assets to satisfy the claims of the holders of the Note. relating to any voided Guarantee.

Based upon financiat and other information currently available to it, the Company believe. that the
Notes and the Guarantee. are being incurred tor proper purpoa.. and In good faith and that the
Company and each Guarantor is solvent and wlU continue to be solvent after Issuing the Notee or its
Guarantee, as the cale may be, will have suffldlnt c.pItaI for carrying on Its busln... after such
issuance and will be able to pay its debts u they 1'nIIItUre. see "Management's Discussion and An8IyIis
of Financial Condition and Results of Operations - UqutdIty and C8pitaI Resources," "Description of
the Notes" and "Description of Outstanding Indebtedness - Bank Credit Agreement."

Dependence Upon Fox AffI.1atton

All three of the Company's existing stations~, WPGH and WTTE), as well as the stations
proposed to be acquired rNCGV and WTTO), are .'-tId wtth Fox. which provId.. thole stations with
up to 20 hours of programming time per week, Including 15 hours of prime time programming, In return
for the stations broack:astlng Fox-inserted c:omrn.a.II In the programs. Although Fox affttlates have
generally achieved higher ratings thanu~ indIpendInt stations In the same market, there can
be no assurance as to the future success of Fox progI'Immtng or even whether Fox progranming will
continue. The Compwty's Fox affiliation agr..",.,. ...... 1n October 1198 and .,.subject to termI­
nation by Fox under cMIIin circumstances. Although Fox h. CCCMlonaIIy c:hanged aMI.... In certain
markets, the Company bltllYe8 that Fox hal~ ........ Ita exIItIng afMIItton agrMmentI. The
Company beltevel It~ enjoys a good rel.lculhip wII1 Fox. There can be no UIUI'InCe, how­
ever, that the Fox affiliation agreements will remaIIn In pi-. or ttl. Fox wtH continue to provide pr0­
gramming to affIlIat.. on the same basis that CUf'IW'IIy exIItI. The non-renewal or termination of the
Fox affiliation of one or more of the CompMy's ItIIItonI could have a material adVer8e effect on the
Company's operations. S.. "Business - Fox AtftllIlion."

Fox has recently announced that It Intendl to prcMde programming on a dllignated Fox channet
over one major cabte network, and that It pt_ to negoti* IImI8r tr1InACtIona with other cable
companleL The eomp.ny expIdI that the progr.",,,.... oIInd by Fox on thII etw1neI wtI be dttrerent
from the programming~ on the Fox••1; rMMWttI•••••• Iuch programming may have an
impact upon the~ of Fox over-th8-....~ The CompMy *,not predict the irnpMlt of
the Fox cabfe programming or wtwrther the CIDfe 0Dmf*IIee now cmyfng WIFF, WPOH and/or WTTE
will carry the proposed Fox cabte channel. Ho..., the propoMd Fox cable dW1nll, If CM1ed by
cable companies now carrying the CompIny'I stIIIIOI•• could ... a dec:lne In~ of the
Company's stalIOns which could have a matIriIII .... 8ffIct on the ComPl"Y'I opII'IIonI.

Two groups of media companiell'lC8l1l¥ announced ..... 1I'.1IIonI to 8IMIIh ..... aftIIta­
tlons at Independentte~ stations IimltW to the Fax network. The CompMy C*mCIt precIct at this
time the impact at the development of such networks upon the broadc88t tet8Yl8lon 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 large 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 tor implementing advanced (Including high-dtftnltfon)
television service ("ATV") in the United Stat... Impl.mentatlon of ATV will Improve the technical quality
of televisiQn. Under certain circumstances, however, conversion to ATV operations may reduce a sta­
tion's geographicaJ coverage area. Implementation of ATV WIll Impoee addlltonaJ costs on television
stations providing the new service, due to inCl'HMd equipment COltS. At the same time, there is a
potential for increased revenues derived through the use of htgh-deftnltlon tetevlslon. While the Com­
pany believes the FCC will authorize ATV in the United Stat.., the Company cannot predict when such
authorization might be given or the effect such authorization might have on the Company's bulin8lS.

