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 titie (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 landiord 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 business; (6) deposits to secure public or statutory obligations, or
in lieu of surety or appeal bonds; (7) certain surveys, exceptions, titie 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 business of the Company or any of its Subsidiaries; or (8)
operation of law in favor of mechanics, materiaimen, laborers, empioyees or suppliers, incurred in the
ordinary course of business for sums which are not yet definquent or are being contested in good faith
by negotiations or by appropriate proceedings which suspend the collection thereof;

(c) any Llen now or hereafter existing on property of the Company or any of its Restricted Subsid-
iaries securing Senior indebtedness or Guarantor Senior Indebtedness, in each case which Indebted-
ness is permitted under the provisions of “‘Limitation on indebtedness’ and provided that the provisions
described under “Limiation on Issuances of Guarantees of and Pledges for indebtedness’ are com-
plied with; '

(d) any Lien securing Acquired indebtedness created prior to (and not created in connection with,
or in contempiation of) the incurrence of such Indebtedness by the Company or any Subsidiary, in each
case which indebtedness is permitted under the provisions of ““Limitation on Indebtedness’’; provided
that any such Lien only extends to the assets that were subject to such Lien securing such Acquired
Indebtedness prior to the related transaction by the Company or its Subsidiaries;

(e) any Lien securing Permitted Subsidiary Indebtecness; and

(f) any extension, renewal, refinancing or replacement, in whole or in part, of any Lien 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 Company will not, and will not permit any of its Restricted
Subsidiaries to, directly or indirectly, consummate an Asset Saie uniess (i) at least 80% of the proceeds
from such Asset Sale are received in cash and (i) the Company or such Restricted Subsidiary receives
consideration at the time of such Asset Sale at least equal to the Fair Market Value of the shares or
assets sold (as determined by the Board of Directors of the Company and evidenced in a board
resolution); provided, however, that clause (i) shall not prohibit the divestiture of the broadcast license
related to Channel 45 in Baltimore, Maryland in connection with the grant of a broadcast license to
certain Affillates of the Company for VHF Channel 2 in Baitimore, Maryland and the receipt of promis-
sory notes as consideration therefor from any Person other than an Affiliate, provided that at least 50%
of the proceeds from such Asset Sale are received in cash.

(b) if all or a portion of the Net Cash Proceeds of any Asset Sale are not required to be applied to
repay permanently any Senior indebtedness then outstanding as required by the terms thereof, or the
Company determines not to apply such Net Cash Proceeds to the permanent prepayment of such
Senior Indebtedness or if no such Senior Indebtedness is then outstanding, then the Company may
within 12 months of the Asset Sale, invest the Net Cash Proceeds in properties and assets that (as
determined by the Board of Directors) repiace the properties and assets that were the subject of the
Asset Sale or in properties and assets that will be used in the businesses of the Company or its
Restricted Subsidiaries existing on the date of the indenture or reasonably related thereto. The amount
of such Net Cash Proceeds neither used to permanently repay or prepay Senior indebtedness nor used
or invested as set forth in this paragraph constitutes “"Excess Proceeds.”

(c) When the aggregate amount of Excess Proceeds equais $5,000,000 or more, the Company
shall apply the Excess Proceeds to the repayment of the Notes and any Parl Passu indebtedness
required to be repurchased under the instrument goveming 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
muitiple 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 Indebtedness (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 shail make an offer to purchase or ctherwise repurchase or redeem Pari Passu
Indebtedness (a “Pari Passu Offer”) in an amount (the “Pari Passu Debt Amount”) equal to the excess
of the Excess Proceeds over the Note Amount; provided that in no event shall the Pari Passu Debt
Amount exceed the principal amount of such Pari Passu indebtedness plus the amount of any premium
required to be paid to repurchase such Pari Passu indebtedness. The offer price shall be payable in
cash in an amount equal to 100% of the principal amount of the Notes plus accrued and unpaid
interest, if any, to the date (the “Offer Date") 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 is less than the Note Amount relating thereto or the
aggregate amount of Pari Passu Indebtedness that is purchased is less than the Pari Passu Debt
Amount (the amount of such shortfall, if any, constituting a “Deficiency”), the Company shall use such
Deficiency in the business of the Company and its Restricted Subsidiaries. Upon compietion of the
purchase of all the Notes tendered pursuant to an Offer and repurchase of the Pari Passu Indebted-
ness pursuant to a Pari Passu Offer, the amount of Excess Proceeds, if any, shall be reset at zero.

(d) Whenever the Excess Proceeds received by the Company exceed $5,000,000, such Excess
Proceeds shall be set aside by the Company in a separate account pending (i) deposit with the depos-
itary or a paying agent of the amount required to purchase the Notes or Pari Passu Indebtedness
tendered in an Offer or a Pari Passu Offer, (i) delivery by the Company of the Offered Price to the
holders of the Notes or Pari Passu Indebtedness tendered in an Offer or a Pari Passu Offer and (i)
application, as set forth above, of Excess Proceeds in the business of the Company and its Restricted
Subsidiaries. Such Excess Proceeds may be invested in Temporary Cash Investments, provided that
the maturity date of any such investment made after the amount of Excess Proceeds exceeds
$5,000,000 shall not be later than the Offer Date. The Company shall be entitied to any interest or
dividends accrued, earmned or paid on such Temporary Cash 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 make an Offer pursuant to clauss (c) above, the Notes
shall be purchased by the Company, at the option of the holder therect, in whole or in part in Integral
multiples of $1,000, on a date that is not earlier than 45 days and not Iater than 60 days from the date
the notice is given to hoiders, or such later date as may be necessary for the Company to comply with
the requirements under the Exchange Act, subject to proration in the event the Note Amount is less
than the aggregate Offered Price of all Notes tendered.

() The Company shall comply with the applicable tender offer rules, including Rule 14e-1 under the
Exchange Act, and any other applicable securities laws or regulations in connection with an Ofter.

(g) The Company will not, and will not permit any Restricted Subsidiary to, create or permit to exist
or become effective any restrictign (other than restrictions existing under (I) Indebtedness as in effect
on the date of the indenture listed on a schedule thereto as such indebtedness may be refinanced from
time to time, provided that such restrictions are no less favorabie to the hoiders of the Notes than those
existing on the date of the indenture or (i) any Senior indebtedness and any Guarantor Senior Indebt-
edness) that weuld materially impair the abiilty of the Company to make an Offer to purchase the Notes
or, if such Offer is made, to pay for the Notes tendered for purchase. (Section 1013)

Limitation on Issuances of Guarantees of and Pledges for Indebtedness. (a) The Company will
not permit any Restricted Subsidiary, other than the Guarantors, directly or indirectly, to secure the
payment of any Senior Iindebtedness 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 uniess in each case such Restricted Subsidiary simultaneously executes and
delivers a supplemental indenture to the Iindenture 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 (ndebted-
ness of the Company (other than guarantees in existence on the date of the Indenture) unless (i) such
Restricted Subsidiary simuitaneously executes and delivers a supplemental indenture to the indenture
providing for a guarantee of the Notes on the same terms as the guarantee of such Iindebtedness
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 indebtedness under the indenture, and (ii) such
Subsidiary waives and will not in any manner whatsoever claim or take the benefit or advantage of, any
rights of reimbursement, indemnity or subrogation or any other rights against the Company or any other
Subsidiary as a result of any payment by such Subsidiary under its Guarantee.

{c) Each guarantee created pursuant to the provisions described in the foregoing paragraph is
referred to as a “"Guarantee” and the issuer of each such Guarantee is referred to as a “"Guarantor.”
Notwithstanding the foregoing, any Guarantee by a Restricted Subsidiary of the Notes shall provide by
its tarms that it shall be automatically and unconditionally released and discharged upon (i) any sale,
exchange or transfer, to any Person not an Affiiiate of the Company, of all of the Company’'s Equity
Interest in, or all or substantially all the assets of, such Restricted Subsidiary, which is in compliance
with the Indenture or (ii) (with respect to any Guarantees created after the date of the indenture) the
release by the holders of the Indebtedness of the Company described in clauses (a) and (b) above of
their security interest or their guarantee by such Restricted Subsidiary (inciuding any deemed release
upon payment in full of all cbligations under such indebtedness), at a time when (A) no other Indebt-
edness of the Company has been secured or guarameed by such Restricted Subsidiary, as the case
may be, or (B) the hoiders of all such other indebtedness which is secured or guarantesd by such
Restricted Subsidiary aiso release their security interest in, or guarantee by, such Restricted Subsidiary
(including any deemed release upon payment in full of all obligations under such Indebtedness). (Sec-
tion 1014)

Restriction on Transfer of Assets. The Company and the Guarantors will not sell, convey, transfer
or otherwise dispose of their respective assets or property to any of the Company’s Restricted Subsid-
iaries (other than any Guarantor), except for sales, conveyances, transfers or other dispositions made
in the ordinary course of business and except for capital contributions to any Restricted Subsidiary, the
only material assets of which are broadcast licenses. For purposes of this provision, any sale, convey-
ance, transfer, lease or other disposition of property or assets, having a Fair Market Value in excess of
(a) $1,000,000 for any sale, conveyance, transfer, lsases or disposition or series of reiated saies,
conveyances, ransfers, ieases and dispositions and (b) $5,000,000 in the aggregate for all such sales,
conveyances, transfers, leases or dispositions in any fiscal year of the Company shall not be consid-
ered “in the ordinary course of business.” (Section 1015)

Purchase of Notes Upon a Change of Control. If a Change of Control shalt occur at any time,
then each holder of Notes shali’have the right to reguire that the Company purchase such holder’s
Notes in whole or in past in integral multipies of $1,000, at a purchase price (the “Change of Control
Purchase Price”) in cash in an amount equal to 101% of the principal amount of such Notes, plus
accrued and unpaid interest, if any, to the date of purchase (the “Change of Control Purchase Date"),
pursuant to the offer described beiow (the “Change of Control Offer”) and the other procedures set
forth in the Indenture.

