
insurance: (4) good faith deposits in connection with tenders, leases, contracts (other than contracts for
the payment of money): (5) zoning restrictions, easements, licenses, reservations, provisions, cove
nants. conditions, waivers, restrictions on the use of property or minor irregularities of title (and with
respect to leasehold interests, mortgages, obligations, liens and other encumbrances incurred, created,
assumed or permitted to exist and arising by, through or under a landlord or owner of the leased
property, with or without consent of the lessee), none of which materially impairs the use of any parcel
of property material to the operation of the business of the Company or any Subsidiary or the value of
such property for the purpose of such busin...: (6) depoaitl to secure public or statutory obligations, or
in lieu of surety or appeal bonds; (7) certain surveys. exceptions. title defects. encumbrances. ease
ments, reservations of, or rights of others for, rights of way, sewers, electric lines, telegraph or tele
phone lines and other similar purposes or zoning or other restrictions as to the use of real property not
interfering with the ordinary conduct of the busin.. of the Company or any of its Subsidiaries; or (8)
operation of law in favor of meChanics, materialmen, laborers. employees or suppliers, incurred in the
ordinary course of business for sums whiCh are not yet delinquent or are being contested in good faith
by negotiations or by appropriate proceedings which suspend the collectlon thereof;

(c) any LIen now or hereafter existing on property of the Company or any of its Restricted Subsid
iaries securing Senior Indebtedness or Guarantor S«1ior Indebtedness, in each case which Indebted
ness is permitted under the provisions of "Limitation on Indebted"..." and provided that the provisions
described under "Limitation on Issuances of Guarantees of and Pfedges for Indebtedness" are com
plied with;

(d) any Uen MCUring Acquired Indebt8dn.. creIIIIId prior to (1I'ld not created In connection with,
or in contemplation of) the incurrence of such Indebted.,... by the Company or any SUbsidiary, in each
case which Indebtedn..s is permitted under the prcMIionI of "Umlt8tlon on Indebtedness"; provided
that any such Uen only extends to the ..... that .... subject to such Uen securing such Acquired
Indebtedness prior to the related transaction by the Company or Its Subsidiaries:

(e) any Uen securing Permitted Subsidiary Indebtedness; and

(1) any extension, renewal, refinancing or replacement, in whole or In part, of any Uen described in
the foregoing clauses (a) through (e) so long as the amount of security is not Increased thereby.
(Section 1012)

Limitation on Sale of Assets. (a) The Com'*'Y will not, and will not permit any of its Restricted
Subsidiaries to. directly or indirectly. consummate an A8Mt s-. unle.. (i) at least 80% of the proceeds
from such Asset Sate are received in cash and (iQ the Company or such Restricted Subsidiary receives
consideration at the time of such Asset Sale at IeMt equal to the Falr Market Value of the shares or
assets sold (as determined by the Board of DlreclDrl of the Company and evidenced in a board
resolution); provided. howfNer. that claus. (I) sn" not prohibit the dtveetltur. of the broadcast license
related to Channel 45 in Bammore. Maryland in connection with the grant of a broadcut license to
certain Affiliates of the ComJ*\y for VHF Chann" 2 In B8mm0re. Maryland and the receipt of promis
sory notes as consideration therefor from any PerIOn oth.r than an AffIliate, provided that at least 50%
of the proceeds from such Auet Sale are received in cash.

(b) If all or a portton of the Net Cash Proceedl of "'Y AlHt Sale are not required to be applied to
repay permanentty any Senior Indebtedness then outIIIIndlng • required by the terms thereot, or the
Company determinel not to apply such Net C8ItI ProceedI to the permanent prepayment of such
Senior Indebtedneu or If no such SeniorI~ II then outIt8nding. then the Comp."y may
within 12 months of the AIMt S81e, invest the NIt c.h ProceedI In properties and assets that (as
determined by the sc.a of OfrKtors) repf8Ce the PRIll...... II'ld .... that were the subject of the
Asset Sale or in properties and assets that wiI be UIId In the buIIneIHI of the Company or its
Restricted SubsldlMee __09 on the date of the IndenIure or~ reteted thereto. The amount
of such NetC~ Prcceedl neither used to penr....a, rtpay or prIpIIy ~Ior IndebtIdn... nor used
or invested as set forth in this paragraph~ "!xceI1 Proceeds."

(c) When the aggregate amount of Excna PftK:Mds equ.ee .,000.000 or more. the Company
shall apply the Excess Proceeds to the repayment of the Notes and any Pari Passu Indebtedness
required to be repurchased under the instrument governing such Pari Passu Indebtedness as follows:
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(a) the Company shall make an offer to purchase (an "Offer") from all holders of the Notes in accor
dance with the procedures set forth in the Indenture in the maximum principal amount (expressed as a
multiple of $1,000) of Notes that may be purchased out of an amount (the "Note Amount") equal to the
product of such Excess Proceeds multiplied by a fraction, the numerator of which is the outstanding
principal amount of the Notes, and the denominator of which is the sum of the outstanding principal
amount of the Notes and such Pari Passu Indebtec:ln... (SUbject to proration in the event such amount
is less than the aggregate Offered Price of all Notes tendered) and (b) to the extent required by such
Pari Passu Indebtedness to permanently reduce the principal amount of such Pari Passu Indebted
ness, the Company shall make an offer to purchaH or otherwise repurchase or redeem Pari Passu
Indebtedness (a "Pari Passu Offer") in an amount (the "Pari Puau Oebt Amount") equal to the excess
of the Excess Proceeds over the Note Amount; provided that in no event shall the Pari Passu Oebt
Amount exceed the principal amount of such Pari Puau Indebtedness plus the amount of any premium
required to be paid to repurchase such Pari P.... Indebtedness. The offer price shall be payable in
cash in an amount equal to 100% of the prindpal amount of the Notes plus accrued and unpaid
interest, if any, to the date (the "Offer DatI") such Offer Is consummated (the "Offered Price"), in
accordance with the procedures set forth In the IndentUre. To the extent that the aggregate Offered
Price of the Notes tendered pursuant to the Offer " IaI than the Note Amount relating thereto or the
aggregate amount of Pari Pa8lu Indlbtednea th8t " purchased Is I... than the Pari Puau Debt
Amount (the amount of such shortfall, if any, conlltutlng a "Deftciency"), the Company shall UN such
Deficiency in the business of the Company and its ReItrIc:ted SUblidl8rie.. Upon completion of the
purchase of all the Notes tendered pursuant to an Otfw and repurchase of the Pari Passu Indebted
ness pursuant to a Pari Passu Offer, the amount of Excees Proceeds, if any, shall be reset at zero.

(d) Whenever the Excess Proceed. received by the Company exceed $5,000,000, such Excess
Proceeds shall be set ulde by the Com,.ny in a ..,.... account pending (I) deposit wtth the dep0s
itary or a paying agent of the amount required to purchaH the Not.. or Pari Passu Indebtedneu
tendered in an Offer or a Pari Passu Offer. (II) defivery by the Company of the Offered Price to the
holders of the Notes or Pari Passu Indebtedn... tendered In an Offer or a Pari Passu Offer and (i1Q
application, as set forth above, of Exc88I ProceedIIn the bUlineu of the Company and Its Restricted
SUbsidiaries. Such Exceu Proceeds may be inveated In Temporwy Cash Investments, provided that
the maturity date of any such investment made after the amount of Excea Proceeda exceeds
$5,000,000 shall not be later than the Offer ca.. The Company shall be entitled to any Interest or
dividends accrued. earned or paid on such Tempar8Iy C8Ih Investments. proVided that the Company
shall not withdraw such interest from the separate account if an Event of Default has occurred and is
continuing.

(e) If the Company becomes obligated to I'Mlke an Offer pursuant to cIauu (c) aboVe, the Notes
shaJi be purchued by the Company, at the option of the holder tt.eof, In whole or In pM In Integral
multiples of $1.000, on a date1hat is not eartier ttwl 41 dayI n not later than 80 days from the date
the notice Is given to hOtdera. or such later date • mIIY be neonlary for the Company to comply with
the requirements under the Exchange Act, subject to proraaon in the event the Note Amount is less
than the aggregate Offered Price of all Not. tendered.

(f) The Company shaI comply with the appfIcIbIe tnter offer ru.... including Rule 14e-1 under the
Exchange Act, and any other applicable securiti.1awa or regulationsln connection with an Offer.

(g) The Company wtI not, and will not permit II'ff AllIrIdId SublidIIlrY to. cr8IItI or permit to exist
or become etrecIMI any reR'IctIgn (other than~• .-.g under (Q IndetJeId...... In e"-ct
on the date of the Indenture listed on a schedule1tlenttD • aucn Indebted..... may be refinanced from
time to time, pfOVkifJd that tud1 restrIdIonI ... no Ieee to the hokIerI of the Nolle ... thoM
existing on the date of the Indenture or (Ii) Illy sentor and any~ 8enior Indebt-
edness) that weuld rT1IIt8rIaIIy impair the~ of..ComPI"Y to mike an Offer to purc:t.-e the Not.
or, if such Offer Is 1'Nlde. to pay for the Notes tendered for purchMe. (Section 1013)

Umitation on Issuances of Guaratlt8el of and PIetJt1ea for IndebtfldneU. (I) The CompMy will
not permit any Reetricted Subakflary, other than the Guaramora. dIrecIIy or Indirectly. to MClUre the
payment of any Senior Indebtedness of the Company and the Company will not pledge any
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intercompany notes representing obligations of any Restricted Subsidiary to secure the payment of any
Senior Indebtedness unless in each case such Restricted Subsidiary simultaneously executes and
delivers a supplemental indenture to the Indenture providing for a guarantee of payment of the Notes
by such Restricted Subsidiary, which guarantee shall be on the same terms as the guarantee of the
Senior Indebtedness (if a guarantee of Senior Indebtedness is granted by any such Restricted Subsid
iary) except that the guarantee of the Notes need not be secured and shall be subordinated to the
claims against such Restricted Subsidiary in respect of Senior Indebtedness to the same extent as the
Notes are subordinated to Senior Indebtedness of the Company under the Indenture.

(b) The Company will not permit any Restricted Subsidiary, other than the Guarantors, directly or
indirectly, to guarantee, assume or in any other manner become liable with respect to any Indebted
ness of the Company (other than guarantees in exiltence on the date 01 the Indenture) unless (i) such
Restricted Subsidiary simultaneously execut.. and d.ivn a supplemental indenture to the Indenture
providing for a guarantee of the Notes on the same term. as the guarantee of such Indebtedness
except that if the Notes are subordinated in right of payment to sUCh Indebtedness, the guarantee
under the supplemental indenture shall be subOrdinated to the guarantee of such Indebtedness to the
same extent as the Notes are subordinated to such lndebt8cfness under the Indenture, and (il) such
Subsidiary waives and will not in any mann.rwh~claim or take the benefit or advantage of, any
rights of reimbursement. Indemntty or sUbrogalton or any other rights against the Company or any other
Subsidiary as a result of any payment by such Sublidl.-y under its Guarantee.