Further advance. in technology may also ina.... competition for household audlencee 8nd ad­
vertisers. Video compreuion technique., now under dev.1opment for use with current cable chMneIs
or direct broadcast satellites (scheduled to commence operation in 1994), are expected to reduce the
bandwidth reqUired for tetevision signal tranamluton. Theee compreuion techniqu", U welt U other
technological developments, are applicable to all video delivery sylteml, InclUding over-the-air broad­
casting, and have the potentia' to provfde v_ expMdecI programming to highly targeted audfences.
Reduction in the cost of creating addltlonat channel c.pacity could lower entry bal'rWs for new chan­
nels and encourage the development of incre.JngIy specialized "niche" programming. Th~ ability to
reach very defined audiences may alter the competitive dynamic:8 for advertising expendltu..... The
Company is unable to predict the effect that technological changes will have on the broadcast television
industry or the future results of the Company's operations. See "Business - Competition."

Regulation by FCC; Depend.nc. Upon Broadcaat Ucen...

The broadeutlng 1ndU8try is subject to regullllion by the FCC pursuant to the Communications Act
of 1934, U amended (th. "Communications Act"). Approval by the FCC ia required for the~,
renewat and transfer of station operating licens... In 1*tiCU", the CompMy's buIineII will be depen­
dent upon Its continuing to hold television broadC8lting Ilcens. from the FCC that .... Issued for .-rns
of five years. While in the vast majority of cases such 11cen....... renewed by the FCC, th-. C8I'I be
no assurance that the Company's licenses will be renewed at their expiration dateI. Alt thrH of the
Company's stdon8 .... preMntty operating under regular five.ye. IIcenM8 which..on August 1,
1994 (WPBH). October 1f 1996 (WBFF) and OctOber 1, 1998 (WTTE). The United StateI CongresI
and the FCC currently haVe under conSideration and may in the futI..n adopt new IMI, reguIIdIanI and
policie. rtIQIIdng a wide ..-iety of mattelrs (including technological chlngee) which could, dnc:dy or
indirectly, affect the operations and ownership of the Companys broadcast propertl... See "Business
- Weensing and Regulation." ..

ConfIleta of Interest

In addition to their reepective intereltl in the Company and the SubIidIMeI, members of the Smith
Family hold ownership Int..... In varlouI non-CompMy en__ whk:h .... Involved In~
related to the buslne,a of the Company, including, among oU1erl. opIIlldanof~ It8dons In St.
Petersburg, Florida and Bloomington, Indiana. Memb.... of the Smith Family are free to continue to own
these Interests and to acquire additlonal interests in television Industry enterprt.... 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 law, 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 entitles in which members of the Smith
Family have ownership interests or with which they are affiliated. For example, 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 conflicts 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 exceu of $1.0 million must be approved by a majority of
the members of the Soard of Oirectors of the Company and the Company's independent directors (or,
in the event there is only one Independent dlreclDr, by such director), and, In the case of any such
transactions involving aggregate payments in exc... of $S.C)- million, the Company shaJI be required to
obtain an opinion as to the fairness of the transaction to the Company from a financial point of view
issued by an investment banking or appraisal ftrm of natlonal standing. see "Oescrlptlon of the Notes
- Certain Covenants - Limitation on Transactions with AIfIIJatea." The Company does not have
employment contracts or non-competition agreements with any of the members of the Smith Family.