Within 30 days following any Change of Control, the Company shall notify the Trustee thersof and
give written notice of such Change of Control to each holder of Notes, by first-class mail, postage
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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 earfier 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 defauits 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.

It 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 holders of the Notes the rights described under "~ Events
of Default." In addition, certain provisions of the definition of Change of Control will aiso result in an
event of default under the Bank Credit Agreement. See "Description of Outstanding Indebtedness —
Bank Credit Agresment.”

The term “all or substantially all” as used in the definition of “Change of Control" has not been
interpreted under New York law (which is the governing law of the Indenture) to represent a specific
quantitative test. As a consequence, in the event the hoiders of the Notes elected 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 existencs of a holder's right to require the Company to repurchase such holder's Notes 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 either of the following 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 bacomes the “"beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the
Exchange Act, except that a Person shall be deemed to have beneficial ownership of all shares that
such Person has the right to acquire, whether such right is exercisable immediately or only after the
passage of time), directty or indirectly, of more than 35% of the total outstanding Voting Stock of the
Company, provided that the Permitted Holkders “beneficially own" (as so defined) a lesser 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 election a majority of the Board of Directors of the
Company; (i) during any period of two consecutive years, individuals who at the beginning of such
period constituted the Board of Directors of the Company (together with any new directors whose
election to such Board or whose nomination for election by the sharehoiders of the Company, was
approved by a vote of 68 2/3% of the directors then still in office who were either directors at the
beginning of such period or whose election or nomination for siection was previously so approved)
cease for any reason to constitute a majority of such Board of Directors then in office; (iii) the Company
consolidates with or merges with or into any Person or conveys, transfers or leases all or substantially
all of its assets to any Person, or any corporation consolidates with or merges into or with the Com-
pany, in any such event pursuant to a transaction in which the outstanding Voting Stock of the Com-
pany is changed into or exchanged for cash, securities or other property, other than any such transaction
where the outstanding Voting Stock of the Company is not changed or exchanged at all (except to the
extent necessary to reflect a change in the jurisdiction of incorporation of the Company) or where (A)
the outstanding Voting Stock of the Company is changed into or exchanged for (x) Voting Stock of the
surviving corporation which is not Disqualified Equity interests or (y) cash, securities and other property
(other than Equity interests of the surviving corporation) in an amount which could be paid by the
Company as a Restricted Payment as described under " — Limitation on Restricted Payments" (and
such amount shall be treated as a Restricted Payment subject to the provisions in the indenture de-
scribed under "— Limitation on Restricted Payments”) and (B) no “person” 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 surviving 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 dissoived 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 clauses (i) and (ii), such Person's estate, executor, administrator,
committee or other personal representative or beneficiaries, 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 of the Indenture may not afford hoiders of Notes the right to require the Company to
repurchase the Notes in the event of a highly ieveraged transaction or certain transactions with the
Company's management or its afflliates, including a reorganization, restructuring, merger or similar
transaction {including, in certain circumstances, an acquisition of the Company by management or its
Affiliates) involving the Company that may adversely affect holders of the Notes, if such transaction is
not a transaction defined as a Change of Control. Reference is made to "~ Certain Definitions” for the
definition of “Change of Control.” A transaction involving the Company’'s management or its Affiliates,
or a transaction involving a recapitalization of the Company, will result in a Change of Control if it is the
type of transaction specified by such definition.

The Company will comply with the applicable tender offer rules, including Rule 14e-1 under the
Exchange Act, and any other applicable securities laws or regulations in connection with a Change of
Control Offer.

The Company will not, and will not permit any Subsidiary to, create or permit to exist or become
effective any restriction (other than restrictions existing 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 purchase the Notes or, if such Change of Control Offer is made, to pay for the Notes tendered
for purchase. (Section 1016)

Limitation on Subsidiary Equity interests. The Company will not permit any Restricted Subsidiary
of the Company to issue any Equity Interests, except for (i) Equity Interests issued to and heid by the
Company or a Whoily Owned Restricted Subsidiary, and (ii) Equity interests issued by a Person prior to
the time (A) such Person becomes a Restricted Subsidiary, (B) such Person merges with or into a
Restricted Subsidiary or (C) a Restricted Subsidiary merges with or into such Person; provided that
such Equity Interests were not issued or incurred by such Person in anticipation of the type of transac-
tion contempiated by subclause (A), (B) or (C). (Section 1017)

Limitation on Divicdends and Other Payment Restrictions Affecting Subsidiaries. The Company
will not, and wilt not permit any of its Restricted Subsiciaries to, directly or indirectly, create or otherwise
cause or suffer to exist or become effective any encumbrance or restriction on the ability of any Re-
stricted Subsidiary of the Company to (i) pay dividends or make any other distribution on its Equity
Interests, (i) pay any indebtedness owed to the Company or a Restricted Subsidiary of the Company,
(i) make any investment in the Company or a Restricted Subsidiary of the Company or (lv) transfer
any of its properties or assets to the Company or any Restricted Subsidiary, except (a) any encum-
brance or restriction pursuant to an agreement in effect on the date of the indenture and listed as a
schedute thereto; (b) any encumibrance or restriction, with respect 10 a Restricted Subsidiary that is not
a Subsidiary of the Company on the date of the Indenture, in existence at the time such Person
becomes a Restricted Subsidiary of the Company and not incurred in connection with, or in contempla-
tion of, such Person becoming a Restricted Subsidiary; (c) any encumbrance or restriction existing
under any agresment that extends, renews, refinances or repiaces the agreements containing the
encumbrances or restrictions in the foragoing clauses (a) and (b), or in this clause (c), provided that the
terms and conditions of any such encumbrances or restrictions are not materially less favorabie to the
holders of the Notes than those under or pursuant to the agreement evidencing the indebtedness so
extended, renewed, refinanced or replaced or are not more restrictive 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 Investmaents 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 Restricted Payments" covenant. Any Investments
in Unrestricted Subsidiaries permitted to be made pursuant to this covenant (i) will be treated as the
payment of a Restricted Payment in caiculating the amount of Restricted Payments made by the Com-
pany and (ii) may be made in cash or property. (Section 1018)

Provision of Financial Statements. The Indenture provides that, whether or not the Company is
subject to Section 13(a) or 15(d) of the Exchange Act, the Company will, to the extent permitted under
the Exchange Act, file with the Commission the annual reports, quarterly reports and cther documents
which the Company would have been required to file with the Commission pursuant to such Section
13(a) or 15(q) if the Company were so subject, such documents 10 be flled with the Commission on or
prior to the respective dates (the “Required Filing Dates”) by which the Company wouid have been
raquired $o to file such documents if the Company were s0 subject. The Company will also in any event
(x) within 15 days of each Required Filing Date (i) tranemit by mail to all holders, as their names and
addresses appear in the Note register, without cost to such holders and (ii) fle with the Trustee copies
of the annual reports, quarterly reports and other documents which the Company would have been
required to file with the Commission pursuant to Section 13(a) or 15(d) of the Exchange Act if the
Company were subject to such Sections and (y) if fing 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, supply copies of such documents to any prospective
holder at the Company's cost. (Section 1020)

Additional Covenants. The indenture aiso contains covenants with respect to the following mat-
ters: (i) payment of principal, premium and interest; () maintenance of an office or agency in the City of
New York; (iii) arrangements regarding the handling 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.