(c) Each guarantee created pursuant to the provi8ion8 delcrtbed In the foregoing paragraph is
referred to as a"G~" and the iSluer of ..., IUClh GuIrantee II referred to as a "Guarantor."
Notwithstanding the foregoing, any Guarante. by • AIIIrIcted SublkllAIY of the Notes shall provide by
its terms that it shalt be automatlcaJly and unconcIIon8IIy releMed and dllcharged upon (I) any l8Ie.
exchange or transfer. to any Person not an A of the Company. of all of the Company's Equity
Interest in, or all or subltlntially all the of. aIch Aeltrlcted Subsidiary. which is in compliance
with the Indenture or (II) (with respect to any~.. createcI after the date of the Indenture) the
release by the holderS of the Indebtednetl of the CompMy deIcrtbed In clauses (a) and (b) above of
their security interest or their guarantee by such ReRtcted Subsidiary Oncludlng any deemed release
upon payment in full of atl obligations und.r such Indebeldnell). at a time when (A) no other Indebt
edness of the Company has been secured or gu8IW1tIt.d by such Restricted Subsidiary, as the case
may be, or (8) the hoktwI of all such other Ind....._ •• which il secured or guarantied by such
Restricted Subsidiary also release their security Interett in, or guarantee by. such Restricted Subsidiary
(including any deemed releue upon payment in full 01 all obligations under such Indebtedness). (Sec
tion 1014)

Restriction on Tratrafer: ofAssets. The eomp.ny and the Guarantors will not sel,. convey. transfer
or otherwile dilpole 01 their respective aSIR or property to any of the Company's Restrtc:ted Subsid
iaries (other than any~), except tor sale••~, transfws or other dtIpoeitiona made
in the ordinary course of bullMII and except for CIII'III contrtbutIon8 to any Restricted Subsidt.-y, the
only mat.nat 8IMtI of wnIch are broadeut IlcIns•• For putpClM8 of this provision, any ..., convey
ance, transfer. I.... or O\her disposition of propel1y or_, having a Fair Market Value In excess of
(a) $1,000.000 for any conveyanc., tran_..... or disposition or serieI of related sales.
conveyances, tranlferl, I and dlspolltions and (b) 15.000,000 in the aggreglte for all such sales.
conveyances, tran...... IeMeI or disposlttons in IIfY 1IIcal year of the Company shall not be consid
ered "in the ordinary cou.... of business." (Section 1015)

Purchase of Notes Upon • Change of Control. If a ChMge of Control 'hal occur at any time,
then each holder of Notee IhaM"ave the right to ,.... that the CompMy purchaH such hoId....s
Notes in whole or In part In Integral muttlpl•• of $1.000, at a purchaH price (the "Change of Control
Purchase Price") In cuh in an amount equ.l to 101" of the prindpIII amount of such Notea, plus
accrued and ur,1*d I...... lf MY. to the dale of pufCMle (the "ChMge of Control PurchaM DIlte",
pursuant to the offer de8crtbed befow (th. "Change of Control Offer" and the other procedures set
forth in the Indenture.

Within 30 days following any Change 01 Control. the Company shall notify the Trustee thereof and
give written notice of such Change of Control to each holder of Not.., by f1rst-c1a18 mail. postage

75
•



•

prepaid, at his address appearing in the security register, stating, among other things, the purchase
price and that the purchase date shall be a business day no eartier than 30 days nor later than 60 days
from the date such notice is mailed, or such later date as is necessary to comply with requirements
under the exchange Act; that any Note not tendered will continue to accrue interest; that. unless the
Company defaults in the payment of the purchase price, any Notes accepted for payment pursuant to
the Change of Control Offer shall cease to accrue interest after the Change of Control Purchase Date;
and certain other procedures that a holder of Notes must follow to accept a Change of Control Offer or
to withdraw such acceptance.

If a Change of Control Offer is made, there can be no assurance that the Company will have
available funds sufficient to pay the Change of Control Purchase Price for all of the Notes that might be
delivered by holders of the Notes seeking to accept the Change of Control Offer. The failure of the
Company to make or consummate the Change of Control Offer or pay the Change of Control Purchase
Price when due will give the Trustee and the hotders of the Notes the rights described under" - events
of Default." In addition, certain provisions 01 the dlftnitlon 01 Change of Control will also result in an
event of default under the Bank Credit Agreement. See "Description of Outstanding Indebtedness 
Bank Credit Agreement."

The term "all or substantially all" as used in the definitlon 01 "Change 01 Control" has not been
interpreted under New York law (which is the governing law of the Indenture) to represent a specific
quantttative test. As a consequence, in the event the holdtrl of the Notes ..ectad to exercise their
rights under the IndentUre and the Company elected to contest such election, there could be no assur
ance as to how a court interpreting New York law would interpret the phrase.

The existence of a holder's right to require the Company to repurchase such holder's Notta upon
a Change of Control may deter a third party from acquiring the Company in a transaction which con
stitutes a Change of Control.

"Change of Control" means the occurrence of efther of the foflowing events: (I) any "person" or
"group" (as such terms are used in sections 13(d) and 14(d) of the Exchange Act), other than Permit
ted Holders, is or becomes the "beneficial owner" eM deftned In Rules 13d-3 and 13d-5 under the
Exchange Act. except that a Person shall be deemed to have beneficial ownership 01 all shares that
such Person has the right to acquire. whether such right is exercilabte immediately or only after the
passage of time), dlrectty or indirectly, of more than 3$% of the total outstanding Voting Stock of the
Company, provided that the Permitted HOtders "btntftci8l1y own" (as so defined) a I....,. percentage
of such Voting Stock than such other Person and do not have the right or ability by voting power,
contract or otherwise to elect or designate for eItctian • majority of the Board of Olrectors of the
Company; (Ii) during tII'IY period of two consecutive years, IndlvtclualS who at the beginning of such
period constituted the Board of Directors of the Company (together with any new directors whose
election to such eo.d or whose nomination for etecIon by the Ih.eholders of the Company, was
approved by a vote 01 66 2/3% of the directOtl then still In offtce who were eftt1er directors at the
beginning of such period or whose etectlon or nomination for election wu previously so approved)
cease for any reuon to constitute a majortty of such Board of Dtrectora then In office; (IN) the Company
consolidates with or mwges with or into any P8I'IOI"I or conveys, trInSfer8 or I.... all or substantiaHy
all of its at'" to any Person, or any corporation conaoUdat.. with or merg.. into or with the Com
pany, in any such event pUl'IU8nt to a transacUon in whfch the outItW'Idlng Voting Stock of the Com
pany is changed Into or _changed for C81h, securIIItI or other property, oth« than Iny such transaction
where the outIIIncIrtG Voting Stock of the eorn,.ny II nat chMgId or exchanged at all (except to the
extent neceuary to rded a chJUtge In the jUriIdIcIIa't of IncarporIdon of the Company) or where (A)
the outstanding voung Stock of the Company II cIWtIId InIo or excMnged for (x) Voting Stock of the
surviving corporation which is not DlaquaHfted EquIty ...... or (y) ceah, securttieI n other property
(other than Equity Interests of the surviYtng corpcnIIon) In In IR'tOUnt which could be paid by the
Company as • ReetrIc*d Payment u dIIcribId uncter "- lJmJWIon on RatrIcted Payments" (and
such amount shaH be treated u a Reltricted Payment subject to ttle provtlkJns In the Indenture de
scribed under "- UmiMtion on ReatriCt8d~") and (8) no "p.-.on" or "group" other than
Permitted Holders owns immediately after such transaction, directly or indirectly, more than the greater
of (1) 35% of the total outstanding Voting Stock of the survMng corporation and (2) the percentage of
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the outstanding Voting StOCk of the surviving corporation owned, directly or indirectly, by Permitted
Holders immediately after such transaction; or (iv) the Company is liquidated or dissolved or adopts a
plan of liquidation or dissolution other than in a transaction which complies with the provisions de
scribed under "_ Consolidation, Merger, Sale of Assets."

"Permitted Holders" means as of the date of determination (i) any of David D. Smith, Frederick G.
Smith, J. Duncan Smith and Robert E. Smith; (ii) family members or the relatives of the Persons
described in clause (i); (iii) any trusts created for the benefit of the Persons described in clauses (I), (Ii)
or (iv) or any trust for the benefit of any such trust; or (iv) in the event of the incompetence or death of
any of the Persons described in ctauaee (i) n (ii), IUCh Person's estate, executor, administrator,
committee or otI'1er personal representative or~, In each case who at any particular date
shall beneficially own or have the right to acquire, directly or indirectly, Equity Interests of the Company.

The provisions ot the Indenture may not afford holders of Notes the right to require the Company to
repurchase the Notes In the event of a highty I........ trInIIetIon or certain transactiona with the
Company's management or its afftllates, Including a reorg"ization, restructuring, merger or similar
transaction (including. in certain circumataneel, ., acqutlitlon of the Company by management or its
Affiliates) involving the Company that may acIverMty affKt hold.... of the Note•• if such tranuetIon Is
not a transaction deftned as a Change of Controf. A.-.rtce is made to "- Certain Detlnftlon8" for the
definition of "ChMge of Control." A trInIIetIon invoMng the Company's management or its Affinates,
or a transaction involving a recapitalization of the eomp.ny, will result in a Change of Control if it is the
type of transaction specHled by such definItIOn.

The Company will comply with the apptieatH tender offer rules, including Rule 148-1 under the
Exchange Act, and any other applicable securities laws or regUlations In connection with a Ch8nge of
Control Offer.

The Company wi" not, and will not permit any Subalcllary to, create or permit to exist or become
effective any restriction (other than restrIctiOns exiatIng under Indebtedness as In effect on the date of
the Indenture) that would materially impair the ability of the Company to make a Change of Control
Offer to purchue the Notas or, if such Change of Control Offer is made, to pay for the Notes tendered
for purchase. (Section 1016)

Limitation on SubaJdJaty Equity InterNt$. The Company will not permit any Restrfcted SUbsidiary
of the Company to islUI any Equity InterHts. except for (Q Equity Interests issued to and held by the
Company or a Wholly Owned Restricted SubsldWy, end (0) Equity .nterestllsaued by a PerIon prior to
the time (A) such P.... beeomes a Restrlcteel Sublidtary, (8) such Penon merges with or Into a
Restricted Subltdtllry or (e) a Restricted Subltdlary merg.. with or Into such Penon; provtded that
such Equity .".... weN not Issued or incurred by such Person In anticipation of the type of transac
tion contemplated by 1UbcIau.. (A), (8) or (C). (S8ction 1017)

Umitation on DMdends and Oth.r payment Reaftlcllona AJrectJng Subsidlatlu. The Company
will not, and wtff not permit any of rts Restrlcted Sub.... to, directly or Indtredty, create or 0Iherwf8e
cause or suffer to~ or become e~e any encumbrance or restriction on the abIIty of .-,y R.
strlcted SubatdIary of the Company to (I) pay dMdenda or make any other dtItrIbutIon on ttl Equity
Interests. OJ) PIlI any Inde0tedne8S owed to the Company or a Restricted SubIktIIry of the Company.
QiQ make any Inveetment In the Company or a ReItrtcted SubsIdiIry of the Company or (Iv) transfer
any ofrtsp~ or MIetI to the Company or any Alltrk:ted SubIIdfa'y, exe.pt Ca) any encum
brance or restrtction pu......m to an agreement in etrect on the d* of the Indenture and lilted as a
schedule thereto; (b) any encumbrance or restridlon, wIIh reepect to a Restricted SUbeldlary that Is not
a Subsidiary of the Company on the date of IN lndenlure, In~ It the time IUCh PerIon
becomes a Restrld8d SUblldlary of the Company and not Incurred In connection wIh, or In c0ntempla
tion of, such t'8I'IOI1 beCOming a ReIb'icted SUOII*ry; Cc) any encumtnnce or reatrtc:Ian exiIdng
under any agreement that extends. renews, ,.... or replaces the ......... COI'ItMtlng the
encumbrances or restrtclcns In the foregoing c11U181 (I) and (b), or In thII ctauIe (c), pravIded that the
terms and conditions of any such encumbrance. or restrictions are not materially ,.. fIMnbIe to the
holders of the Notee than tho•• under or pursuant to the agreement evidenclng the Indebtedn... so
extended, renewed, refinanced or replaced or are not more restrtctlve than those set forth In the Inden-
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ture; and (d) any encumbrance or restriction created pursuant to an asset sale agreement, stock sale
agreement or similar instrument pursuant to which on Asset Sale permitted under "Limitations on Sale
of Assets" is to be consummated, so long as such restriction or encumbrance shall be effective only for
a period from the execution and delivery of such agreement or instrument through a termination date
not later than 270 days after such execution and delivery. (Section 1018)

Limitation on Unrestricted Subsidiaries. The Company will not make, and will not permit any of
its Restricted Subsidiaries to make, any Investments in Unrestricted Subsidiaries if, at the time thereof.
the aggregate amount of such Investments would exceed the amount of Restricted Payments then
permitted to be made pursuant to the "Limitation on RNtricted Payments" covenant. Any Investments
in Unrestricted Subsidiaries permitted to be made purauant to this covenant (i) will be treated as the
payment of a Restricted Payment in calculating tM amount of Restricted Payments made by the Com
pany and (ii) may be made in cash or property. (Section 1019)

Provision of Financial Statements. The lndentunt provides that. whether or not the Company is
subject to Section 13(a) or 15(d) of the Exchange Ad. the Company win. to the extent permitted under
the Exchange Act, file with the Commission the MnUli reporta. quarterty reports and other documents
which the Company would have been required to file wtth the CommIs8Jon pursuant to suCh Section
13(a) or 15(d) if the Company were so SUbject. such documents to be filed with the Commission on or
prior to the respective dates (the "Required Filing 0..." by which the Company would have been
required so to file suCh documentS if theCom~ weN 10 subject. The Company will also in any event
(x) within 15 days of .ach Requirecl Filing 0... (f) ...mt by mIIII to ai, holders. u their nam.. and
addresses appear in the Note register. without COlt to such holders and (Iij flte with the Trustee copies
of the annual reports, quarterly reports and oth«' documentI which the Company would have been
required to file with the Commission pursuant to 5ecdon 13(.) or 15(d) of the Exchange Ad if the
Company were subject to such Sections and (y) If fling such documents by the Company with the
Commission is not permitted under the Exchange Act. promptly upon written request and payment of
the reasonable cost of duplication and delivery, suppty copl•• of such documents to any prospective
holder at the Company's cost. (Section 1020)

Additional Coven.ms. The Indenture also contains covenants with respect to the following mat
ters: (i) payment of principal, premium and interest; (Ii) maintenance of an otftce or agency in the City of
New York; (iii) arrangements regarding the handUng of money held in trust; (Iv) maintenance of corpo
rate existence; (v) payment of taxes and other claims; (vi) maintenance of properties; and (Vii) mainte
nance of insurance.