Posslb'e Divestiture of WeFF

Four Jacks Broadeutlng, Inc. ("Four Jacks"), • company wholly owned by the Current Stockholcl­
ers, has filed a competing application wtth the FCC for the broadcut license for VHF Channel 2 in
Baltimore, Maryland. Because of the FCC's multiple ownership rulel, the principals of Four Jacks have
committed themselves in their application for Channel 2 to dlvelt the Interest held 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 itIeIf of the broadcast licen.. for WBFF, the proceeds from such divestiture
would be applied to purchase additional broadcMt UIetI or reduce senior Indebtedness in accor­
dance with the Indemure and the Company's other debt Instruments. see "DescrIpUon of the Notes ­
Certain Covenants - Umltat/on on SaM of Assm." Depending upon whether the Company is able to
replace the revenues of WlFF or reduce indebted..... lUfftclentty, the Company's ability to set'Vice its
debt obligations mayor may not be materially adWrIeIy affected. In addition, the dIveStIture of WBFF
would constttute an event of default under the Bank Credit Agreement and, as a result, consent of the
Banks (as defined) would be required for the dlve8ature of WBFF.

Poulb'. Failure to Co.......... PropoHd Acqulefttona

Consummation of each of the Proposed AcquiIitIonl II subject to the receipt of sutftcient financing
and certain cIoIing condlttana, Including the closing of MCh of the other Propoaed Acquisitions and the
Glencalm Acqulattionl (u defined). FCC coneent for the PropoMd Acquilitlona and the Glencaim
Acquisitions is also required and is a precondition to doling. The Company eltimatel that the FCC will
rule on the Proposed Acquisitions and theG~ AcqufIIIIana during the first qu.- of 1994. If the
FCC grants its consent to these transactions, members of the gena public have 30 days from the day
upon which public notice of the F,CC's consent to theM tnlnMdlona II grMted to petition the FCC to
reconsider, review or stay the FCC consent to any of... trII-*onI. The FCC hIIln additional 10
days to set aside on Its own motion the consent to any of ttl-. trMUetIonI. rm... IllUming that no
action is taken to reconsicler or r.view the FCC~ the FCC~ to .... trMuCtiOnl be­
comes final 40 days from the date on which the FCC I.... III public notice reIectIng the grant of the
licenses. Whether or not FCC consent hu been obtIIined, any~ to the purchMe ....,nentI may
terminate such agreements after June 30, 1994. If FCC consent 18 obtained but the Proposed Acquisi­
tions are not consummated, the Company will, in certain circumstaneel (inclUding the failure to obtain
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sufficient financing) I 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. ("Gleneairn") 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 AgrHments

The FCC currently is reviewing its "cross-interelt pOlicy," which essentially prevents individuals
from having meaningful "cross-interests" which are not otherwlH specifically prohibited by the applica­
tion of the multiple ownership rules discuued herein. See "Business - Ucensing and Regulatlon­
Ownership Limitations." In connection with such review. in June 1992, the FCC released a Notice of
Proposed Rulemaking which, among other things, seek. comments on the extent to which local mar­
keting agreements between television stations should be regUlated. The FCC hu permitted similiar
agreements for radio broadcast stations and has. to date. not statecl that local marketing agrNments
between televisions stations would be an impermiMibte busin... arrangement. There can be no assur­
ance, however, that the FCC will not prohibit or restr1Ct televtsion local marketing agreement! 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 Pfttsburgh, n the Company entered Into a marketing and "s
agreement with KCI with respect to the sate of adYeItIing timI avlillble on the programmtng aired by
KCI on WPlT. In connedion with the Proposed Acq&.illllons, the Company Is expect8d to enter Into a
PSA with WNW in Baltimore and 'NVTV In Mltwalkee. TheM anengementl with WNW and WVTV
have been d88Cribed In the Company's pending FCC eppIlCIIdon for IIPPf'OY8I of the WCGV and WTTO
acquisitions. The existing and proposed PSAs are examples of Ioc* marketing agreements. The Com­
pany does not believe that any change. In the ere. Interest poley wiD have a material adverse etrect
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 Stockhold.,..; Dependence Upon Key ""onnel

The Current Stockholders own in the aggregate 100% of the outstanding capital stock of the
Company. Accordingly, such indMduais are able to comrol the vote on all matters submitted to a vote
of the Company's stockholders. Moreover, the ComJ)MY ,.... property from and engages in other
transactions with non-Company entities controlled by the Current Stockholders and family members.
See "Certain Transactions."