Consolidation, Merger, Saie of Assets

The Company shail not, in a singie transaction or a series of related transactions, consolidate with
or merge with or into any other Person or seil, assign, convey, transfer, lease or otherwise dispose of
all or substantially all of its properties and assets %0 any Person or group of affiiated Persons, or permit
any of its Subsidiaries to enter into any such transaction or transactions If such transaction or transac-
tions, in the aggregate, would result in a sale, assignment, conveyance, transfer, lease or disposition of
all or substantiaily all of the properties and assets of the Company and its Subeidiaries on a Consoli-
dated basis to any other Person or group of affiisted Persons, uniess at the time and after giving effect
thereto: (i) either (1) the Company shall be the continuing corporation or (2) the Person (it other than
the Company) formed by such consolidation or into which the Company is merged or the Person which
acquires by sale, assignment, conveyance, transfer, lease or disposition of all or substantially all of the
properties and assets of the Comnpany and its Subsidiaries on a Consolidated basis (the “Surviving
Entity”) shail be a corporation duly organized and validly existing under the laws of the United States of
America, any state thereof or the District of Columbia and such Person assumes, by a supplemental
indenture in a form reasonably satisfactory to the Trustes, all the obligations of the Company under the
Notes and the indenture, and the Indenture shall remain in full force and effect; (ii) immediatety before
and immediately after giving effect to such transaction, no Default or Event of Default shail have oc-
curred and be continuing: (iii) immediately after giving effect to such transaction on a pro forma basis,
the Consolidated Net Worth of the Company (or the Surviving Entity if the Company is 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 caiculation), 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, shall have by supplemental 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 its Subsidiaries would thersupon become subject to
any Lien, the provisions of “— Certain Covenants — Limitation on Liens” are complied with; and (vii)
the Company or the Surviving Entity shall have delivered, or caused 10 be delivered, to the Trustee, in
form and substance reasonably satisfactory to the Trustee, an officers’ certificate and an opinion of
counsel, each to the effect that such consolidation, merger, transfer, sale, assignment, lease or other
transaction and the suppiemental indenture in respect thereto comply with the provisions of the Inden-
ture and that all conditions pracedent provided for in the Indenture relating to such transaction have
been complied with.

Each Guarantor will not, and the Company will not permit a Guarantor to, in a single transaction or
series of related transactions merge or consolidate with or into any other corporation (other than the
Company or any other Guarantor) or other entity, or sell, assign, convey, transfer, lease or otherwise
dispose of ail or substantiaily all of its properties and assets on a Consolidated basis to any entity (other
than the Company or any other Guarantor) uniess at the time and giving effect thereto: (i) either (1)
such Guarantor shali be the continuing corporation or (2) the entity (if other than such Guarantor)
formed by such consolidation or into which such Guarantor is merged or the entity which acquires by
sale, assignment, conveyance, transfer, isase or disposition the properties and assets of such Guaran-
tor shall be a corporation duly organized and validly exdeting under the laws of the United States, any
state thereof or the District of Columbia and shali expressly assume by a suppiemental indenture,
executed and delivered to the Trustes, in a form reasonably satisfactory to the Trustee, ail the obliga-
tions of such Guarantor under the Notes and the indenture; (i) immediately before and immediately
after giving effect to such transaction, no Default or Event of Default shail have occurred and be
continuing; and (iii) such Guarantor shall have delivered to the Trustse, in form and substance reason-
ably satisfactory to the Trustee, an officers’ certificate and an opinion of counsel, each stating that such
consofidation, merger, sale, assignment, conveyance, transfer, iease or disposition and such supple-
mental indenture comply with the indenture, and thereafter all obiigations of the predecessor shall
terminate. The provisions of this paragraph shall not apply to any transaction (including an Asset Sale
made in accordance with "Cartain Covenants ~ Limitations on Sale of Assets") with respect to any
Guarantor if the Guarantee of such Guarantor is released in connection with such transaction in accor-
dance with paragraph (c) of “Certain Covenants — Limitations on Issuances of Guarantees of and
Pledges for indebtedness.” (Section 801)

In the event of any transaction (other than a iease) described in and complying with the conditions
listed in the immediately preceding paragraphs in which the Company or any Guarantor is not the
continuing corporation, the successor Person formed or remaining shall succeed to, and be substituted
for, and may exercise every right and power of, the Company or such Guarantor, as the case may be,
and the Company or such Guarantor, as the case may be, would be discharged from its obligations
under the Indenture, the Notes or its Guarantee, as the case may be. (Section 802)

Events of Defauit ‘

An Event of Default will occur under the indenture if:

(i) there shail be a defautlt in the payment of any interest on any Note when it becomes due
and payabie, and such defauit shail continue for a period of 30 days;

(iiy there shall be a default in the payment of the principai of (or premium, if any, on) any Note
at its Stated Maturity (upon acceieration, optional or mandatory redemption, required repurchase
or otherwise);
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(ili) (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 (i) 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, Sale of Assets”; (c) the Company shall have failed to make
or consummate an Offer in accordance with the provisions of “— Certain Covenants — Limitation
on Sale of Assets”; or (d) the Company shall 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 Control”,

(iv) one or more defauits shall have occurred under any agreements, indentures or instru-
ments under which the Company, any Guarantor or any Restricted Subsidiary then has outstand-
ing indebtedness in excess of $5,000,000 in the aggregate and, if not aiready matured at its final
maturity in accordance with its terms, such Indebtedness shall have been accelerated;

{v) any Guarantee shall for any reason cease to be, or be asserted 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 Guarantes;

{(vi) one or more judgments, orders or decrees for the payment of money in excess of
$5,000,000, either individually or in the aggregate (net of amounts covered by insurance, bond,
surety or similar instrument) shall be sntered against the Company, any Guarantor or any Re-
stricted Subsidiary or any of their respective properties and shall not be discharged and either (a)
any creditor shall have commenced an enforcement proceeding upon such judgment, order or
decree or (b) there shall have been a period of 80 consecutive days during which a stay of en-
forcement of such judgment or order, by reason of an appeal or otherwise, shall not be in effect;

(vii) any hoider or holders of at ieast $5,000,000 in aggregate principal amount of Indebted-
ness of the Company, any Guarantor or any Restricted Subsidiary after a default under such
indebtedness shali notity the Trustee of the intended sale or disposition of any assets of the
Company, any Guarantor or any Restricted Subsidiary that have been pledged to or for the benefit
of such holder or hoiders to secure such indebtedness or shall commence proceedings, or take
any action (including by way of set-off), to retain in satigfaction of such indebtedness or to collect
on, seize, dispose of or apply in satisfaction of Indebtedness, assets of the Company or any
Restricted Subsidiary (including funds on depcsit or held pursuant to lock-box and other similar
arrangements);

(viii) there shall have been the entry by a court of competent jurisdiction of (a) a decree or
order for refief in respect of the Company, any Guarantor or any Restricted Subsidiary in an
involuntary case or proceeding under any applicable Bankruptcy Law or (b) a decree or order
adjudging the Company, any Guarantor or any Restricted Subsidiary bankrupt or insolvent, or
seeking reorganization, arrangement, adjustment or composition of or in respect of the Company,
any Guarantor or any Restricted Subsidiary under any applicable federal or state law, or appointing
a custodian, receiver, liquidator, assignee, trustee, sequestrator (or other similar official) of the
Comparny, any Guarantor or any Restricted Subsidiary or of any substantial past of their respective
properties, or ordering the winding up or liquidation of their affairs, and any such decree or order
for reliet shall continue to bé in effect, or any such other decree or order shall be unstayed and in
effect, for a period of 60 consecutive days; or

(ix) (a) the Company, any Guarantor or any Restricted Subsidiary commences a voluntary
~case or proceeding under any applicable Bankrupicy Law or any other case or praceeding to be
adjudicated bankrupt or insolvent, (b) the Company, any Guarantor or any Restricted Subsidiary
consents to the emtry of a decree or order for refief in respect of the Company, any Guarantor or
such Restricted Subsidiary in an involuntary case or proceeding under any appiicable Bankruptcy
Law or to the commencement of any bankruptcy or insolvency case or proceeding against it, (c)
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the Company, any Guarantor or any Restricted Subsidiary files 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) makes an assignment for 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 Restricted 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 clauses (viil) and (ix) of the prior paragraph) shail
occur and be continuing, the Trustee or the holders of not less than 25% in aggregate principal amount
of the Notes outstanding may, and the Trustee at the request of such holders shall, declare all unpaid
principal of, premium, if any, and accrued interest on, all the Notes to be due and payable immediately
by a notice in writing to the Company (and to the Trustee if given by the holders of the Notes); provided
that so long as the Bank Credit Agreement is in effect, such declaration shall not become effective until
the earlier of (a) five business days after receipt of such notice of acceleration from the holders or the
Trustee by the agent under the Bank Credit Agreement or (b) acceleration of the indebtedness under
the Bank Credit Agreement. Thereupon the Trustee may, at its discretion, proceed to protect and
enforce the rights of the holders of Notes by appropriate judicial proceeding. If an Event of Defauit
specified in clause (viii) or (ix) of the prior paragraph occurs and is continuing, then all the Notes 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 unpaid interest, if any, to the date the Notes become due and
payable, without any deciaration or other act on the part of the Trustee or any hoider.