Con.oUdatton, M.....', sa.. of As....

The Company IhaI not. in • single trlnea:dan or ...... d ........ tI'MIIICIdanI. consolidate with
or merge with or into any other Person or sell, MelIn. et:'JI'fWY,~. I... or~ dispose of
all or subStantially aIt of • properties and ...... II) .., Person or group of afIIlIIII8d PIIIOnI, or permit
any of its Subek:l to ..,. into any such trM8MIIan or tranIacttone If .uch trMuetton or transac-
tions. in the would reeult In a ~ conYe)W1Ce, trInSfer, ... or disposition of
all or subltantlllly II of.. properties and of .. Cornp8ny and Ita St IbIIdIIrIeI on a ConIOtI·
dated bUll to any oth.- P.-.on or group of d ....... un-. It.. time and after giving effect
thereto: 0) ... (1) the CompIIny shill be the~ COf1XHIIan or (2) the p.., (If other than
the ComJ*lY) 1cIrmed by SUCh consolidation or Into.." the c:omp.lY Is ITIII'Qed or"" Person which
acquires by UIignment. conveVlnCl. trwt*..... or dl•••., d II or IUbeIIntIIIy .. of the
properties and of the Cdtnpany and ttl lull11111'" on • ConIcIdatId bIIlI (the "Surviving
Entity") shall be a corporation duty organized Ind~ eIIIng under the IawI of the United States of
America, any ... ttMnof or the Di8trlet of CoIuInI* Met IUCtt PerIon ...",.. by a supplernental
indenture In a fprm ........abIy satIsf8cltory to the Tn-.. 111tte CItIIIgIIorII d ..CompMy under the
Notes and the Indenture, and the Indenture shill ,.,., In fuM bel and effect (Ii) InI'nediatetY before
and immediately ... giving effect to suCh tranIdon. no Def&IIt or Event of DIfaIIt sMII have oc
curred and be continuing; (iii) immediatety after gtvtng etrect to IUch transaetton on a pro forma basis,
the Consolidated Net Worth of the Company (or the Survtvtng EntIty If the Company II not the continu
ing obligor under the Indenture) is equal to or greater than the Consolidated Net Worth of the Company
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immediately prior to such transaction; (iv) immediately before and immediately after giving effect to
such transaction on a pro forma basis (on the assumption that the transaction occurred on the first day
of the four-quarter period immediately prior to the consummation of such transaction with the appropri
ate adjustments with respect to the transaction being included in such pro forma calculation), the
Company (or the Surviving Entity if the Company is not the continuing obligor under the Indenture)
could incur $1.00 of additional Indebtedness under the provisions of "- Certain Covenants - Limita
tion on Indebtedness" (other than Permitted Indebtedness): (v) each Guarantor, if any, unless it is the
other party to the transactions described aboVe, shill have by supplementaJ Indenture confirmed that
its Guarantee shall apply to such Person's obligations under the Indenture and the Notes: (vi) if any of
the property or assets of the Company or any of ita Subsidiaries would ther.upon become SUbject to
any Uen, the provisions of "- Certain Covenants - Um/taflon on Uens" are complied with: and (vii)
the Company or the SurviVing Entity shall have deIIwred, or caused to b. delivered, to the Trust.., in .
form and substance reasonably satlstactory to the TrultM, an otrIcers' certlftcate and an opinion of
counsel, each to the e1fect that such consoIdldlon. merger, transfer, sale. assignment, Ie.. or other
transaction and the supplemental indenture in retpeCt the. compty with the provision. of the Inden
ture and that all condttions preced.nt provided for In the Ind.nture relating to such transaction have
b.en complied with.

Each Guarantor witl not. and the Company will not permit a Guarantor to, in a single tranuetion or
series of related transae:tIons m.rge or conaotk:tIIII wftt1 or Into 8ny other corporation (other than the
Company or any other Guarantor) or other enIIty. or 1116gn. convey, transfer. Ie.. or otherwise
dispose of all or~Iyall of Its propertieI Md on a ConlOftdated bUll to MY entity (other
than the Company or any other Guarantor) un.. It the time and giving effect thereto: (0 ..... (1)
such Guarantor sh'" be the conttnutng corporaIfon or (2) the entity (ft other than such G.-.ntor)
formed by such conIOIIdatiOn or Into which .uchG~ Is merged or the entity which IICqUIrII by
sale, assignment, conveyance, transfer, I.... or _DIllon the properdee and uaetI of such GuInn
tor shall be a corponItIon duly organized and vlldy IIdItIng under the IawI of the United Statea. any
state thereof or the 0tstrIct of Cofumbla and shill expreIIfy allUme by a supplemental indenture,
executed and delivered to the Trustee, in a form rHIOI'1abIy satiIfIctory to the Trustee, all the obliga
tions of such Guarantor under the Notes and the Indenture; (In Imrnedfately before and Immediately
after giving effect to such transaction, no Oefadt or Event of Default shall have occurred and be
continuing; and Oiij such Guarantor shall have delv... to the Truatee, In form and subatance reason
ably satisfactory to the Trustee, an officers' cet1Iftcate Ind an opinion of counael, each stating that such
consolidation, merger, SIM, asSignment, conveyMOI, tranlfw, ,.... or disposition and such suppl.
mental indenture comply with the Indenture, and th...... III obIlgItions of the precteeellOr shall
terminate. The provilionl of this paragraph shall not IPPIY to any trInIICtIon OnetudinQ an Auet Sale
made in accordllnC8 with "Certain Cov.nants - UmIfafiona on Sale of Aue"") with reepect to any
Guarantor If theG~ of IUch Guarantor II ......Id In connection with luch tranaaetIon In accor
dance with paragraph (c) of "Certain Covenants - Umltatlons on 'ssuances of GuantmMS of and
Pledges for Indebtedneu." (Section 801)

In the event of fJIfY 1rIIn8actton (other than a leaH) d8lCl'lbed In and complying wtth the conditions
listed in the Irnrnedllt.ty preceding paragraphs in which the CompMy or any GuwMtor is not the
continuing corpcndcln, the successor Person tonnecI or rer1'1M1k'lg sh.. succeect to, and be IUbItttuted
for, and may ..aM fMIfY right and power of, the Comp8ny or such GuIlMtar, • the case may be,
and the CompMy or such Guarantor, as the cue may be, would be dilChll'gecl from Ita obligations
under the Indenture, the Not.. or Its Guarantee, as the case may be. (Section 802)

..
Events of DefIIutt

An Event of 0.,.,. will occur under the Indenture If:

(I) tht!N IhIII be a default in the payment d IffY intnIt on any Note when It beeomeI due
and payable. and such default shill contfnue for a period of 30 daya:

(II) there shall be a default In the payment of the prtncIpII d (or premium, If any, on) any Note
at its Stated Maturity (upon acceteratlon, optional or mandatory redemption, requlrecl repurchase
or otherwise);
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(iii) (a) there shall be a default in the performance, or breach, of any covenant or agreement of
the Company or any Guarantor under the Indenture (other than a default in the performance, or
breach, of a covenant or agreement which is specifically dealt with in clause (i) or (Ii) or in clause
(b), (c) or (d) of this clause (iii)) and such default or breach shall continue for a period of 30 days
after written notice has been given, by certified mail, (x) to the Company by the Trustee or (y) to
the Company and the Trustee by the holders of at least 25% In aggregate principal amount of the
outstanding Notes; (b) there shall be a default in the performance or breach of the provisions
described in .. - Consolidation, Merger, sate of AIIetS"; (c) the Company shall have failed to make
or consummate an Otrer in accordance with the provisions of "- Certain Covenants - Umitat/on
on Sale of Assets"; or (d) the Company sh,,1 have failed to make or consummate a Change of
Control Offer in accordance with the provisions of "- Certain Covenants - Purchase of Notes
Upon a Change of Contro";

(iv) one or more defaults shall have occurred under any.agreements, indenture. or instru
ments under which the Company, any Gu..-wtor or any Restrtcted Subeldiary then h.. outstand
ing Indebtedness in excess of 55,000,000 In the IiliIIIf80ate and, If not already matured at itS final
maturity in accordance with its terms, such Indeblldneu shall have been acceterated:

(v) any Guarantee shall for any rNlon ceue to be, or be ....rted In writing by any Guarantor
or the Company not to be, in full force and effect, enforceable in accordance with its terms, except
to the extent contemplated by the Indenture and any such Guarantee;

(Vi) one or more judgments, orders or dec:rNI tor the payment of money In excea of
$5,000,000, etther indMdually or In the aggregIt8 (net of amounts covered by insul1lnC8, bond,
surety or similar instrument) shall be entered against the Company, any Guarantor or any Re
stricted SUbsldfary or any of their respective~ and shaJI not be di8charged and elther (a)
any creditor shaM have commenced an~ proceeding upon such judgment, order or
decree or (b) there shall have been a period of 10 conaecutlYe days during which a stay of en
forcement of such judgment or order, by reaon of an appeal or otherwtae, shall not be In etrect;

(vii) any holder or holders of at Ie_ $5.000.000 in aggregate principal amount of Indebted
ness of the Compa'Iy, any Guarantor or any AtlIb'tcted SUblidt.y after a default under such
Indebtedness shllll notify the Trust.. of the iI.1decl .. or dilpoeitlon of any ...... of the
Company, any Guarantor or any RestrictedSub~ that have been pledged to or for the benefit
of such holder or hOlders to secure such IndIbIIdn... or 8h8I commence proceecUngs, or take
any action (Including by way of set-01l). to ,....., In MIIIfadIon of such Indebtedn... or to collect
on, seize, d/lpOll of or apply in satisfaction of Indll*dnell, ...... of the Company or any
Restricted Sublklary (including funds on depol/t or held pursuant to lock-box and other similar
arrangements);

(viII) there ... have been the entry by a court of competent jurlldlctlon of (a) a decree or
order for ......, In I'IIPId of the Compeny, wry GuarIntor or any Reetrtc:ted SU~ in an
involuntary c-. or proceeding under any appIIc::MIe 8Inkruptcy Law or (b) a decrH or order
adjudging 1M CompIny, any Guarantor or any A-..cI SubIid*y bankrupt or IneotYent, or
seeking ~.....,." arrangement, adjUltmlnt Of composition of orin reepect of the CompMy,
any~ Of fIfl/ R8ItrIcted SubtldWy urte* fIfl/ appIfcIDII."" or .... Iaw, or appointing
a custodIIIn, ree,_, liquidator, ..signee, ....... 1IqUIIII.a (or other .....- ofIIcIIlI) of thl
ComJ*IY, any~ or any RI8trIded SUHIdIII'I or of any IUbRInttII PII't of their rwepec:tIYe
properties, or orc:Mring the winding up or 1/qUIdIIIGn of their ...., and any such dlCl'll or order
for relief shall continue to btf in effect, or any such 0ItW decree or order shill be unltayed and In
effect, for a period of 80 consecutlYe days; or