The Company believes that its success will conUn~ to be dependent upon its ability to attract and
retain skilled manag.... n other personnel, indudlng IbI preeent offtcera and~ ",.".,.. The
loss of services of any of the present offtcers. npecIaIty ItI PreIident and Chief Executtve Otftcer,
David D. Smith, may have • material adverse effect on the operaaons of the Company. None of the
Company's otftcers has an employment agreement with the Company. The Compeny maintains key
personnel life insurance of $5.0 million on the life of David D. Smith, but dOM not maintain such
insurance on any of the other offtcers. See "Management"

Abunce of Public Tracing lin.. for the NotM

There Is no pUblic market for1he Notes and the Company doee not Intend to eppIy for lilting of the
Notes on any national secu.... exChange or for quotllllon at the Noles ItIftIugh N••• The Company
has been advised by the Undet'wrIt.... that, folkMillg the compIlion of the 0ft'erIng. the UndlrMtterl
presently intend to make a market in the Not..; howwIr, 1hey .. under no obIIpIIon to do so and
may discontinue any market-making aetMties at a'1Y tfme wtIhout naace. No ........CM be given II
to the liquidity of the trading market for the NotII or that an active public market will deYllop or, If
developed. will continue. If an active public market doee not develop or Is not maIntIInecl, the market
price and liqUidity of the Notes may be adversely affected.
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THE COMPANY

Sinclair Broadcast Group, Inc. owns and operat.s three Fox-affiliated independent UHF television
stations: WBFF in Baltimore. Maryland: WPGH in Pittsburgh. Pennsylvania; and WTTE-TV in Colum­
bus, Ohio. W8FF 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 n.t broadcast revenues have grown steadily from
$37.5 million in 1990 to 567.3 million in 1992. r.presentlng a compound annual growth rate of 34.0%.
Broadcast operating cash flow has increued 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 52.8 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. II

W8FF is located in Baltimore, the 22nd Iargelt media "market in the country, with over 970,000
television households and a popUlation of apprc»dmldlty 2.8 mHllon. BaltImore is home to a large
number of state and federal employees and hM Iignfftcant concentrations at business In the education,
health care and defense industries. Total tlteYilion adYerttItng 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 I..... media market In the country, with over 1.1 million
television househofds and a population at 8pproxll'Mt1ly 2.9 mHHon. Pittsburgh is a market In transition
from a heavy manufacturing economic baM toward a high technology economy. Pittsburgh is known as
one of the leading medical centers and is IJ80 home to many Fortune 500 companies. Total tet8Ylllon
advertising revenues in the Pittsburgh market Increuecl 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 ;s located in Columbus, the 34th laro- media market in the country, with over 695,000
television households and a population of approximatety 1.8 miMion. 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 tefevlsion advertising revenues in the Columbus market in­
creased by 16.2% in 1992 from 1991 and 11.5% tor the six months ended June 30, 1993 tram the six
months ended June 30, 1992. See "Business - The Company's Television Stations."

The Company's operating strategy is: (i) to inc:rMle vlewer8hlp and advertising revenues through
the acquisition at quality programming, the UN of countw-programming and children's programming,
the introduction and dewfopment ot hour-long local news at 10:00 p.m. and extenatve community
involvement by the stations; (Ii) to aggreuiYely c:ontrot operIIIIng and programming coata; and (Ill) to
acquire additional broadcast properties which offer attraettve growth opportunltles. See "Buelness ­
Operating Strategy."