After a declaration of acceleration, but before a judgment or decree for payment of the money due
has been obtained by the Trustee, the hoiders of a majority in aggregate principal amount of Notes
outstanding, by written notice to the Company and the Trustee, may rescind and annul such declaration
if (a) the Company has paid or deposited with the Trustee a sum sufficient to pay (i) all sums paid or
advanced by the Trustee under the Indenture and the reasonable compensation, expenses, disburse-
ments and advances of the Trustee, its agents and counsel, (i) all overdue interest on all Notes, (jii) the
principal of and premium, if any, on any Notes which have become due otherwise than by such decla-
ration of acceleration and interest thereon at a rate bome by the Notes and (iv) to the extent that
payment of such interest is lawful, interest upon overdue interest at the rate borne by the Notes; and (b)
all Events of Default, other than the non-payment of principal of the Notes which have become due
solely by such declaration of acceleration, have been cured or waived. (Section 502)

The holders of not iess than a majority in aggregate principal amount of the Notes outstanding may
on behalf of the hoiders of all the Notes waive any past default under the Indenture and its conse-
quences, except a default in the payment of the principal of, premium, if any, or interest on any Note, or
in respect of a covenant or provision which under the indenture cannot be modified or amended without
the consent of the holder of each Note outstanding. (Section 513)

The Company is also required to notify the Trustee within five business days of the occurrence of
any Default. (Section 501) The Trustee is under no obligation to exercise any of the rights or powers
vested in it by the Indenture at the request or direction of any of the hoiders of the Notes uniess such
holders offer to the Trustee security or indemnity satisfactory to the Trustee against the costs, ex-
penses and liabilities which might be incurred thereby. (Section 602)

The Trust Indenture Act contains limitations on the rights of the Trustee, should it become a
creditor of the Company or any Guarantor, to obtain payment of claims in certain cases or to realize on
certain property received by it in respect of any such claims, as security or otherwise. The Trustee is
permitted to engage in other transactions, provided thet if it acquires any conflicting interest it must
eliminate such conflict upon the occurrence of an Event of Default or eise resign.

Defeasance or Covenant Defsasance of indenture

The Company may, at its option, at any time, elect t0 have the obligations of the Company, each of
the Guarantors and any other obligor upon the Notes discharged 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 hoiders 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
cffice or agency for payment and money for security payments heid 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, elect to have the obligations of the Company
and any Guarantor released with respect to certain covenants that are described in the Indenture
("covenant defeasance”) and any omission to comply with such obligations shall not constitute a De-
fault or an Event of Default with respect to the Notes. In the event covenant defeasance occurs, certain
events (not including non-payment, enforceability of any Guarantee, bankruptcy and ingoivency events)
described under " — Events of Defauit” will no longer constitute an Event of Default with respect to the
Notes. (Sections 401, 402 and 403)

In order to exercise either defeasance or covenant defeasance, (i) the Company must irrevocably
deposit with the Trustee, in trust, for the benefit of the hoiders of the Notes, cash in United States
dollars, U.S. Government Obligations (as defined in the Indenture), or a combination thereof, in such
amounts as will be sufficient, in the opinion of a nationally recognized firm of independent public ac-
countants or a nationally recognized investment banking firm expressed in a written certification therecf
delivered to the Trustee, to pay and discharge the principal of, premium, if any, and interest on the
outstanding Notes on the Stated Maturity of such principal or instaliment of principal or interest (or on
any date after , 1998 (such date being referred to as the “Defeasance Redemption
Date™), if when exercising either defeasance or covenant defeasance, the Company has delivered to
the Trustee an irrevocabie notice to redesem all of the outstanding Notes on the Defeasance Redemp-
tion Date); (ii) in the case of defeasance, the Company shall have delivered to the Trustee an opinion of
independent counsel in the United States stating that (A) the Company has received from, or there has
been published by, the Internal Revenue Service a ruling or (B) 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 States shall confirm that, the holders of the
outstanding Notes will not recognize income, gain or loss for federal income tax purposes as a resuit 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 case if such defeasance had not occurred; (iii) in the
case of covenant defeasance, the Company shall have delivered to the Trustee an opinion of indepen-
dent counsel in the United States to the effect that the hoiders of the outstanding Notes will not recog-
nize income, gain or loss for federal income tax purposes as a result of such covenant 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 case if such covenant defeasance had not occurred; (iv) no Default or Event of
Default shail have occurred and be continuing on the date of such deposit or insofar as clause (vii) or
(viii) under the first paragraph under '~ Events of Default” are concerned, at any time during the
period ending on the 91st day after the date of deposit; (v) such defeasance or covenant defeasance
shall not cause the Trustee for the Notes to have a conflicting interest with respect to any securities of
the Company or any Guarantor; (vi) such defeasance or covenant defeasance shail not result in a
breach or violation of, or constitute a Default under, the indenture or any other material agresment or
instrument to which the Company or any Guarantor is a party or by which it is bound; (vii) the Company
shall have delivered to the Trustee an opinion of independent counsel to the effect that (A) the trust
funds will not be subject to any rights of hoiders of Senior indebtedness or Guarantor Senior Indebted-
ness, including, without limitation, those arising under the indenture and (B) after the 81st day following
the deposit, the trust funds will not be subject to the effect of any applicable bankruptcy, insoivency,
reorganization or similar laws affecting creditors’ rights generally; (vili) the Company shall have deliv-
ered to the Trustee an officers’ certificate stating that the deposit was not made by the Company with
the intent of preferring the holders of the Notes or any Guaramee over the other creditors of the
Company or any Guarantor with the intent of defeating, hindering, delaying or defrauding creditors of
the Company, any Guarantor or others; (ix) no event or condition shall exist that would prevent the

82



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 91st day after the date of 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 surviving rights of registration of
transfer or exchange of Notes, as expreasiy provided for in the Indenture) as to all outstanding Notes
when (a) either (i) all the Notes theretofore authenticated and delivered (except lost, stolen or destroyed
Notes which have been repilaced or paid) have been delivered to the Trustee for cancellation or (i) all
Notes not theretofore delivered to the Trustee for canceliation (x) have become due and payable, or (y)
will become due and payable at their Stated Maturlty within one year, or (z) are to be cailed for
redemption within one year under arrangements satisfactory to the Trustee for the giving of notice of
redemption by the Trustee in the name, and at the expense, of the Company and the Company or any
Guarantor has irrevocably deposited or caused to be deposited with the Trustee funds in an amount
sufficient to pay and discharge the entire indebtedness on the Notes not therstofore delivered to the
Trustee for canceilation, including principal of, premium, if any, and accrued interest at such Stated
Maturity or redemption date; (b) the Company or any Guarantor has paid or caused to be paid all other
sums payabie under the Indenture by the Company or any Guarantor; and (c) the Company has
delivered to the Trustee an officers’ certificate and an opinion of counsel stating that (i) all conditions
precedent under the Indenture relating to the satisfaction and discharge of the indenture have been
complied with and (i) such satisfaction and discharge will not result in a breach or vioiation 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 hoiders of not less than a majority in aggregate principal
amount of the outstanding Notes; provided, however, that no such modification or amendment may,
without the consent of the holder of each outstanding Note affected thereby: (i) change the Stated
Maturity of the principal of, or any instaliment of interest on, any Note or reduce the principal amount
thereof or the rate of interest thereon or any premium payable upon the redemption thereof, or change
the coin or currency in which the principal of any Note or any premium or the interest thereon is
payabie, or impair the right to institute suit for the enforcement of any such payment after the Stated
Maturity thereof (or in the case of radmeption, on or after the redemption date); (i) amend, change or
modify the obligation of the Company to make and consummate an Offer with respect to any Asset
Sale or Asset Sales in accordance with “— Certain Covenants — Limitation on Sale of Assets” or the
obligation of the Company to make and consummate a Change of Control Offer in the event of a
Change of Control in accordance with “ — Certain Covenants — Purchase of Notes Upon a Change of
Control,” including amending, changing or modifying any definitions with respect thereto; (iii) reduce the
percentage in principal amount of outstanding Notes, the consent of whose hoiders is required for any
such suppiemental indenture, or the consent of whose holders is required for any walver or compliance
with certain provisions of the indenture or certain defaults or with respect to any Guarantee; (iv) modify
any of the provisions relating to supplemental indemures requiring the consent of hoiders or relating to
the waiver of past defaults or relating to the wailver of certain covenants, except to increase the per-
centage of outstanding Notes required for such actions or to provide that certain other provisions of the
Indenture cannot be modified or waived without the consent of the hoider of each Note affected thereby;
(v) except as otherwise permitted under “— Consolidation, Merger, Sale of Assets,” consent to the
assignment or transfer by the Company or any Guarantor of any of its rights and obligations under the
Indenture; or (vi) amend or modify any of the provisions of the indenture relating to the subordination of
the Notes or any Guarantee in any manner adverse to the holders of the Notes or any Guarantee.
(Section 902)
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The holders of a majority in aggregate principal amount of the Notes outstanding 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 indebtedness of a Person (j) existing at the time such Person
becomes a Subsidiary or (ii) assumed in connection with 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 of the related acquisition of assets from any Person or the date the acquired Person becomes

a Subsidiary.