(ix) (a) the CompIIny, any G...mor or any AllIrIc:btct &1bIidiIfy c:arnrtWICII a voluntary
case or proclldlng under any~ IIanIcn4*Y Lew or IIrf aItw c-. Of ....... 10 be
adjudicated bankrupt or insolvent, (b) the CompIny, any o..-rtar or any AIIfI1cltIId SublkHary
consents to the entry of a decree or order for rllilf In I'8IP8Ct of the CompIIny. IIrf~ or
such Restricted Sublidlary in an involuntary cali or proceeding under any~ Bankruptcy
Law or to the commencement of any bankruptcy or Insolvency cue or proceeding against It, (c)
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the Company, any Guarantor or any Restricted Subsidiary flies a petition or answer or consent
seeking reorganization or relief under any applicable federal or state law, (d) the Company, any
Guarantor or any Restricted Subsidiary (x) consents to the filing of such petition or the appointment
of, or taking possession by, a custodian, receiver. liquidator, assignee, trustee, sequestrator or
other similar official of the Company. any Guarantor or such Restricted Subsidiary or of any sub
stantial part of their respective property, (y) male.. an assignment tor the benefit of creditors or (z)
admits in writing its inability to pay its debts generally as they become due or (e) the Company, any
Guarantor or any Restrtcted Subsidiary takes any corporate action in furtherance of any such
actions in this paragraph (ix). (Section 501)

If an Event of Default (other than as specified in c1au.. (viii) and (ix) of the prior paragraph) shall
occur and be continuing, the Trustee or the h<**I of not leu than 25% in aggregate princjpal amount
of the Notes outstanding may, and the Tru'" at the reqU8lt of such holders shall, declare all unpaid
principal of, premium, if any, and accrued interMIt on, lit the Notes to be due and payable Immediately
by a notice in writing to the Company (and to the TruItM If given by the holders of the Notes); provided
that so long as th. Bank Credit Agreement is in effect, such dec:*atIon shal' not become effective until
the earlier of (a) five buliness days aft.r recetpt of such notice of~n from th. holders or the
Trustee by the agent und.r the Bank CreditAg~ or (b) ac:ceIeratton of the Indebtedness under
the Bank Credit Agreement. Thereupon th. TlWtee may, at Its diacretlon,' proceed to protect and
enforce the rights of the holders of Not.. by appropriate judicial proceeding. If an Event of Default
specified in clause (viii) or (ix) of the prior~ occurs and 18 continuing, then all the Not.. shall
ipso facto become and be immediately due and payable, In an amount equal to the principal amount of
the Notes, together with accrued and unptlid IntereIt, If any, to the date the Notes become due and
payable, without any declaration or other act on the pM of the Trustee or any holder.

After a declaration of aceeleratlon, but before a judgment or decree for payment of the money due
has been obtained by the Trustee, the holders of a rna;ortty In 8ggfIQat. prlncjpal amount of Notes
outstanding, by written notice to the Company and the Trult.., may rescind and annul such declaration
if (a) the Company has paid or deposited with the Truat.. a sum sufftclent to pay (I) all sums paid or
advanced by the Trustee under the Indenture and the reuonable compensation, expenS81, disburse
ments and advances of the Trust.e, its agents and counMl, (II) au overdue Interest on all Notes, (ill) the
principal of and premium. if· any. on any Notes which hIV. become due otherwise than by such decla
ration of acceleration and Interest th.reon at a rile born. by the Notes and (Iv) to the extent that
payment of such Interest is lawful, intereat upon ovftue Interelt at the rate bame by the Not.s; and (b)
all Events of Default, other than the non-payment of principal of the Notes which have become due
solely by such dedaratlon of acceleration, have been cured or W81Ved. (Section 502)

The holders of not I.. than a majorlty In .....principal amount of the Notes outstanding may
on behatf of the hoIc*I of ai, the NolH WIIMt fIfI/ PMt cWauIt under the Indenture and Its conse
quences, except a defadt In the payment of the prind" 01, PNf'"Ium, If any, or Interest on any Note, or
in respect of a covenInt or provi8icn wtIIch under the Indenture cennot be modified or M1ended without
the consent of the holder of eech Note outltandlng. (section 513)

The CompMy ia .. required to nottfy the Tru....... five buIin... dayl of the occurrence of
any Default. (8ection 501) The Trustee is under no cMgatton to exerciae any of the rights or powers
vested In It by the IndMUe at the requelt or dII'lCllali of Inf of 1M hold.. of the Nates unlell such
holders offer to the Tru.... security or IndemnIly IIIIItIcIory to the Trustee against the costs, ex
penses and HabIIIIielI which might be incurred theNby. (Sectlan 802)

The Trust Indenture Act contain,I~ on the rights of the Trustee, should It become a
creditor of the CompMy Of any Qu.-antor, to~~ of cIaim8 In certain C8I8I or to ......ze on
certaJn propel1y rec:8Ned by It In rllf)8Ct 01 any IUCt't ........ IICU"Ily Of otherMee. Th. Trultee Is
permitted to engIIQ8 in other transacltona. provided thIII If It~ Inf conftIctIng Inter8It It must
eliminate such conflict upon the occurrence of an Event of Default Of .... resign..
oetea..nce or Cow..-t DefaMMoe of ......

The Company may, at Its option, at IIf'I time, to have the obHgaIIonl 01 the CompMy, .ach of
the Guarantors and any other obligor upon the Not. diIct18Il3ed with respect to the outstanding Notes
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("defeasance"). Such defeasance means that the Company, each of the Guarantors and any other
obligor under the Indenture shall be deemed to have paid and discharged the entire indebtedness
represented by the outstanding Notes, except for (i) the rights of holders of outstanding Notes to
receive payments in respect of the principal of, premium, if any, and interest on such Notes when such
payments are due. (ii) the Company's obligations with respect to the Notes concerning issuing tempo
rary Notes, registration of Notes, mutilated, destroyed, lost or stolen Notes, and the maintenance of an
office or agency for payment and money for security payments held in trust, (iii) the rights. powers,
trusts, duties and immunities of the Trustee, and (iv) the defeasance provisions of the Indenture. In
addition. the Company may, at its option and at any time, etect to have the obligations of the Company
and any Guarantor released with respect to cert8in covenants that are described in the Indenture
("covenant defeasance") and any omiSlion to comply with such obligations shall not constitut. a De
fault or an Event of Default with respect to the Not... In the event covenant defeasance occurs, certain
events (not including non-payment, enforceability of any Guarantee, bankruptcy and inSOlvency events)
described under "- Events of Default" will no longer constitute an Event of Default with respect to the
Notes. (Sections 401, 402 and 403)

In order to exerci.. either defeasance or covenant def8uance, (i) the Company must irrevocably
deposit with the Trustee, in trust, for the beneflt of the holders of the Notes, cash in United States
dollars, U.S. Government Obligations (as defined in the Indemure), or a combination thereof, in such
amounts as will be sufftcient. in the opinion of a ndoNlly recognized firm of independent public ac
countants or a nationally recognized investment bMklng ftrm expreaed In a written certltlcdon thereof
delivered to the Trustee, to pay and diIch.-ge the principal of, premium, if any, and Intereit on the
outstanding Notes on the Stated Maturity of such prlnctpeI or Installment of principal or Int.. (or on
any date after , 1998 (such date beingr~ to u the "Defeuance Redemption
Date"), if when exercising either defeasance or COY"'" d"'MII'1C8, the Company hud~ to
the Trustee an irrevocable notice to redeem all of"e outItandlng Notes on the DefH18nC8 Redemp
tion Date): (ii) in the cue of defeasance, the Coml'*'tY thall have detlvered to the Trustee an opinion of
independent counsel in the United Stat.. stating that (A) the Company has received from, or there has
been published by, the Internal Revenue Service a rulIng or (8) since the date of the Indenture, there
has been a change in the applicable federal income tax law, in either case to the effect that, and based
thereon such opinion of independent counsel in the United Stat.. shall confirm that, the holders of the
outstanding Notes will not recognize income, gain or 10.. for federal income tax purposes as a result of
such defeasance and will be subject to federal income tax on the same amounts, in the same manner
and at the same times as would have been the cue if suCh defeaeanc. had not occurred: (Ill) in the
case of covenant de1eu.1C8, the Company shaH have deflvered to the Trustee an opinion of Indepen
dent counsel in the United States to the effect that the holders of the outstanding Notes will not recog
nize income, gain or lou for federal income tax purpoHI as a result of such covenant defHunce and
will be SUbject to federal income tax on the same 1mOUntI, In the same manner and at the same times
as would have been the caM if such covenant det8alll1ce had not occurred: (iv) no Default or Event of
DefaUlt shall have occurred and be continuing on the date of such deposit or InlOf8r U cIaUM (vii) or
(viii) under the first pMlgrllPh under "- Eventl of c.uJt" .... concerned, at any time during the
period ending on the 91. day after the date of depoItt; (v) such~ce or COY"'" d.......,ce
shall not cause the Tru.... for the Notes to have a conftIctJng Im.eet with respect to any securltle8 of
the Company or any GL*WItor; (vi) such defe8lance or covenMt defeasance shltl not result in a
breach or violation of, or contUtute a Default under, the Indenture or any other~ ...,..ment Or
instrument to whiCh the Company or any Guar8l1tOt il a J*1Y or by which It II bound; (vii) 1M Company
shall have delivered to the Trustee an opinion of indIpend..-t couneet to the effICt thIt (A) the trust
funds will not be sub;ect 10 any rights of holders d Seni:wI~ or GU8IW1tDr Senior IndIbCed
ness, including, without 1IrnitAIIIon, thole ariIing under the~Md (I) after the 81. day fDIowtng
the deposit, the trust rune. wiN not be .uo;ect to .... .rfIct at any IPpIicabfe bMkrupIcy, inIoIYency,
reorganization or simllllr .. atflding crecMtorI' righII gIIWIIy; (viii) the Company ...... hIM deliv
ered to the TnJstee an offtcerI' certificate stating 1NIt 1M depcett W8I not ma by the Company with
the intent of preferring the holdet's ·of the Notes or any~ over the 0". cndtorI of the
Company or any Guarantor with the intent of der.tmg, hindering, delaying or detaudlng credltorl of
the Company, any Guarantor or others: (ix) no event or condition shall exist that would prevent the
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Company from making payments of the principal of, premium, if any, and interest on the Notes on the
date of such deposit or at any time ending on the 91 st day after the date at such deposit; and (x) the
Company shall have delivered to the Trustee an officers' certificate and an opinion of independent
counsel, each stating that all conditions precedent provided for relating to either the defeasance or the
covenant defeasance, as the case may be, have been complied with. (Section 404)

Satisfaction and Discharge

The Indenture will cease to be of further effect (except as to sUlVivlng rights of registration of
transfer or exchange of Notes, as expressly provided for In the Indenture) as to all outstanding Notes
when (a) either (i) all the Notes theretofore authenticated and dellverecl (except lost, stolen or destroyed
Notes which have been replaced or paid) have been deHvered to the Trust.. for cancellation or (ii) all
Notes not theretofore deliVered to the Trustee for canceItatlon (x) have becOme due and payable, or (y)
will become due and payable at their Stated Maturtty within one year, or (z) are to be called for
redemption within one year under arrangements I8IIIfIctory to the Trust.. for the giving of notice of
redemption by the Trust.. in the name, and at the expense, of the Company and the Company or any
Guarantor has irrevocabty deposited or caused to be depotleld with the Trust.. funds in an amount
sufficient to pay and discharge the entire indebted".. on the Notes not theretofore delivered to the
Trustee for cancellation, including principal of, premium, If any, and accrued interest at such Stated
Maturity or redemption date; (b) the CornpMy or any Guarantor hal paid or caused to be paid an other
sums payable under the Indenture by the Company or any Guarantor; and (c) the Company has
delivered to the Trust.. an officers' certificate and an opinion of counsel stating that (l) all conditions
precedent under the Indenture relating to the saIIflIcdon and dtIcharge of the Indenture have been
complied with and (Ii) such satisfaction and dilch-ae will not reeult In a breach or violation of, or
constitute a default under, the Indenture or any other material agreement or Instrument to which the
Company or any Guarantor is a party or by which the Company or any Guarantor is bound. (section
1301)