The Company is thelUccelSor to a busin... founded in 1952 by the father of the Current Stock­
holders and which received Its first television broadcast lice". In the late 1960s when It constructed
WBFF in Baltimore. Subsequently, the bU81ness expll1dlcl through the construction of WPTT in Pitts­
burgh in 1978, W1TE in Columbus in 1984 and WlIB In Bloomington, Indiana In 1988. In 1986. the
predecessor businns was acquired by the Comt*1Y, which was formed by cerIIIn stDc:Id'Io'derI. in­
cluding the Current Stockhold...., and their~. During1.and 1990. the CompMy redeemed all
of the outstanding shar.. of Ita capital stock held by ItOCIctIoIdIrI other than the Cwrent Stackhok:lers.
In 1990. the Company ICItd Wile to the Current StocktIoIc*'I for $1.5 mOIlon. PrIor to the ..... WIIB
operated under a home shOpping format. The Company believed that the progrwn format of WlIB was
inconsistent with the Company's operating strategy..

In 1991, the Company SOkj WPTT for $7.0 miIDOft and lICqUired WPGH tor $55.0 mHIIon. WPTT
and WPGH both serve the Pittsburgh, Pennsylvania teleYllion mwket. When the Company purchased
WPGH. it was required under FCC regulations to dlvllt Itself of Ita broadcast license in WPTT. See
"Certain Transactions."
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In September 1993, 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 capital stock of the operating
SUbsidiaries. Prior to the sale of WPTI, CRI owned and operated WPTI. The merger was accom­
plished to simplify the corporate structure of the Company.

The Company and Chesapeake TeleVision, Inc., wnE. Channel 28. Inc., WPGH, Inc., wno,
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) 467-5005.

PROPOSED ACOU'SmONS

In August 1993, the Company, through its Sublidlarles, and ABRY Communications. LP.
("ABRY"). through retated partnerships and busln... entItIte, inctudlng BBM Partners, L.P.• entered
into asset purchase agreements for the Company's acqulattion of WCGV in Milwaukee and wno in
Birmingham for an aggregate purchase price of approximately $eO 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 49th largest media market in the country. WCGV and WTTO are
each affiliated with the Fox network. With relpact to the propoaed acquisition of WCGV. the Company
intends to acquire sUbltantiaJly all of the aSHt8 owned by WCGV for a purchase price of approximately
$30.5 million. The assets intended to be acquired Indude the FCC license, the transmitter and other
techntcal equipment, call letters, trademarks. fumiture, 1bctureI. equipment, programming COntrIIcII and
real property. With respect to the proposed acquieitlon of WTTO. the Company intends to acquire
substantially all of the auets owned by WTTO for a pwchase price of approximately $29.5 miNion. The
assets intended to be acquired include the FCC Ilcens•• the transmitter and other technical equipment,
call letters, trademarks, fumiture, 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 contraetI, adverttw sublcrlption lists, production equipment
and certain other anets (exdudlng the FCC llcen.., nnamltter, technical equipment. call letters and
trademarks, and certain furniture, fixtures and equipment) for 8PP"OximateIy $28 mlUlon. In addition, the
Company has agreed with AeRY to purchase for approximately $37 million (subsequent to the sale to
Glencaim of WNUV's FCC license, transmitter. tedI.... equipment, call letters and trademarks and
certain other assets) all equity Interests in WNUV in B"more, whoM uset8 at the time of purchase
will conlist sUbstanttally of programming contraeta, acNertJHr subacription lists and production equip­
ment. The purc:hues are subject to certain cloltng conditions and purchase price adjustments. In
compliance with FCC regutadons, the Company hu not sought to acquire the FCC Ilcens.. of VNTV
and WNUV because the Company already holds an FCC Ilcen.. for the BaltImore market and has a
pending applicaUon for an FCC license in the Milwaukee market.

Upon completion of the Proposed Acqui8ttlonl, the CompMy will pay approximately $56 minion to.
certain principals and afII.... of ABRY pursuant to a three-YMI' covenant not to compete In the
Milwaukee, Birmingham, B8fttmore, Pittsburgh and Columbus markets.