“Affiliate” means, with respect to any specified Person, (i) any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified Person, (i)
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 Person 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 (jii) any other Person 10% or more of the voting Equity Interests of which are
beneficiaily owned or heid directly or indirectly by such specified person. For the purposes of this
definition, “control” when used with respect to any specified Person means the power to direct the
management and policies of such Person directly or indirectlty, whether through ownership of voting
securities, by contract or otherwise; and the terms “controlling” and “controlied” have meanings correl-
ative to the foregoing.

"“Asset Sale” means any sale, issuance, conveyance, transfer, lease or other disposition (including,
without limitation, by way of merger, consolidation or Sale and Leaseback Transaction) (collectively, a
“transfer”), directly or indirectly, in one or a series of related transactions, of (i) any Equity Interest of
any Restricted Subsidiary; (ii) all or substantially all of the properties and assets of any division or line
of business of the Company or its Restricted Subsidiartes; or (ili) any other properties or assets of the
Company or any Restricted Subsidiary, other than in the ordinary course of business. For the purposes
of this definition, the term “Asset Sale” shall not inciude any transfer of properties and assets (A) that is
governed by the provisions described under “ — Consolidation, Merger, Sale of Assets,” (B) that is by
the Company to any Wholly Owned Restricted Subsidiary, or by any Restricted Subsidiary to the
Company or any Wholily Owned Restricted Subsidiary in accordance with the terms of the indenture or
(C) that aggregates not more than $1,000,000 in gross proceeds.

“Average Life to Stated Maturity” means, as of the date of determination with respect to any
indebtedness, the quotient obtained by dividing (i) the sum of the products of (a) the number of years
from the date of determination to the date or dates of each successive scheduled principal payment of
such Indebtedness muitiplied by (b) the amount of each such principal payment by (if) the sum of all
such principal payments.

“Bank Credit Agreement” means the Credit Agreement, dated as of August 30, 1991, between the
Company, the subsidiaries of the Company identified on the signature pages thereof under the caption
“Subsidiary Guarantors,” the lenders named therein, and The Chase Manhattan Bank, N.A., as agent,
as such agresment may be amended, renewed, extended, substituted, refinanced, restructured,
replaced, supplemented or otherwise modified from time to time (including, without limitation, any suc-
cessive renewals, extensions, substitutions, refinancings, restructurings, replacements, suppiementa-
tions or other modifications of the foregoing). For all purposes under the Indenture, “Bank Credit
Agreement” shall inciude any amendments, renewals, extensions, substitutions, refinancings,
restructurings, replacements, suppiements or any other modifications that increase the principal amount
of the Indebtedness or the commitments to iend thereunder and have been made in compliance with
“Certain Covenants — Limitation on Indebtedness;” 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
simitar United States federal or state law relating to bankruptey, 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 become such pursuant to the applicable provisions of
the Indenture, and thereafter “Company” shall mean such succeasor Person.

“Consolidated interest Expense” means, without duplication, for any period, the sum of (a) the
interest expense of the Company and its Consolidated Restricted Subsidiaries for such period, on a
Consolidated basis, including, without limitation, (i) amortization of debt discount, (i) the net cost under
interest rate contracts (including amortization of discounts), (i) the interest portion of any deferred
payment obligation and (iv) accrued interest, plus (b) the intersst component of the Capital Leass
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 its Consolidated Restricted Subsidiaries, in each case
as determined in accordance with GAAP consistently 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 caiculating such net income
(or loss), by excluding, without duplication, (i) all extraordinary gains but not losses (less all fees and
expenses relating thereto), (i) the portion of net income (or l08s) of the Company and its Consolidated
Restricted Subsidiaries allocable to interests in unconsolidated Persons or Unrestricted Subsidiaries,
except to the extent of the amount of dividends or distributions actually paid to the Company or its
Consolidated Restricted Subsidiaries by such other Person during such period, (iif) net income (or loss)
of any Person combined with the Company or any of its Restricted Subsidiaries on a "pooling of
interests" basis attributable to any period prior to the date of combination, (iv) any gain or loss, net of
taxes, realized upon the termination of any empioyee pension benefit plan, (v) net gains but not losses
(less all fees and expenses relating thereto) in respect of dispositions of assets other than in the
ordinary course of business, or (vi) the net income of any Restricted Subsidiary to the extent that the
declaration of dividends 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 any agresment, instru-
ment, judgment, decree, order, statute, rule or governmental regulation applicable to that Restricted
Subsidiary or its sharehoiders.

“Consolidated Net Worth” means the Consolidated equity of the holders of Equity interests (ex-
cluding Disqualified Equity Interests) of the Company and its Restricted Subsidiaries, as determined in
accordance with GAAP consistently applied.

“Consotidation” means, with respect to any Person, the consolidation of the accounts of such
Person and each of its subsidiaries (other than any Unrestricted Subsidiaries) if and to the extent the
accounts of such Person and each of its subsidiaries (other than any Unrestricted Subsidiaries) would
normally be consclidated with those of such Person, all in accordance with GAAP consistently 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 Fiow"” 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 Fiow 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 basis plus the aggregate liquidation preference or redemption
amount of all 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 Restricted 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, including to refinance 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 Indebtedness 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 Indebtedness under any revolving credit facility shall be computed based
upon the average balance of such Indebtedness at the end of each month during such four-quarter
period); (i} in the case of Acquired indebtedness, 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 its Restricted Subsidiaries of any company or any business or any assets out of the
ordinary course of business, or any related repayment of Indebtedness, in each case since the first day
of such four-quarter period, assuming such acquisition or disposition had been consummated on the
first day of such four-quarter period).

"Defauit” 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 security into which they are convertibie or exchangeable or otherwise, are or upon the
happening of an event or passage of time would be required to be redeemed prior to any Stated
Maturity of the principal of the Notes or are redeemable at the option of the holder thereof at any time
prior to any such Stated Maturity, or are convertible into or exchangeable for debt securities at any time
prior to any such Stated Maturity at the option of the hoider thereof.

“Equity Interest” of any Person means any and all shares, interests, rights to purchase, warrants,
options, participations or other equivalents of or interests in (however designated) corporate stock or
other equity participations, including partnership interests, whether general or limited, of such Person,
including any Preferred Equity Interests.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Fair Market Value" means, with respect to any asset or property, the sale value that would be
obtained in an arm's-length transaction between an informed and willing seller under no compuision to
sell and an informed and willing buyer under no compuision to buy.

“Film Contract” means contracts with suppliers that convey the right to broadcast specified films,
videotape motion pictures, syndlcated television programs or sports or other programming.

“Founders' Notes" means the term notes, dated September 30, 1990, made by the Company to
Julian S. Smith and to Carolyn C. Smith pursuant to a stock redemption agreement, dated June 19,
1980, among the Company, certain of its Subsidiaries, Julian S. Smith, Carolyn C. Smith, David D.
Smith, Frederick G. Smith, J. Duncan Smith and Robert E. Smith.

“Generally Accepted Accounting Principies” or “GAAP” means generaily 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 referrsd to in the definition of indebtedness contained in this Section guaranteed directty or indi-
rectly in any manner by such Person, or in effect guaranteed directly or indirectly by such Person
through an agreement (i) to pay or purchase such indebtedness or to advance or supply funds for the
payment or purchase of such Indebtedness, (ii) to purchase, selt or lease (as lessee or lessor) property,
or to purchase or sell services, primarily for the purpose of enabling the debtor to make payment of
such Indebtedness or to assure the holder of such Indebtedness against loss, (iii) 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 received or such services be rendered), (iv) to maintain working
capital or equity capital of the debtor, or otherwise to maintain the net worth, solvency or other financial
condition of the debtor or (v) otherwise to assure a creditor against logs; 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 Obligations.