Modifications and Amendments

Modifications and amendments of the Indenture may be made by the Company, any Guarantor
and the Trustee with the consent of the holders of not leu than a rnajortty In aggregate prinCipal
amount of the outstanding Notes; provided, howfNer, that no such modfftcatton or amendment may,
without the consent 01 the holder 01 each O\LtI"" HeM atrected thereby: (I) change the Stated
Maturity of the prtncipal of, or any installment of In... on, any Note or reduce the prtncipal amount
thereof or the rate of l..-.-t thereon or any pnImium~ upon the redempIIon thereof, or change
the coin or currency in which the principal of IIf'I ** or II'fY premium or the Interest thereon is
payable, or impair the right to institute suit for the .1foR:ement of IIf'I such payment after the Stated
Maturity thereof (or in the cue of redmeptlon, on or ... the I'IdImpdon date); (I) 1IMMd, chang, or
modify the obflgation of the Company to rNlke and COMUmITIIIIte an ar. with r-.ped to InY Asset
Sale or Asset Sales In accordance with "- C...., CoYenantI - LJmIIatJon on sale of As.." or the
obligation of the CompMy to make and~ a Change of ConIrof 0ff8r In the event of a
Change 01 Control In accordance with "- Cet1aln CoYenantI - Purchae of Notu Upon a Change of
Control," inctuding a1'leI'1dIng, changfng or modifying any deftnItonI with reapect ttweto; (liij reduce the
percentage In principii amount of outMancllng NaIll, the conHnt of whOM hotderI II required for any
such suppaem.,tIII Indenture, or the consent of whoM hoIdIrI II required for IIT'/ YMIY. or compflance
with certain provlIionl of the Indenture or certlIin dIfIuIta or with I'IIPed to any au...e: (tv) mOdify
any of the provisions retIMng to supplemental~ NqUiring the~ of holders or~ to
the. waiver of put de'fauII or _ting to the w-. of certIlIn covenantI, except to increue the per
centage of outMancllng .... ~ired for IUCh __ or to prcMde that~ oItW provlIionl of the
Indenture cannot be modified or waived wIhout 1M CCIMMt 01..holder of..., Hole~ thereby;
(v) except as otherwtae permitted under "- CCNIIdIlDn, UII'gII', s.te of~," consent to the
assignment or tran_ by the Company or any0..._of .", oIb righta and~ under the
Indenture; or (vi) amend or rnocIlfy any of the prcMIiOnI of the Indenture ret.Ilng to the IUbordInation of
the Notes or any Guwantee in any manner adverM to the holders of the Notes or any ~tee.
(Section 902)
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The holders of a majority in aggregate principal amount of the Notes o'Jtstanding may waive
compliance with certain restrictive covenants and provisions of the Indenture. (Section 1022)

Governing Law

The Indenture, the Notes and the Guarantees will be governed by, and construed in accordance
with the laws of the State of New York, without giving effect to the conflicts of law principles thereof.

Certain Definitions

"Acquired Indebtedness" means Indebted".. 01 a Person (Q existing at the time such Person
becomes a SUbsidiary or (ii) assumed In connection wtth the ,acquisition of assets from such Person. in
each case. other than Indebtedness Incurred In connection with. or In contemplation of, such Person
becoming a Subsidiary or such acquisition. Acquired Indebtedness shall be deemed to be incurred on
the date ot the related acquisition of assets from any Person or the date the acquired Person becomes
a Subsidiary.

"Affiliate" means. with respect to any specified P..-on. ro any other Person directfy or indlrectfy
controlling or controlled by or under direct or Indtnlct common control with such specified Person. (ii)
any other Person that owns, directly or indirectly. 5" or more of such Person's Equity Interest or any
officer or director of any such Person or other PerIOn or, with respect to any natural Person, any
person having a relatiOnship with such Person or other Person by blood. marriage or adoption not more
remote than first cousin or (iii) any other Person 10% or more 01 the voting Equity Interests 01 which are
beneficially owned or held directly or IncHrectIy by such spKtfted person. For the purposes of this
definition, "control" when usecl with respect to II1Y spedfted Penon means the power to direct the
management and policies of such Person directly or Indirectly, whether through ownership 01 voting
securities. by contract or otherwise; ana the terms "controlling" and "controlled" have meanings correl
ative to the foregoing.

"Asset Sale" means any sate, issuance, conveyance, tran., I... or other disposition (InclUding,
without limitation. by way 01 merger. consoliddon or SIIe and Leueback Transaction) (collectively, a
"transfer"). directty or Indirectty, in one or a serieI of related trInIaCltons, 01 (I) any Equity Interest of
any Restricted Subsidiary; (Iij au or substanttatly all of the propet1IeI and anets 01 any dMsIon or line
of business of the Company or its RestrIc:ted SublldlMee; or (III) any other propertlel or UHts of the
Company or any Restricted SUbsidiary, other than In the ordtlwy course 01 business. For the purposes
of this definition, the term "Asset Sale" shall not Include any transfer 01 properties and UI8tS (A) that is
governed by the provisions de.cribed under "- ConaoIdatIon, M«ger, Sale 01 AsHtI," (8) that is by
the Company to any Wholly Owned Reltrictld Sublidlary, or by any RestrICted Subsidiary to the
Company or any Wholly Owned Restricted SubIIc*ry In acc:ordance with the terms of the Indenture or
(C) that aggregates not more than $1,000.000 in groa proceed•.

"Average ute to Stilled Maturity" me.,s•• of the daIbt 01 determination with reepect to any
Indebtedness, the quotient obtained by dividing (ij the sum 01 the produe:ta 01 (a) the number 01 years
from the date of determtnalon to the date or datel of IICh succeulVe scheduled principal payment of
such Indebtedn... multiplied by (b) the amount of MCh such principal payment by (i1) the sum 01 all
such principal paym.us.

"Bank Credit Agreement" means the CreditAgr~. dated as of August 30, 1981, betWe., the
Company. the subsid*IM 01 the Company identlfted on thelignature pages thereof under the caption
"Subsidiary Guarantors," tttelenders named therItn, and The Chase Manhattan SInk, NA, • agent,
as such agrHment may be amended. renewed, ~ed, subltltuted, rettnanc:ed, rettruetured,•replaced, supplemented or othltWise modifted from time to 1Ime (lnduding, without 11mitIItion, any suc-
cessive renewals. extenlions, substltutlona, retInMcIngI, I'8ItrUCtUrings, replacements. supplementa
tions or other modifications of the tcngoIng). For .. purpo... under the Inctenture, "Bantc Crad.
AgrHment" shall inciude any arnendmenta, I'MIWIIII, extenIIons, substtlutions, retlnMcings,
restructurlngs. replacements, supplemenll or any oller ITIOdIfIcationa that IncreaIe the princIpIII amount
ot the Indebtedness or the commitments to lend thereunder and have been made In compliance with
"Certain Covenants - Lim;tation on Indebted"..;" provided that, for purposes of the definition of
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"Permitted Indebtedness," no such increase may result in the principal amount of Indebtedness of the
Company under the Bank Credit Agreement exceeding the amount permitted by clause (i) of the defi
nition of "Permitted Indebtedness."

"Bankruptcy Law" means Title 11, United States Bankruptcy Code of 1978, as amended, or any
similar United States federal or state law relating to bankruptcy, insolvency, receivership, winding-up,
liquidation, reorganization or relief of debtors or any amendment to. succession to or change in any
such law.

"Capital Lease Obligation" means any obligation of the Company and its Restricted Subsidiaries
on a Consolidated basis under any capital lease of real or personal property which, in accordance with
GAAP, has been recorded as a capitalized lease obligation.

"Commission" means the Securities and exChange Commission, as from time to time constituted,
created under the Exchange Act, or if at any time after the execution of the Indenture such Commission
is not existing and performing the duties now assigned to it under the Trust Indenture Act, then the
body performing such duties at such time.

"Company" means Sinclair Broadcast Group, Inc., a corporation incorporated under the laws of
Maryland, until a successor Person shall have beccme such pUrluant to the applicable provisions of
the Indenture. and thereafter "Company" shall mean such successor Person.

"Consolidated Interest Exp~nse" means. wtthout dupltcation, for any period, the sum of (a) the
interest expense of the Company and its Consolidated Reltr1cted Subsidl8riel for such period, on a
Consolidated basis. including, without limitation, (i) amorttzatlon of debt discount, (II) the net colt under
interest rate contracts (including amortization of discounts). (III) the Interest portton of any deferred
payment obligation and (iv) accrued interest, plus (b) the interest component of the Capital Lease
Obligations paid, accrued and/or scheduled to be paid or accrued by the Company during such period,
and all capitalized interest of the Company and Ita Consolidated Restricted SubsidIaries, in each case
as determined in accordance with GAAP conslstentty applied,

"Consolidated Net Income (Loss)" means, for any period, the Consolidated net Income (or loss) of
the Company and its Consolidated Restricted Subsidiaries for such period as determined in accor
dance with GAAP consistently applied. adjusted. to the extent included In calculating such net income
(or loss). by excluding, without duplication. (i) all extraordinary gains but not los.es (less all fees and
expenses relating thereto). (ii) the portion of net Income (or 108S) of the Company and its Consolidated
Restricted SUbsidiariH allocable to interests in unconsolidated Persons or UnrHtrieted SUbsidlariH,
except to the extent of the amount of dividendi or distributions actually paid to the Company or its
Consolidated Restricted Subsidiaries by such other Person during such period, (iN) net Income (or loss)
of any Person combined with the Company or any of its Restrlcted Subaldllriel on a "pooling of
interests" basis atb1but1ble to any period prior to the date of combination, (Iv) any gain or loss. net of
taxes, realized upon the termination of any employee pension benefit plan, (v) net gajns but not losses
(less all fees and expenses relating thereto) in respect of dlspoelttons of ...... other than in the
ordinary course of bUl6neas, or (vi) the net income of any R8Itrtcted SUblidlary to the extent that the
declaration of dividend. or similar distributions by that Restricted Subsidiary of that Income Is not at the
time permitted, directly or indirectly, by operation of the terms of Its charter or anyag~ instru
ment, judgment, decree, order. statute, rule or governmental regulation appltcable to that Restricted
Subsidiary or Its shareholders.

"Consolidated Net Worth" means the ConlOlldated equity of the hold.... of Equity Intereats (ex
cluding Disqualified Equity Interftts) of the Company and Its Re8trlcted SUblidlartel. as det.",lned in
accordance with GMP conslstentty applied.

"Consolidation" means, with rHped to any PerIon. the cortIOIfd8don of the IICCOUMt8 of such
Person and each of its subsidiaries (other than any UnreItrlctId SUblidlariel) If and to the extent the
accounts of such Person and each of its subsidiaries (other than any Unl'Htrtcted Sublidiarlea) would
normally be consotldated with those of such Person, all in accordance with GAAP conaistentty applied.
The term "Consolidated" shall have a similar meaning.
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"Cumulative Consolidated Interest Expense" means, as of any date of determination, Consolidated
Interest Expense from September 30, 1993 to the end of the Company's most recently ended full fiscal
quarter prior to such date, taken as a single accounting period.

"Cumulative Operating Cash Flow" means, as of any date of determination, Operating Cash Flow
from September 30, 1993 to the end of the Company's most recently ended full fiscal quarter prior to
such date, taken as a single accounting period.

"Debt to Operating Cash Flow Ratio" means, as of any date of determination, the ratio of (a) the
aggregate principal amount of all outstanding Indebtedness of the Company and its Restricted Subsid
iaries as of such date on a Consolidated bull plus the aggregate liquidation preference or redemption
amount of aU Disqualified EqUity Interests of the Company (excluding any such Disqualified EqUity
Interests held by the Company or a Wholly Owned Restricted Subsidiary of the Company). to (b)
Operating Cash Flow of the Company and Its Reatrtcted Subsidiaries on a Consolidated basis for the
four most recent full fiscal quarters ending immediately prior to such date, determined on a pro forma
basis (and after giving pro forma effect to (I) the incurrence of such Indebtedness and (if applicable) the
application of the net proceeds therefrom, Inctudlng to reftnance other Indebtedness, as if such Indebt
edness was incurred, and the application of such proceeds occurred, at the beginning of such four
quarter period; (ii) the incurrence, repayment or retirement of any other Indebtedne.. by the Company
and Its Restricted Subsidiaries since the first day of such four-quarter period as If such Indebtedness
was incurred, repaid or retired at the beginning of such four-quarter period (except that, in making such
computation, the amount of Indebtedn... under any revolving credit facility shall be computed based
upon the average balance of such Indebtedneu at the end of each month during such four-quarter
period); (Iii) in the cue of Acquired Indebtedn.., the related acquisition as If such acquisition had
occurred at the beginning of such four-quarter period; and (Iv) any acquisition or disposition by the
Company and ttl RetItricted Subsidiaries of any cornt*'y or any business or any assets out of the
ordinary course of blJlinus, or any related repayment of Indebtedness, In each case since the first day
of such four-quarter period, assuming such acqullftfon or disposition had been consummated on the
first day of such four-quarter period).