ABRY has also entered Into purchas. agr..menta to ... the FCC license, trInIm_. technical
equipment, call lett.... and trademarks, and certain furniture, ftxturee and equipment of WNW and
WVTV to Glencatm slmuttaneously with the cfoling of the Propaud AcquiIitIonI (the "GIetaim Ar;­
qulsitions"). If FCC consent to the ProPOled AcquilMlonl and the <JIencaIm Acqullttlonl U propoeed In
current FCC qpIleatlOns il obtained, the ComPMY~ to enter Into PSAI wtIh GIencaIm with
respect to WNUV and WVTV, whereby the Company, In exchange for an hourly tee, wiH obtIIn the right
to program and sell advertiling on substantially all of the stations' Inventory of bfOIldcMt tim•• Never­
theless, Glencalm will have full control and responalbllity for the operations of these stIItIonI, induding
control over all programming broadcast on these stations, through the acquisition of the FCC license of
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'NVTV 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 Glencaim 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 teteviaion station in the Baltimore market. Glencaim 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 Glencaim Acquisitions do not
violate current FCC regUlations there can be no assurance that FCC consent to the transactions will be
obtained.

Consummation of each of the Proposed Ac:quttmonl is subject to the receipt of sufficient financing
and certain closing conditions, including the closing of each of the other Proposed Acquisitions and the
Glencaim Acquisitions. FCC consent for the PropoHd Acquilitlona and the Glencalm Acquisitions is
also required and is a precondition to closing. ApptICIIona wtth the FCC were flied by the Company
and Glencaim in August 1993 seeking approval of the Proposed Acquisitions and the Glencalm ~ul­

sitions, and the Company estimates that the FCC will rule on the Proposed Acquisition. and the
Glencaim Acquisitions during the first qulrter of 1984. It the FCC grants Its consent to these tr8nS8C­
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 th..e transactions. The FCC hM an additional 10 daY' to Nt aside on Its own motion
the consent to any of th... transactions. Thus, aaumfng that no action Is taken to reconsider or review
the FCC consent, the FCC consent to these tnlnUdlone becomes final 40 days from the date on which
the FCC issues Its public notice reflecting the grn of the licene•• Whether or not FCC consent he
been obtained, any party to the purchue agreemema may terminate such agreements after June 30,
1994. If FCC consent is obtained but the Proposed AcqIMttJonl are not consummated, the Company
will, in certain circumstances (including the failure to obtain sufllcient flnanclng), 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 waNed, 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 million 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 HCUred indebtedne•• and iSlulng $100 mfllion
of additional senior subordinated notes which, It I. anIctpated, will be pari paau In right of payment
with the Notes. Howewr, the Company may obtl*1 the required flnMCing through any combination of
public or private debt. equity or bank financing, all or a poe1Ion of which may be sent« In right of
payment to the Notes. There can be no assurance that the Compmty win 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 PROCDDS

The net procMdI of the Offering, after deduding the undlf'wrltlng dlscount Md~ fees and
expenses, .e antIcIpIRc:I to be approximately ••5 "...,. The Company Inl8ndI to ute IppfOXi­
mately $82.8 million of the net~ to retire the tMn·1oM (the "Term LaM") under the a.uc Credit
Agreement and to pay dOwn the·outBtandlng amounts, if 1nY. on the revoMng crd fdty (the "R.
volving Credit Facility") under the Bank Credit~ Ind to pay related fMI Md upen••. If the
Proposed Acquisitions .. consummated. the Compeny intMdl to UM~ $11.4 mtIlton of
the net proceedl to pay ".4 miNion of the purd*e price Md $5.0 million of upen_ in connection
with the Proposed AcqujIItions. The Company intenda to UN the~ net procMdI of approxi­
mately $2.3 million for working capital and general corporate purpoua. If the Proposed Acqul8lllons .e
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, 1993, 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 59.0 million 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