“Indebtedness”’ means, with respect to any Person, without duplication, (i) all indebtedness of such
Person for borrowed money or for the deferred purchase price of property or services, exciuding any
trade payables and other accrued current liabililes arising in the ordinary course of business, but
inctuding, without limitation, all obligations, contingent or otherwise, of such Person in connection with
any letters of credit issued under letter of credit faciities, acceptance facllities or other similar faciiities
and in connection with any agreement to purchase, redeem, exchange, convert or otherwise acquire for
value any Equity Interests of such Person, or any warrants, rights or options to acquire such Equity
interests, now or hereafter outstanding, (i) all obligations of such Person evidenced by bonds, notes,
debentures or other similar instruments, (jil) all indebtedness created or arising under any conditional
sale or other title retention agreement with respect to property acquired by such Person (even if the
rights and remedies of the selier or lender under such agreement in the avent of default are limited to
repossession or sale of such property), but excluding trade payabies arising in the ordinary course of
business, (iv) all obligations under interest Rate Agreements of such Person, (v) all Capital Lease
Obligations of such Person, (vi) all Indebtedness referred to in clauses (i) through (v) above of other
Persons and all dividends of other Persons, the payment of which is secured by (or for which the holder
of such Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien, upon
or with respect to property (including, without limitation, accounts and contract rights) owned by such
Person, even though such Person has not assumed or become liable for the payment of such Indebt-
edness, (vii) all Guaranteed Debt of such Person, (viii) all Disqualified Equity interests vaiued at the
greater of their voluntary or involuntary maximum fixed repurchase price plus accrued and unpaid
dividends, and (ix) any amendment, supplement, modification, deferral, renewal, extension, refunding
or refinancing of any liability of the types referred to in clauses (i) through (viil) above; provided,
however, that the term Indebtedness shall not include any obligations of the Company and its Re-
stricted Subsidiaries with respect to Film Contracts entered into in the ordinary course of business. The
amount of indebtedness of any Person at any date shall be, without duplication, the principal amount
that would be shown on a balance sheet of such Person prepared as of such date in accordance with
GAAP and the maximum determinable liability of any Guaranteed Debt referred to in clause (vii) above
at such date. The Indebtedness of the Company and its Restricted Subsidiaries shall not include any
Indebtedness of Unrestricted Subsidiaries so long as such Indebtedness is non-recourse to the Com-
pany and the Restricted Subsidiaries. For purposes hereof, the “maximum fixed repurchase price"” of
any Disqualified Equity Interests which do not have a fixed repurchase price shaill be caiculated in
accordance with the terms of such Disqualified Equity interests as if such Disquailified Equity interests
were purchased on any date on which indebtedness shall be required t0 be determined pursuant to the
Indenture, and if such price is based upon, or measured by, the Fair Market Value of such Disqualified
Equity Interests, such Fair Market Vaiue to be determined in good faith by the Board of Directors of the
issuer of such Disqualified Equity Interests.
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“Indenture Obtigations" 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 empioyee, 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, directly or indirectly, 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 ownership by such Person of any Equity Interests, bonds,
notes, debentures or other securities or assets issued or owned by any other Person and all other items
that would be classified as investments on a balance sheet prepared in accordance with GAAP.

“Lien” means any mortgage, charge, piedge, lien (statutory or otherwise), privilege, security inter-
est, hypothecation or other encumbrance upoh or with respect to any property of any kind (including
any conditional sale or other title retention agreement, any leases 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 promissory note, dated December 26, 1986, made by the Company to
Frederick M. Himes, B. Staniey Resnick and Edward A. Johnston, as representatives, pursuant to a
stock purchase agreement, dated December 22, 1986, 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 cash or Temporary Cash Investments including payments in respect of deferred
payment obligations when received in the form of, or stock or other assets when disposed of for, cash
or Temporary Cash Investments (except to the extent that such obligations are financed or soid with
recourse to the Company or any Restricted Subsidiary) net of (i) brokerage commissions and other
reasonable fees and expenses (inciuding fees and expenses of counsel and investment bankers) re-
lated to such Asset Sale, (il) provisions for all taxes payable as a resuit of such Asset Sale, (iii)
payments made to retire indebtedness where payment of such Iindebtedness is secured by the assets
or properties the subject of such Asset Sale, (iv) amounts required to be paid to any Person (other than
the Company or any Restricted Subsidiary) owning a beneficial interest in the assets subject to the
Asset Sale and (v) appropriate amounts to be provided by the Company or any Restricted Subsidiary,
as the case may be, as a reserve, in accordance with GAAP, against any liabilities associated with
such Asset Sale and retained by the Company or any Restricted Subsidiary, as the case may be, after
such Asset Sale, including, without limitation, pension and other post-employment benefit liabilities,
liabilities related to environmental matters and liabilitées under any indemnification obligations associ-
ated with such Asset Sale, all as reflected in an officers’ certificate deliversd to the Trustee and (b) with
respect to any issuance or sale of Equity Interests, or debt securities or Equity interests that have been
converted into or exchanged for Equity interests, as referred to under “— Certain Covenants — Limi-
tation on Restricted Payments.," the proceeds of such issuance or sale in the form of cash or Tempo-
rary Cash investments, inciuding payments in respect of deferred payment obligations when received
in the form of, or stock or other assets when disposed for, cash or Temporary Cash Investments
(except to the extent that such obligations are financed or sold with recourse to the Company or any
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Rastricted Subsidiary), net of attorney’s fees, accountant's fees and brokerage, consultation, underwrit-
ing and other fees and expenses actually incurred in connection with such issuance or sale and net of
taxes paid or payable as a resuit thereof.

"Operating Cash Flow" means, for any period, the Consolidated Net Income of the Company and
its Restricted Subsidiaries for such period, plus (a) 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 income, 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 losses under clause (a) hereof, plus (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 extent 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-
tracts, plus (e) in computing the Operating Cash Flow Ratio under the first paragraph of “Certain
Covenants — Limitation on Indebtedness,” the bonuses paid by the Company on September 27, 1993
to certain executive officers in the aggregate amount of $10,000,000, minus (f) 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 indebtedness of the Company or any Guarantor that is pan
passu in right of payment to the Notes or any Guarantees, as the case may be.

“Permitted Acquisition” shall mean the acquisition by the Company of (i) the assets reiated to
WCGV-TV in Milwaukee, Wisconsin and WTTO-TV in Birmingham, Alabama and (i) the programming
and certain other assets of WNUV-TV in Baltimore, Maryland and WVTV-TV in Milwaukee, Wisconsin.

"Permitted Acquisition Indebtedness” shall mean any Pari Passu Indebtedness or Subordinated
Indebtedness incurred by the Company to finance the Permitted Acquisition.

"Permitted Investment’ means (i) Investments in any Wholly Owned Restricted Subsidiary; (ii)
indebtedness of the Company or a Restricted Subsidiary deecribed under clauses (vi) and (vii) of the
definition of “Permitted indebtedness”; (iii) Temporary Cash investments; (iv) Investments acquired by
the Company or any Restricted Subsidiary in connection with an Assst Sale permitted under "' — Cer-
tain Covenants — Limitation on Sale of Assets” to the extent such Investments are non-cash proceeds
as permitted under such covenant; (v) guarantees of indebtedness otherwise permitted by the inden-
ture; (vi) Investments in existence on the date of the indenture; (vii) loans up to an aggregate of
$1,000,000 outstanding at any one time to empioyess pursuant to benefits available to the employees
of the Company or any Restricted Subsidiary from time to time in the ordinary course of business; (viii)
any Investments in the Notes; (ix) a Guarantee by any Guarantor and any other guarantee given by a
Guarantor of any Indebtedness of the Company in accordance with the Indenture; (x) investments by
the Company or any Restricted Subsidiary in a Person, if as a resulit of such investment (I) such Person
becomes a Restricted Subsidiary or (ll) such Person is merged, consoiidated with or into, or transfers
or conveys substantially all of its assets to, or is liquidated into, the Company or a Restricted Subsid-
iary; and (xi) other Investments that do not exceed $5,000,000 at any time outstanding.

“Permitted Subsidiary indebtedness” means:

() Indebtedness of any Guarantor under Capital Lease Obligations incurred in the ordinary
course of business; and

(i) Indebtedneas of any Guarantor (a) issued 10 finance or refinance the purchase or construc-
tion of any assets of such Guarantor or (b) secured by a Lien on any assets of such Guarantor
where the lender's sole recourse is to the aseests 30 encumbered, in either case (x) to the extent
the purchase or construction prices for such assets are or shouid be inciuded in “property and
equipment” in accordance with GAAP and (y) if the purchase or construction of such assets is not
part of any acquisition of a Person or business unit.
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“Person" means any individual, corporation, limited liability company, partnership, joint venture,
association, joint-stock company, trust, unincorporated organization or government 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.