"Default" means any event which is, or after notice or passage of any time or both would be, an
Event of Default.

"Disqualified Equity Interests" means any Equity Interests that, either by their terms or by the
terms of any securtty into which they are convertible or eXchangeabfe or otherwise, are or upon the
happening of an event or passage of time woWd be required to be redeemed prior to any Stated
Maturity of the prInctpa of the Notes or are redeemable at the option of the holder thereof at any time
prior to any such Stated Maturity, or are convertlbte into or exchangeable for debt securities at any time
prior to any such Stated Maturity at the option of the holder thereof.

"Equity Int.-t" of any Person mean. any and .. sh....., interests, rights to purchase, warrants,
options, partlclpadonl or other equivalents of or inter... In (however designated) corporate stock or
other equity participatioN, Including partnership Interests, whether general or limited, of such Person,
including any Preferrad equity Interests.

"Exchange Ad' m..". the Securities Exchange Act of 1934, as amended.

"Fair Market Value" means, with respect to any UHt or property, the sale value that WOUld be
obtained In an arrn'.4ength transaction betWeen In informed and willing seller under no compulsion to
sell and an Informed and wiling buyer under no compuJston to buy.

"Film Contract" mHnI cong-acts with suppli.. thIIt corNrf the right to brC*ieut specified films,
videotape motion pictureI, syndicated televtlion progrwnI or Iports or other progrwnmlng.

"Founders' NotH" means the term notel, d-.e:t september 30. 1990. made by the Company to
Julian S. Smith anc:t to carotyn C. Smith pursUMt to • stock redemption agl'HfT*rt, dated June 19.
1990, among the CompIIny. certain of ttlSu~ Jut." S. Smith, Carolyn C. Smith, David D.
Smith, Frederick G. Smtth, J. Duncan Smith and Robert E. Smith.

"Generally Accepted Accounting Principles" or "GMP" means generatly accepted accounting
principles in the United States. consistently applied, which are in effect on the date of the Indenture.
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"Guarantee" means the guarantee by any Guarantor of the Company's Indenture Obligations pur
suant to a guarantee given in accordance with the Indenture.

"Guaranteed Debt" of any Person means, without duplication, all Indebtedness of any other Per
son referred to in the definition of Indebtedness contained in this Section guaranteed directly or indi
rectly in any manner by such Person, or in effect guaranteed dlrectty or indirectly by such Person
through an agreement (i) to payor purchase such Indebtedness or to advance or supply funds for the
payment or purchase of such Indebtedness, (ii) to purchue, sell or lease (as lessee or lessor) property,
or to purchase or sell services, primarily for the purpote of enabling the debtor to make payment of
such Indebtedness or to assure the holder of such Indebtedness against loss, (ill) to supply funds to, or
in any other manner invest in, the debtor (Including any agreement to pay for property or services
without requiring that such property be recetved or SUCh Hrvlces be rendered), (Iv) to maintain working
capital or equity capital of the debtOr, or otherWl.. to maintain the net worth. solvency or other financial
condition of the debtor or (v) otherwise to auure a creditor against lou: provided that the term "guar
antee" shall not include endorsements for collection or deposit. in either case in the ordinary course of
business.

"Guarantor" means the Subsidiaries listed as guarantors in the Indenture or any other guarantor of
the Indenture Obllgattons.

"Indebtedness" means, with respect to any Person, wtthout duplication. (Q all Indebtedn... of such
Person for borrowed money or for the deferred purchaM price of property or HrvtceI. excluding any
trade payables and other accrued current 11abi..... artaing in the ordinary course of busln.... but
including. wtthout limitation. all obligations. contingent Of otherwtle, of such Penon In connection with
any letters of credit iaued under letter of credit fa"', ac:ceptance facilities or other~...
and in connection with any agreement to purch... redeem. exch8nge. convert Of oth8rwIIe acqutre for
value any Equity Int..... of such Person, or Inf W81'tWU. rights Of option. to acquire such equity
Interests, now or hereafter outstanding. (II) all obfIgIItone of such Person evidenced by bondi, notes.
debentures or other similar instruments. (III) all Indebtedness created or arising under any conditional
sale or other title rNntton agreement with rnpect to property acquired by such Penon (even if the
rights and remedies of the seller or lender under such agreement In the event of default are limited to
repossession or sale of such property), but excluding trIde payabIe8 arising in the OrdInary course of
business, (iv) all obligations under Interest Rate Agreements of such Person. (v) all Capttal Lease
Obligations of such Pel'lOn, (Vi) aJllndebtedn... referred to In clause. (Q through (v) above of other
Persons and all dividend. of other Persons, the payment of which Is secured by (or for which the holder
of such Indebtedn... has an existing right. contingent or otherWiIe, to be secured by) any Uen, upon
or with respect to property (InCluding, without 11mitIItIon. accounts and contract rights) owned by such
Person, even though such Person has not assumed Of become HatH for the payment of such Indebt
edness, (vii) allG~ Debt of such Person. (viii) Btl Dllqualltled Equity Int..... valued at the
greater of their volurary or involuntary maximum bed repurchue price plu. accrued and unpaid
dividends, and (IX) any amendment, supplement, rnodiftcation. deferral, renewal. extlnstan. refunding
or refinancing of any liIDIIlty of the types referred to In cIauIM (I) through (viti) abOVe; provided.
however. that the t.-m Indebtedness shall not include any obligations of the ComJ*lY and its Re
stricted Subsidi8lin wtth respect to Film Contractl entered into In the ordinary COut'H of bu.in.... The
amount of IndeGtedMU of any Person at any d_ ......, be. without dupfica1lof'l, the prtndpal BmOUt:'t
that would be shoWn on • b8IancI sheet of such Person preJWed u of such date In~ with
GAAP and the maximum detMntnable liabiftty of any GuInn... Debt referred to In ctause (vii) above
at such date. The Indel*dness of the Company and its Re*k:ted Sublidtariel shall not Include any
Indebtedness of Unreatrid8cl Subsidiaries so long as such Indebtectne8I is notHICClUIM to the Com
pany and the Restrtetld SubSidlartes. For purpotIS~. the "rTIIXImum fixed repwchMI price" of
any DisquaJlfled Equity Interests which do not have • fixed repurchaM price ... be CIIcuI-.c:J In
accordance with the terms of such DlequalHled EClUilY IneIretIII • If such DilcJJllled Equity ,....
were purchasetJ on any dIIte on whichI~ be J'ICI'*8d to be d_hlllllCl~ to the
Indenture, and if Such price Is based upon, Of me r" by. the Flir Malt Value oflUCh DIIquaItIIed
Equity Interests, such Fair Market Value to be determined In good faith by the Board of Directors of the
issuer of such Disqualified Equity Interests.
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"Indenture Obligations" means the obligations of the Company and any other obligor under the
Indenture or under the Notes. including any Guarantor, to pay principal, premium, if any, and interest
when due and payable, and all other amounts due or to become due under or in connection with the
Indenture, the Notes and the performance of all other obligations to the Trustee and the holders under
the Indenture and the Notes, according to the terms thereof.

"Independent Director" means a director of the Company other than a director (i) who (apart from
being a director of the Company or any SUbsidiary) is an employee, insider, associate or Affiliate of the
Company or a Subsidiary or has held any such position during the previous fIVe years or (ii) who is a
director, an employee, insider, associate or Affiliate of another party to the transaction in question.

"Interest Rate Agreements" means one or more of the following agreements which shall be en
tered into by one or more financial institutions: interest rate protection agreements (inclUding, without
limitation, interest rate swaps, caps. floors, collars and similar agreements) and/or other types of inter
est rate hedging agreements from time to time.

"Investments" means. with respect to any Person. directty or indirectfy, any advance, loan (in
cluding guarantees). or other extension of credit or capital contribution to (by means of any transfer of
cash or other property to others or any payment for property or services for the account or use of
others). or any purchase. acquisition or own....hlp by such Person of any Equity Interuts. bonds,
notes. debentures or other securftles or assets iaued or owned by any other Person and all other items
that would be clasSified as investments on a balance sheet prep8red in accordance with GAAP.

"Lien" means any mortgage. charge. pledge, Hen (statutory or otherwise), privilege, security inter
est, hypothecation or other encumbrance upon or wIIh respect to any property of any kind (inctudlng
any conditional sale or other tltie retention agreement. any I..... In the nature thereof, and any agree
ment to give· any security interest), real or personal, movable or immovable. now owned or hereafter
acquired.

"Minority Note" means the promlsaory note. d8ted December 26. 1986, made by the Company to
Frederick M. Himes. B. Stanley Resnick and EdwM:J A. Johnston. as representatives. pursuant to a
stock purchase agreement. dated December 22, 1988. among the Company, Commercial Radio Insti
tute. Inc.• Chesapeake Television. Inc. and certain individuals.

"Net Cash Proceeds" means (a) with respect to any Asset Sale by any Person. the proceeds
thereof in the form of eath or Temporary Cash Inveetments Including payments in respect of deferred
payment obligations when received in the form of. or stock or other .... when dllpolld of for. cash
or Temporary Cuh Invellmenta (except to the .-..wt th. such obIlgaIIonI .... financed or sold with
recourse to the eomp.ny or any Restricted Sublidlaly) net of (I) brokerage commlstions and ott:ter
reasonable feel and tlJqMnlll (inclUding feel and .cpen... of counMI and invIIIment bankers) re
lated to such Auet sale, (II) provisions for all tax. pay.. • • result of such Alaet saJe, (iii)
payments made to retire Indebtedness wh.... payment of such Indebtedneu Is secured by the assets
or properties the subject at such Asset Sale, (Iv) amountl requirICl to be paid to any Person (other than
the COI'npMy or any RIIIrlctId Subsidiary) owning •~ Interest In the useta subject to the
Asset Sate 8nd (v) appropriate amounts to be pnMded by the eomp.ny or any RIItriCtId Subsidiary,
as the call may be, ... reserve, in accordance with GAAP, agai'IIt any liabilities MIOCiatad with
such Asset Sale and~ by the Company or lIlY ReItricIIMt~, .. the CUI may be. after
such Asset Sale, inctudlng, without limitation, peneion and 04her poet-employment benefit liabilities,
liabilities related to environmental matters and II..... under any Jnc:termJftc8Il obligations auoci
ated with such AaHt 8*, ., as reftectedln an otIaIrI' cee1IIc•• d..ered to the Trustee and (b) with
respect to any issuance or sale of Equity I"...., or debt MCUritIee or Equity Intereltl that have been
converted into or exch-.e<i for Equity InterntI, • ,.1TId to under "- e.tIIn Covenants - Limi
tation on Restrletfld Payments," the proceeds at aICh .........or'" In the form of C8Ih or Tempo
rary Cash Investments. including payments In rtttpeCt of defwrId payment obIigdonl when received
in the form of, or stock or other assets when dJIpo8ed for, caah or Temporary C8Ih Investments
(except to the extent that such obligations are financed or sold with recourse to the Company or any
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Restricted Subsidiary), net of attorney's fees, accountant's fees and brokerage, consultation, underwrit
ing and other tees and expenses actually incurred in connection with such issuance or sale and net of
taxes paid or payable as a result thereof.