“Pubiic Equity Offering” means, with respect to any Person, an underwritten pubiic 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 cother than an Unrestricted Subsid-
iary. :
“Sale and Leaseback Transaction” means any transaction or series of related transactions pursu-
ant to which the Company or a Restricted Subsidiary sels or transfers any property or asset in connec-
tion with the leasing, or the resale against instaliment 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 t0 any indebtedness or any instaliment of interest
thereon, means the date specified in such indebtedness as the fixed date on which the principal of such
Indebtadness or such instaliment 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 Guarantee, as the case may be.

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

“Temporary Cash Investments"” means (i) any evidence of indebtedness, maturing not more than
one year after the date of acquisition, issued by the United States of America, or an instrumentality or
agency thereof and guaranteed fully as to principal, premium, if any, and interest by the United States
of America, (i) any certificate of deposit, maturing not more than one year after the date of acquisition,
issued by, or time deposit of, a commercial banking institution that is a member of the Federal Reserve
System and that has combined capital and surpius and undivided profits of not less than $500,000,000,
whose debt has a rating, at the time as of which any investment therein is made, of "P-1" (or higher)
according to Moody's investors Service, Inc. (“Moody’s”) or any successor rating agency or “A-1" (or
higher) according to Standard & Poor's Corporation (“S&P") or any successor rating agency, (iii) com-
mercial paper, maturing not mors than one year after the date of acquisition, issued by a corporation
(other than an Affiliate or Subsidiary of the Company) organized and existing under the laws of the
United States of America with a rating, at the time as of which any investment therein is made, of “P-1"
(or higher) according to Moody's or "A-1" (or higher) according to S&P 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 Act” meansg the Trust indenture Act of 1938, as amended.

“Unrestricted Subsidiary” means (i) any Subsidiary of the Company that at the time of determina-
tion shall be an Unrestricted Subsidiary (as designated by the Board of Directors of the Company, as
provided below) and (ii) any Subsidiary of an Unrestricted Subsidiary. The Board of Directors of the
Company may designate any Subsidiary of the Company (Inciuding any newly acquired or newty formed
Subsidiary) to be an Unrestricted Subsidiary If all of the following conditions apply: (8) such Subsidiary
is not liable, directly or indirectly, with respect to any Indebtedness other than Unrestricted 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 Subsidiaries” covenant. Any such designation by the Board of Directors of 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 assets transferred 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 the Company nor any Restricted Subsidiary is
directly or indirectly liable (by virtue of the Company or any such Restricted Subsidiary being the
primary obligor on, guarantor of, or otherwise liable in any respect to, such indebtedness), except
Guaranteed Debt of the Company or any Restricted Subsidiary to any Affliiate, in which case (uniess
the incurrence of such Guaranteed Dabt resuilted in a Restricted Payment at the time of incurrence) the
Company shall be deemed to have made a Restricted Payment equal to the principal amount of any
such Indebtedness to the extent guaranteed at the time such Affliiate is designated an Unrestricted
Subsidiary and (ii) which, upon the occurrence of a defauit with respect thereto, does not result in, or
permit any holder of any Indebtedness of the Company or any Restricted Subsidiary to declare, a
default on such Indebtedness of the Company or any Restricted Subsidiary or cause the payment
thereof to be accelerated or payable prior to its Stated Maturity.

“Voting Stock” means stock of the class or classes pursuant to which the holders thereof have the
general voting power under ordinary circumstances to slect at least a majority of the board of directors,
managers or trustees of a comoration (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 Lenman 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.

Principal
Underwriters Amount
CRASE SOCUMIIES, IMC. o ettt et it e et st et et tesaen s enaae, $
LehmMan Brothers NG, ..o i i i i e ittt
B+ 7 1 [ AU $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 certain dealers at such price less a concession not in
excess of % of the principal amount of the Notes. The Underwriters may allow, and such dealers
may reallow, a discount not in excess of % of the principal amount of the Notes 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 for quotation of the Notes through Nasdaq. The Company
has been advised by the Underwriters that, foliowing the compietion of the Offering of the Notes, the
Underwriters presently intend to make a market in the Notes; however, they are under no obligation to
do so and may discontinue any market-making activities at any time without notice. No assurance can
be given as to the liquidity of the trading market for the Notes or that an active public market will
develop or, if developed, will continue. If an active public market does not develop or is not maintained,
the market price and liquidity of the Notes may be adversely affected.

The Company and the Subsidiaries have agreed to indemnify the Underwriters against certain
liabilities, including liabilities under the Securities Act of 1933, as amended (the "Securities Act”).

The Company has agreed that, without prior written consent of Chase Securities, inc., it will not for
a period of 180 days after the date of this Prospectus issue or sell debt securities, other than (i) the
Notes and (ii} after 30 days after the date of this Prospectus, any debt securities issued in connection
with the Proposed Acquisitions.

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

Chase Bank, an affiiate of Chase Securities, Inc., is a lender and agent under the Bank Credit
Agreement. The net proceeds of the Offering will be utilized in part to repay indebtedness under the
Bank Credit Agreement. Moreover, in connection with the financing of the acquisitions of WPGH and
the entering into of the Bank Credit Agreement, Chase Bank received the Warrants, which were sub-
sequently purchased by the Company in September 1903 for $8.0 million with borrowings under the
Revolving Credit Facility. Under the Rules of Fair Practice of the National Association of Securities
Dealers, Inc. (the “NASD"), when more than 10% of the proceeds of a public offering of debt securities
is to be paid to a member of the NASD participating in the Offering, or an affiliate thereot, the yieid at
which the debt securities are disjributed to the public must be no iower than that recommended by a
“Qualified Independent Underwriter” as defined in Section 2L of Schedule E of the By-Laws of the
NASD. Chase Securities, Inc., one of the Underwriters, is a member of the NASD and is an affliiate of
Chase Bank. Chase Bank will in the aggregate receive more than 10% of the net proceeds from the
Offering of the-Notes as a resuit of the use of such proceeds to repay loans made under the Bank
Credit Agresment. Accordingly, Lehman Brothers Inc. has agreed to act as the quaiified independent
underwriter in connection with the Offering. The yield on the Notes, when soid to the public at the public
offering price set forth on the cover of this Prospectus, will be no lower than that recommended by such
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qualified independent underwriter. Lehman Brothers Inc. as the quaiified 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 & Libowitz, P.A., Baitimore, Maryland, counsel to the Company, and by
Piper & Marbury, Baltimore, Maryland, special securities counsel to the Company. Certain federal
reguiatory matters will be passed upon for the Company by Fisher, Wayland, Cooper & Leader, Wash-
ington, D.C. Certain legal matters in connection with the Offering will be passed upon for the Under-
writers by Fried, Frank, Harris, Shriver & Jacobson (a partnership including professionai 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 ail matters of Maryland law.

EXPERTS

The consolidated financial statements and schedules of the Company as of December 31, 1991
and 1992 and June 30, 1993, and for the three-month period ended December 31, 1990 and for each
of the years in the period ended December 31, 1992 and the six months ended June 30, 1993, included
in this registration statement have been audited by Arthur Andersen & Co., independent certified public
accountants, as indicated in their reports with respect thereto, and are inciuded herein, in refiance upon
the authority of said firm as experts in giving said reports.

The financial statements of BBM Partners, L.P. as of December 31, 1991 and 1992, and for each
of the years in the period ended December 31, 1992 included in this Prospectus have been so included
in reliance upon the report of Price Waterhouse, independent accountants, given on the authority of
said firm as experts in auditing and accounting.

AVAILABLE INFORMATION

This Prospectus constitutes a part of the Registration Statement filed by the Company with the
Securities and Exchange Commission (the “Commission”) under the Securities Act. As permitted by
the rules and regulations of the Commission, this Prospectus does not contain all of the information
contained in the Registration Statement and the exhibits and schedules thereto. Statements contained
herein conceming the provisions of any document flled as an exhibit to the Registration Statement or
otherwise filed with the Commission are not necessarily compiets, and in each instance reference is
made to the copy of the document so flied. Each such statement is qualified in its entirety by such
reference. For further information regarding the Company and the Notes offered hereby, reference is
hereby made to the Registration Statement and such exhibits and schedules which may be obtained
from the Commission at its principal office in Washington, D.C. upon payment of the fees prescribed by
the Commission.