"Operating Cash Flow" means, for any period, the Consolidated Net Income of the Company and
its Restricted Subsidiaries for such period, plus (8) extraordinary net losses and net losses on sales of
assets outside the ordinary course of business during such period, to the extent such losses were
deducted in computing Consolidated Net Incom., plus (b) provision for taxes based on income or
profits, to the extent such provision for taxes was inclUded in computing such Consolidated Net Income,
and any provision for taxes utiliZed in computing the net losse. under clause <a) hereof, pIus (c)
Consolidated Interest Expense of the Company and its Restricted Subsidiaries for such period, plus (d)
depreciation, amortization and all other non-cash charges, to the .xtent such depreciation, amortization
and other non-cash charges were deducted in computing such Consolidated Net Income (including
amortization of goodwill and other intangibles, including Film Contracts and write-downs of Film Con
traets, plus (e) in computing the Operating CUh Flow R. under the first paragraph of "Certain
Covenants - Limitation on Indebtedness," the bonUHI paid by the Company on September 27,1993
to certain executive officers in the aggregate amount of $10,000,000, minus (1) any cash payments
contractually required to be made with respect to Film Contracts (to the extent not previously inclUded
in computing such Consolidated Net Income).

"Pari Passu Indebtedness" means any Indebtedneu of the Company or any Guarantor that is pari
passu in right of payment to the Notes or any Guarantees, as the case may be.

"Permitted Acquisition" shall mean the acquiliUon by the Company of (I) the IIIetI retatecl to
WCGV-TV in Milwaukee, Wisconsin and WTTO-TV In Bft'mlngham, AJabama and OQ the prog1..."lng
and certain other assets of WNUV-TV in Baltimore, Maryland and WVTV-TV in Milwaukee, Wltconsin.

"Permitted AcqUisition Indebtedness" shall mNn any Pari Passu Indebtedness or SubOrdinated
Indebtedness incurred by the Company to finance the Permitted Acquisition.

"Permitted Investment" means (I) Invesbnentl in any WhoHy Owned Reltrteted Subsidiary; (IQ
Indebteclness of the Company or a Restricttd SubeidWy deecrtbed under clauMI (vi) and (vii) of the
definition of "Permlttecllndebtedness"; (iii) Temporary CUh Investments; (Iv) Investments acquired by
the Company or any Rettrieted Subsidiary in connection with an Asset Sale permitted under "- Cer
tain Covenants - Limitrltlon on Sale ofAsaets" to the extent such Investments are non-cash proceedl
as permitted under such covenant; (v) gu...... of Indebtedneuotherwtse permtttect by the Inden
ture; (Vi) Investments in existence on the date of the Indenture; (vii) loans up to an aggregate of
$1,000,000 out8tanCllng at anyone time to employ.. pursuant to benefits avaftabIe to ,the employees
of the Company or any Aes1rIcted SubsidWy from time to time In the ordinary course of buslnesl; (viii)
any Investments in the Not8s; (Ix) a Guarantee by any Gu...mor and any other guarantee given by a
Guarantor of any,~... of the Company in ac:conWIce with the Indemure; (x) Investmenta by
the ComPMY or any R.rtc:ted Subsidiary In a Person, if .. a relUlt of such Invutrnent (I) such Person
becomes a ReItI1Ct8d Subsidiary or (/I) sUCh Person I,merged, conSOlidated wtth or into, or tranSfers
or conveys subltllntially all of its assets to, or Is liquidated Into, the Company or a Restrlcted Subsid
iary; and (xl) ather Inveatmentl that do not exceed $5,000,000 at any time outstanding.

"Permla8d Sublk*ry Indebtedness" means:

(Q IndeI*dn.. of, any Guarantor under CIPItBI LuIe 0bIgati0nI Incurred in the ordirwy
course of buaineu; and

(iQ 1nd8bt8d Of any~ (a) __ to tIMnce or reftnance the purchale or construc-
tion of any of such G'*InIOr or (b) IIClUI"ed by a Uen on any of IUCtI~
where the lender'1 sole recourH Is to the _ 10 encumbered, In caN (x) to 1M extent
the purch... or construction prlcel for such ........ or IhouId be InCluded In "property ancl
eqUipment" In accordance with GAAP and (y) If the purchue or construetton of such UHt8 Is not
part of any acquisition of a Person or buslne.. unit.
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"Person" means any individual. corporation. limited liability company, partnership, joint venture,
association, joint-stock company, trust, unincorporated organization or govemment or any agency or
political subdivisions thereof.

"Preferred Equity Interest," as applied to the Equity Interest of any Person. means an Equity
Interest of any class or classes (however designated) which is preferred as to the payment of dividends
or distributions, or as to the distribution of assets upon any voluntary or involuntary liquidation or
dissolution of such person. over Equity Interests of any other class of such Person.

"Public Equity Offering" means. with respect to any Person, an underwritten public offering by
such Person of some or all of its Equity Interests (other than Disqualified EqUity Interests). the net
proceeds of which (after deducting any underwriting discounts and commissions) exceed $10.000,000.

"Qualified Equity Interests" of any Person means any and all Equity Interests of such Person other
than Disqualified Equity Interests.

"Restricted Subsidiary" means a Subsidiary of the Company other than an Unrestricted Subsid
iary.

"Sale and Leaseback Transaction" means any transaction or serles of related transactions pursu
ant to which the Company or a Restricted Subsidiary sells or transfers any property or asset in connec
tion with the leasing, or the resale against installment payments, of such property or asset to the seller
or transferor.

"Securities Act' means the Securities Act of 1933, as amended.

"Stated Maturity," when used with respect to IrI'f IncteI*dn.. or any Installment of Interest
thereon, means the date spedfled In such Indebtldnftl u the ftxed date on which the principal of such
Indebtedness or such installment of interest Is due and payable.

"Subordinated Indebtedness" means Indebtedness of the Company or any Guarantor subordi
nated in right of payment to the Notes or any Guarwrtee, as the C8I8 may be.

"Subsidiary" means any Person a majority of the equity ownership or the Voting Stock of which is
at the time owned, directiy or indirectly, by the Company or by one or more other Subsidiaries. or by the
Company and one or more other Subsidiaries.

"Temporary Cash Investments" mllnS 0) any Ivtdenc8 of Ind.btedness, maturing not more than
one year after the date of acquisition, issuecl by the United Stat.. of America, or an Instrumentality or
agency thereof and gu...-.ed fully as to principal, premtum, If any, and interest by the United States
of America. (i1) any c:ertIftCatI of deposit, maturing not more than one yell' after the date of acquisition,
issued by, or time depolit of, a commercial banking InetttutIon that Is a member of the Federal Reserve
System and that hu combined capitaJ and surplus and undMdecl proftta of not less than $500,000,000,
whose debt has a rating, at the time as of which any Inveetment therein is made, of "P-1" (or higher)
according to Moody's InveItOrS Service. Inc. ("Moody's') or any succeuor rating agency or "A-1" (or
higher) according to StandarcI & Poor's Corporlltian ("saP") or any succeuor rating agency, (ill) com
mercial paper, maturing not more than on. yew after the date of acquisition, Issued by a corporation
(other than an Amu.. or Subsidiary of the CompMy) organiZed and existing under the laws of the
United States of America with a rating. at the time _ of which any Investment therein is made, of "P-1"
(or higher) according to Moody's or "A-1" (or higher) KCOI'dIng to SAP and (Iv) any money market
deposit accounts issued or offered by a domestic commercial bank having capital and surplus in excess
of $500,000,000.

"Trust Indenture Aer' mean. the Trust Indenture Ad of 1938, u amended.

"Unrestricted Subsidiary" means (0 anySl~ of the CompMy that at the time of d*mina
tlon shall be an Unreetrtcted Sublidlmy (a d•••on-ct by the IoIIrd of DtrecIDra of the CompMy, as
provided below) and (II) any Subsidiary of anUI~ SublIcIIIry. The 8Mrd of 0trect0rI of the
Company may designate any SUbsidiary of the CompMy (including My newty ICqUired or newly formed
Subsidiary) to be an Unrestricted Subsidiary If all of the foIlowtng condftionI apply: (a) such Subsidiary
is not liable, directty or indirectly, with respect to any Indebtedness other than Unrestrlcted Subsidiary
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Indebtedness and (b) any Investment in such Subsidiary made as a result of designating such Subsid·
iary an Unrestricted Subsidiary shall not violate the provisions of the "Certain Covenants - Limitation
on Unrestricted Subsidiafles" covenant. Any such designation by the Board of Directors ot the Com
pany shall be evidenced to the Trustee by filing with the Trustee a board resolution giving effect to such
designation and an officers' certificate certifying that such designation complies with the foregoing
conditions. The Board of Directors of the Company may designate any Unrestricted Subsidiary as a
Restricted Subsidiary; provided that immediately after giving effect to such designation, the Company
could incur $1.00 of additional Indebtedness (other than Permitted Indebtedness) pursuant to the re
strictions under the "Certain Covenants - Limitation on Indebtedness" covenant. Notwithstanding the
foregoing or any other provision of the Indenture to the contrary, no assets of the broadcasting opera
tions known as of the date of the Indenture as WBFF·TV, WTTE·TV and WPGH·TV may be held at any
time by Unrestricted Subsidiaries, other than as"" transflfTed to Unrestricted Subsidiaries in the
ordinary course of business that in the aggregate are not material to such broadcasting operations.

"Unrestricted Subsidiary Indebtedness" of any Unrestricted SUbsidiary means Indebtedness of
such Unrestricted SUbsidiary (i) as to which neither 1he Company nor any Restricted Sublktlary Is
directly or indirectly Iiabte (by virtue of 1he CompMy or any such Restricted Sublldiaty being the
primary obligor on, guarantor of, or othetWiee lIatH In any retp8Ct to, such Indebtec:tn..), except
Guaranteed Debt of the Company or any Restricted SuDIkf'-Y to any Afftliate, in which cue (unle81
the incurrence of such Guaranteed Debt resulted in a Ae8trIeted Payment at the time of Incurrence) the
Company shall be deemed to have made a Restricted Payment equal to the principII amount of any
such Indebtedness to the extent guaranteed at the time such AffIliate is designated an Unrestricted
Subsidiary and (ii) which, upon the occurrence of a d*llt wtth reepect thereto, does not !'MUtt In, or
permit any holder of any Indebtedne.. of 1he ComptIny or any RestrIcted SubsidIary to deeI8re, a
default on such Indebt8clness of the Company or any Restricted SUbsidiary or cause the payment
thereof to be accelerated or payable prior to ita Stated Maturtty.

"Voting Stock" m.ans stock of the class or clalMl pursuant to whIch the holders thereof have the
general voting power under ordinary circumstancel to etect at Ie. a majority of the board of directors,
managers or trustees of a corporation (irrespective of whether or not at the time stock of any other
class or classes shall have or might have voting power by reason of the happening of any contingency).

"Wholly Owned Restricted Subsidiary" means a Restricted SUbsidiary all the Equity Interest of
which is owned by the Company or another Wholly Owned Restricted Subsidiary.

•
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UNDERWRITING

Chase Securities, Inc. and Lehman Brothers Inc. have each agreed, subject to the terms and
conditions set forth in an underwriting agreement (the "Underwriting Agreement") among the Company
and the Underwriters, to purchase the principal amount of the Notes set forth opposite its name below.
Pursuant to the Underwriting Agreement, the Underwriters will be obligated to purchase all of the Notes
if they purchase any of them.

Underwriters
Principal
~

Chase Securities, Inc " $
Lehman Brothers Inc. . , .

Total " . .. . . $100,000,000

The several Underwriters propose to offer the Notes to the pUblic at the public offering price set
forth on the cover page of this Prospectus, and to certIUn __ at such price I... a concession not in
excess of % of the principal amount of the Notel. The Underwriters may allow, and such dealers
may real/ow, a discount not in excess of % of the princlpal amount of the Notea to certain other
dealers. After the initial pUblic offering, the public offering price, concession and discount may be
changed.

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 tor~ of the NoteI through Nasdaq. The Company
has been advised by the Underwriters that, fotlowing the completion of the Offering of the Notal, the
Underwriters presentiy intend to make a market In the Notes; however, they are under no obIIgaIan to
do so and may discontinue any markeHnaJdng acItYttIee at any time without notice. No usurance can
be given as to the liquidity of the trading martcet for the NoteI or that an aettve public market will
develop or, if devefoped, will continue. If an acttve pubic market does not develop or Is not maintained,
the market price and liqUidity of the Notes may be adVet'sety affected.

The Company and the Subsidiaries have agreed to indemnify the Und8f'Writers against certain
liabilities, including liabilities under the Securltiel Act of 1933, II amended (the "Securities Act").