Annual reports of the Company containing audited financial statements as well as unaudited quar-
terly financial reports will be fumished to the Trustes under the indenture reiating to the Notes. in
addition, for at least the Company's fiscal year ending December 31, 1983, the Company will be
required to file reports and other information under the Securities Exchange Act of 1834, as amended
(the “Exchange Act"), with the Commission and will fumish such reports to the registered holders of the
Notes. The Registration Statement, the exhibits and schedules forming a part thereof and the reports
and other information filed by the Company with the Commission in accordance with the Exchange Act
may be inspected and copied at the Commission at Room 1024, Judiciary Plaza, 450 Fifth Street,
N.W., Washington, D.C. 20548, and at the following regional offices of the Commission: 75 Park Place,
Room 1228, New York, New York 10007 and 500 West Madison Street, Suite 1400, Chicago, lllinois
60621. Copies of such material may be obtained from the Public Reference Section of the Commission,
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450 Fifth Street, N.W., Washington, D.C. at prescribed rates. The Indenture provides 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 cf 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-Q promuigated under the Exchange Act, and from time to time
such other information as is required to be contained in Form 8-K promuigated 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.



SINCLAIR BROADCAST GROUP, INC. AND SUBSIDIARIES
INDEX TO FINANCIAL STATEMENTS
SINCLAIR BROADCAST GROUP, INC. AND SUBSIDIARIES

Report of Independent Public Accountants ...............c.ciiiiiiiiiiiiiie. F-2
Consolidated Balance Sheets as of December 31, 1991 and 1992, and June 30,
R £ 7 F-3

Consolidated Statements of Operations for the Three Months Ended December 31,

1990, the Years Ended December 31, 1991 and 1992, and the Six Months Ended

JUNe 30, 1992 and 1993 ... it it et i i e s F-4
Consolidated Statements of Stockholders' Equity for the Three Months Ended De-

cember 31, 1990, the Years Ended December 31, 1991 and 1992, and the Six

Months Ended June 30, 1993 .. ... i i i i it et cir e F-5
Consolidated Statements of Cash Flows for the Three Months Ended December 31,

1990, the Years Ended December 31, 1991 and 1992, and the Six Months Ended

JUNB 30, 1992 and 1993 ... ... it i it it e it e e F-6
Notes to Consolidated Financial Statements . ...............coiiiiriinernneninn F-8
Unaudited Consolidated Balance Sheet as of September 30, 1983 ............... F-20
Unaudited Consolidated Statements of Operations for the Nine Months Ended Sep-

tember 30, 1982 and 1993 ... ... it it ittt ittt et F-21
Unaudited Consolidated Statement of Stockholder's Equity for the Nine Months

Ended September 30, 1988 . ...ttt i ettt F-22
Unaudited Consolidated Statements of Cash Flows for the Nine Months Ended Sep-

termber 30, 1982 and 1993 . ..., ... ittt i itar e itnerrareeernaa s F-23
Notes to Unaudited Consolidated Financial Statements.......................... F-24

BBM PARTNERS, L.P. (BUSINESS TO BE ACQUIRED) -
Audited Financial Statements:

Report of independent ACCOUNtaNES ..........cctiiitiiiiivinirnneeenesenns F-27
Balance Sheets as of December 31,1991 and 1992 .................c.cc0vuvn F-28
Statement of Operations For the Years Ended December 31, 1991 and 1992 ... F-29
Statement of Changes in Partners’ Capital for the Years Ended December 31,

1991 @8N0 1982 ... it e e F-30
Statement of Cash Flows for the Years Ended December 31, 1991 and 1992 ... F-31
Notas to Financial Statements ... ..........ciiiiiiiiiieie e ieannnnorenteens F-32

Unaudited Financial Statements:
Baiance Sheet as of September 30, 1993 .................ceiiiiiiiiiiniian F-38
Statements of Operations For the Nine Months Ended September 30, 1992 and
B - 1< 1A F-39

Statements of Partners' Capital for the Nine Months Ended September 30, 1993. F-40
Statements of Cash Fiows For the Nine Months Ended September 30, 1992 and

L 2 7 A F-41
Notes t0 Unaudited Financial Statements ..............c.coiviieiiiiiarnanns F-42



REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Stockhaiders 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, stockhoiders' equity and cash flows for the three
months ended December 31, 1990, the years ended December 31, 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. An audit includes examining, on a test basis, evidence
supporting the amounts and disciosures in the financial statements. An audit aiso includes assessing
the accounting principies used and significant estimates made by management, as well as evaluating
the overall financial statement presentation. We believe that our audits provide a reasonabie basis for

our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Sinciair Broadcast Group, Inc. and Subsidiaries, as of December 31, 1991 and
1992, and June 30, 1993, and the results of their operations and their cash flows for 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 thousands)

ASSETS
CURRENT ASSETS:

Cash and cash equivalents (Note 1) . . . .........................
Accounts receivabie, net of aliowance for doubtful accounts of $380, $472

and $521, r@SPECHVEIY . . . . . ... ... e
Refungable income taxes (Note 7) . . . ... ...... ... ... ... . ..
Current portion of program contract costs (Notes 1and§) .. ..........
Deferred barter costs (NOt® 1) . . . . . . ... ........ ... cciiivnns
Prepaid expenses and other current assets (Note 11) . .. ....... .....
Deferredtax assst (NOW® 7) . . ...... ... ... . 0. ¢civverernninnnnn

Total current A8SetS . .. ... . ... ... ... ...
PROPERTY AND EQUIPMENT, net (Notes 2, 4and 8) ............. .-
PROGRAM CONTRACT COSTS, noncurrent portion (Notes t and 5). . . . ..
LOANS TO OFFICERS AND AFFILIATES, net of deferred gain of $8657 and

$832 in 1992 and 1993, respectively (Notes 1 and6) .. .............
OTHER ASSETS, net of deferred gain of $5,233 in 1991 . . ............
ACQUIRED INTANGIBLE BROADCASTING ASSETS, net of accumulated
amortization of $5,259, $12,142 and $14,643, respectively (Notes 1 and 11)

Total ASSBtS . ... ... .. .. e

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:

ACCOUNIS DRYBDI® . ... .......... ...ttt
Accrued special bonuses to executive officers (Note 14). . .. ..........
incometaxes paysble (Note 7) .. ... .............cccivvennnn.
Accrued liabilities (Note 11) . .. ... . ... ... ... ... ... . ... . ...
Current portion of iong-term ligbilities-

Notes payable and commaercial bank financing (Note 3) .. ..........

Capital leases payable (Nowes 2and 8) .......................

Notes and capital leases payabie to affiliates (Note 4). . . . .. ........

Program contracts paysble (Notes t and5) ....................
Deferred barterrevenues (Note 1) . . .. . ........................

Totalcurrent ligbiities . . ... ... ..........................
LONG-TERM OBLIGATIONS:

Notes payable and commercial bank financing (Note 3) . . .. .. ........
Capital leasss payable (Notes 2and 8) .. .......................
Notes and capital leases payable to affiiates (Note d) . .. ... . ........
Program contracts payable (Notes 1 and 8) . .....................
Deferredtaxespayable (Not®e 7) . ............... ... ...........
Deferredgains (NOteB) ..................cc0itiiiiennnnnnan

WARRANTS OUTSTANDING (Note 3) . ... .......................

COMMITMENTS AND CONTINGENCIES (Notes 3, 5, 10 and 11)

STOCKHOLDERS' EQUITY (Nows 1, 3 and 11):
Common stwock, $.01 par vaiue, 25,000,000 shares authorized and 881,980

Shares issued and QuUISEANAING . . . . .. ... ............iieunaan.
Additional paid-in capital . . ........ e e
Accumuisted deficlt . . .. ... ...... ... ... e,

Total stOCkhOIIONs' @QUItY . . . .. ................covvivnnners
Total Lisbilities and Stockholders' Equity . . . ..................

The accompanying notes are an integral part of these consolidated balance sheets.

December 31, June 30,

1991 1992 1993
$ 1,380 $§ 1823 $ 1,115
13,640 17,471 15,290
978 1,800 1,574
9.615 7,643 5,625
260 449 774
3,769 3,659 1,747
850 1,150 450
30,492 33,985 28,575
15,952 13,726 12,552
11,528 7127 4,980
4,058 4923 11,502
11,833 13,038 4,776
75,368 88,919 84,941
$149,227 $139,728 $125,326
$ 1818 $ 231 $ 2,145
- - 10,000

as8 188 -
9,961 3,533 3,034
7,008 10,734 10,813
820 727 784
4,888 320 354
11,187 13,205 11,821
580 451 773
37,018 31,619 39,424
68,660 69,378 57.473
2,641 1,931 1,531
16,281 15,962 15,800
13,407 10,743 9,29¢
2,208 1,900 450
459 353 299
140,672 131,808 124,276
11,807 11,807 10,059
7 7 7

132 4,708 4733
(3,18Y) (0,450 (13,749)
3089 379 _ (65,009
negr s yase