The Company has agreed that, without prior wrttten consent of Chua Securities, Inc., it will not for
a period of 180 days after the date of this PrOlpectua i88ue or sell debt securities, other than (i) the
Notes and (ii) after 30 days after the date of this Prospectus. any debt securities IlSued in connection
with the Proposed Acquilitlons.

The Underwriters have advised the Company that they do not Intend to conftrm sales In excess of
5% of the Notes offered hereby to any accounts over which either Underwriter exercises discretionary
authority.

Chase Bank, an ..... of Chase 5ecurltlee, Inc., II a lend. and agent under the B8nk Credit
Agreement. The net proceed' of the Offering will be utIIzed In pert to repay Indebtednell under the
Bank Credit Agreement. Moreover, in connection with the 1IMnctng ~ the acqutatllonl of WPGH and
the entering into of the e.nk CreditAgr~ Ch8H BMk received the W...."., whtch wwe sub
sequently puRNHd by the Company in 5epeernbIr 1_ for ••0 million with borroWIngs under the
Revolving Credit Facility. Under the Rule, of Flir PradIce of 1M NatIOnal AuoctatIon of Stcurtttes
0 ......., Inc. (the "NASD", when more than 1mt. af the prcgedl~ a public ofreriIlg ~ debt I8ClJI1lIe8
is to be~ to a member of the NASD partIc:tpIIng In the OIIrklg. or an afIIIl.1 thereof, the yteIcl at
which the debt MCUtItIeI .. dtIjrIbuted to the pubic InUIt be no loWer than hit recornrnend8d by a
"Qualified Independn UnderMiter" .. deII_ In 8eaIon 2L ~ SChedule E ~ the By-Lawa of the
NASO. Chase S8curttte1, Inc., one of theU~ • a member of the NA8D Met • an ....... of
Chase Bank. Chue e.nk will In the..,.-. rlCl. men thin 1M. of the Mt prOCIedI from the
Offering of the- Nota as a I'8Itdt of the UN of such prOCIedI to repay IoInI ""'e under the Bank
Credit Agreement. Accordtngty, lehmM 8rotherI1nc. hal agrMd to act as the quIItIed Independent
underwriter in connection with the Offering. The yield on the Notee, when sold to the public at the public
offering price set forth on the cover of this Prospectus, wlfl be no lower than that recommended by such
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qualified independent underwriter. Lehman Brothers Inc. as the qualified independent underwriter has
performed due diligence with respect to the information contained herein pursuant to the applicable
requirements of the NASD and has participated in the preparation of the Registration Statement of
which this Prospectus is a part.

LEGAL MATTERS

The validity of the Notes and certain other legal matters regarding the Notes will be passed upon
for the Company by Thomas & WboWitz, P.A., Bdtmor., Maryland, counsel to the Company, and by
Piper & Marbury. BaJtImore. Maryland, special securities counsel to the Company. Certain federal
regulatory matters will be passed upon for the Company by FIsher, Wayland. Cooper & Leader. Wash
ington, D.C. Certain legal matters in connection wtIh the OfferIng will be passed upon for the Under
writers by Fried, Frank. Harris. Shriver & Jacobian (a pMnershlp including professional corporations).
One New York Plaza, New York. New York 10004. Fried, Frank, Harris, Shriver & Jacobson will rely
upon the opinion of Piper & Marbury with respect to all matters of Maryland law.

EXNRTS

The consolidated financial statements .,d scheduIeI of the Company as of December 31, 1991
and 1992 and June 30, 1993. and for the th.....month period ended December 31. 1990 and for each
of the years in the period ended December 31, 1. II1d the siX rnontht ended June 30, 1993, Included
in this registration stIItement have been audttecI by Arthur AnderIen & Co., independent certified public
accountants, as indicated in their reports wfth respect thereto, and are included herein, in reflance upon
the authority of said firm as experts in giVIng said reports.

The f1nanctaJ statements of BBM Partners, LP. u of December 31, 1991 and 1992, and for each
of the y..... in the period ended December 31, 1912 Included In thle Prospectus have been 10 Included
in reliance upon the report of Price Waterhou.e, independent accountants, given on the authority of
said firm as experts in auditing and accounting.

AVAILABLE ••0000MAnON

This Prospectus conItttutes a part of the RegiIIratIon Statement Ned by the Company with the
Securities and ExchMge Commission (the "Commilllon") under the securltle. Act. As permitted by
the rules and regulallanl of the CommiSlion, this Proapectua doM not contaJn aft of the information
contained in the Regi1ItIlIkIn Statement and the exhIbII and lChedutea thereto. StatementI contained
her.in conceming the provIeionl of any document fled • an exhibit to the R8QiatI atfon Statement or
otherwlle filed with the Commiallon .... not nec••••rIIy compI.... and In each In--.~. Is
made to the copy of the document so fttId. I!IIClh IUGh IIIItement " quaJIfted In Ita enIIrely by IUCh
reference. For further information regdng the CompMy Ind the Not.. offered hereby. reference is
hereby made to the RegIItIItion Statement and suctl IXhibits and lChedul.. whIctI may be obtained
from the Commlllion at Its princfp81 oftlce in Washington, D.C. upon payment of the f... prescrtbed by
the ComrniIIton.

Annual reparta at the CompMy contI* illig aucIIId ftMncIIaI _lmentl II well • unaudlld quar
terly flnanctlt NPO'tI wII be furnished to the TMIIe t.rtdIr the Indenture r'" tg to the NotM. In
addition, for at '-It the Company'l fl.-f y.- ending o-nber 31, 1913. the CompMy will be
reqUired to file repartI n other1nformadlon under .,. SecurIl8I Exchange Ad at 1934, ..~
(the "Exchange Acr1. wIIh the Commllllan n wII fumIIh IUdt ...... to the " ..rid hoIderI of the
Notes. The Reglstlation '-mant, the exhIbita nlClhedulel billlliQ. part thereat and the reports
and other inton'(1lldon lied by the CompMy with 1M Cc•.,ntllllan in IlCCCNdMcI witt lie Exchange Ad
may be inspectecl Met copied at the ComnUIIion at Room 1024. Judiciary Plaza, 450 FIfth Street,
N.W., Wuhlngton, D.C. 20549. and at the fa'1owing regional ofIIcea atth. CommiIIIon: 75 PIrtc Pface,
Room 1228, New York, New York 10007 and 500 W" Mad80n Street, Sutte 1400, Chfcago, illinois
60621. Copies of such material may be obtained from the Public Reterence section of the Commission,
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450 Fifth Street, N.W., WaShington, D.C. at prescribed rates. The Indentureprov;des that the Company
will furnish copies of the periodic reports required to be filed with the Commission under the Exchange
Act to the holders of the Notes. If the Company is not subject to the periodic reporting and informational
requirements of the Exchange Act, it will, to the extent permitted under the Exchange Act, and whether
or not it is subject to Section 13(e) or 15(d) of the Exchange Act, file with the CommisSion, and provide
the Trustee and the holders of the Notes with, annual reports containing the information required to be
contained in Form 10-K promulgated under the Exchange Act. quarterly reports containing the informa
tion required to be contained in Form 10-0 promulgated under the Exchange Act, and from time to time
such other information as is required to be contained In Form 8-K promulgated under the Exchange
Act. If the Company is not then filing such reports with the Commission, the Company will also provide
copies of such reports, at its cost, to prospective purchasers of the Notes upon request.

•
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Stockholders of
Sinclair Broadcast Group, Inc. and Subsidiaries:

We have audited the accompanying consolidated balance sheets of Sinclair Broadcast Group, Inc. (a
Maryland corporation) and Subsidiaries as of December 31, 1991 and 1992, and June 30, 1993, and
the related consolidated statements of operations, stockholders' equity and cash flows for the three
months ended December 31, 1990, the years ended December 31 t 1991 and 1992, and the six months
ended June 30, 1993. These financial statements are the responsibility of the Company's management.
Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. Art audit Includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting princlpfes used and significant estIm.... made by management, as well as evaluating
the overall financial statement presentation. We believe that our audits provide a reasonable basis for
our opinion.

In our opinion, the finanCiaJ statements referred to above pre..nt fairly, in all material r.peets, the
financial position of Sindair Broadcast Group, Inc. and SublidlarlH, as of December 31, 1991 and
1992, and June 30, 1993, and the results of their operadons and their cuh flows 10r the three months
ended December 31, 1990, the years ended December 31, 1991 and 1992, and the six months ended
June 30. 1993. in conformity with generally accepted accounting principles.

ARTHUR ANDERSEN & CO.

Baltimore, Maryland.
September 23, 1993

•
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CONSOLIDATED BALANCE SHEETS
(Dollars in thou••nds)

Dec.mber 31,
1991 1912- -

ASSETS

Jun. 30,
1993

CURRENT ASSETS:
Cash and cash eQuivalents (Note 1) .
Accounts receivable. net of allowance for doubtful accounts of $380, $472

and 5521, respectJvely .
Refundable income taxes (Note 7) . . . . . . . . . . . . . . . . . . . . . . . . . . . ..

Current portion of program contract costs (Notes 1 and 5) . . . . . . . . . . . .
Deterred b.ner coets (Note 1) . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Prepaid expenses and other current assets (Note 11) . . . . . . . . . . .
Deferred tax asset (Note 7) .

Total current assets .
PROPERTY AND eaUIPMENT. net (Notes 2, 4 and 8) .

PROGRAM CONTRACT COSTS. noncurrent portiOn (Not.. 1 and 5) •.....

LOANS TO OFFICERS AND AFFILIATES, net of deferred glin of $857 and
$832 in 1992 and 1993, respectively (Note. 1 and 6) .

OTHER ASSETS. n. of~ gain of $5.233 in 1991 .

ACQUIReD INTANGIBLE BROADCASTING ASSETS, net of accumulated
amonization of $5,259, $12,142 and $14,643. respectively (Note. 1 and 11)

Total Assets .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ....

$ 1,380 $ 1,823 $ 1.115

13.640 17,471 15,290
978 1,800 1,574

9.615 7,643 5,625
260 4.9 774

3,769 3,659 1,747
850 1.150 450

30.492 33•• 26,575

15,952 13,726 12,552

11.528 7.127 4,960

4.058 4,923 11,502

11.833 13,038 4,776

75•• 88.919 64,lMl

$149,227 $138,728 $125,328

LIA8IunES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:

Accounts payllble .
Accn.Ied ben-. to executive otlIcers (Note 14) .
Incame ~ (Note 7) •......••....••....••.•.•...•.•
Accrued liabilitie. (Note 11) .
Current portion of long-term liabilities-

Not..~ end~ bMk tInencing (Note 3) .....•......
capltaI, peyIIble (Nolle 2 and 8) .
Notes and capitIII __ payeble to affiliate. (Note 4) .
Program connc:tl payIbIe (Note. 1 and 5) ...•...•.•

Deterred bwter revenues (Note 1) . . . . . . . . . . . . . . . . . . . . . . . . . . . ..

Total current NeIIIIIeI .

LONG-TERM 08UGATlONS:
Not.. payItlIe and c:ommerciII bInk tlnancing (Not. 3) . . . . . ......•..
Capital I payItIIt (Nc*t 2 end 8) .
Notes and C8I)ital '- pay.... to afIIliate. (Not. 4) ............••.
Program contracts payable (NoMa , end 5) ..
Deferred payUIe (Note 7) .
Dtferred gIinI (Note IS) ••••••••••..•.....•.•..... •••••••.••

WARRANTS OUTSTAHOING (Note 3) .

COMM.".,.,. AND CONTINGINCIES (Notes 3, 5. 10 end 11)

STOCI<HOLDlM' EQUITY~ 1, 3 and 11):
Common 1tDCk.'.01 1*wlue, 25,000,000 stwa Uhorized end .1,.

",.,.. i-.cl end 0UIM8f1Clltlg • . . . . . . . . . . . . . • . . . . . . . . . . . . • . • 7 7
Addition-'~n CIIPit8I ....•.... :". . . . . . . . . . . . . . . . . . . • . . . . . . 132 4,701
Accumulated delcit ................................•...••• (3,1'1) , ..

TotailtOCkholderl' equity •.....................••.•...•. , (35 (3,•

Totti UIbH" end~'Equity . . . . . . . . . . . . • • • . • • • • • 'J-Ml _
The accompanying notes are an integral part of theM consolidated balance sheets.
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