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Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

SINCLAIR BROADCAST GROUP, INC.

(Exact name of registrant as specified in its charter)

Maryland 52-1494660
(State or other jurisdiction of incorporation) (I.R.S. Employer Identification No.)

10706 Beaver Dam Road
Hunt Valley, Maryland 21030
Telephone: (410) 568-1500
(Address, including zip code and telephone number, including
area code, of registrant s principal executive offices)
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David D. Smith
Chairman of the Board, President and Chief Executive Officer
Sinclair Broadcast Group, Inc.
10706 Beaver Dam Road
Hunt Valley, Maryland 21030
Telephone: (410) 568-1500
(Name, address, including zip code and telephone number,
including area code of agent for service)

Copies to:

Jeffrey B. Grill, Esq.
Pillsbury Winthrop Shaw Pittman LLP
2300 N Street, N.W.
Washington, D.C. 20037
(202) 663-8000

Approximate date of commencement of proposed sale of the securities to the public:
From time to time following the effective date of this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check One):

Large accelerated filer o Accelerated filer x Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Securities Amount to be Offering Price Per Aggregate Offering Amount of
to be Registered(2) Registered (1) Unit (1) Price (1) Registration Fee (1)
Debt Securities
Guarantees of Subsidiary Registrants(4)
Preferred Stock, $0.01 par value
[Depositary Shares(3)
Class A Common Stock, $0.01 par value
IWarrants
[Total
(1) An indeterminate number of securities of each identified class is being registered as may from time to time be offered at indeterminate prices. Separate

consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other securities.

2) Offered securities registered hereunder may be sold separately, together or as units with other offered securities registered hereunder. The proposed
maximum initial offering price per unit will be determined, from time to time, by the registrant in connection with the issuance by the registrant of the securities
registered thereunder.

3) Each depositary share will be issued under a deposit agreement and will be evidenced by a depositary receipt.

“) No separate consideration will be received for guarantees, and pursuant to Rule 457(n), no fee is payable with respect to the guarantees registered.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933, as amended, or until the registration statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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Exact Name of Registrant Guarantor as

Specified in its Charter

Sinclair Broadcast Group, Inc.

WLFL, Inc.

Sinclair Media I, Inc.

WSMH, Inc.

WSTR Licensee, Inc.

WGME, Inc.

Sinclair Media III, Inc.

WTTO, Inc.

WTVZ, Inc.

KOCB, Inc.

WDKY, Inc.

WYZZ Licensee, Inc.

WSYX Licensee, Inc.

WTWC, Inc.

Sinclair Television of Nashville, Inc.

Sinclair Acquisition VII, Inc.

TABLE OF ADDITIONAL REGISTRANTS

State or Other
Jurisdiction of
Incorporation or
Organization

Maryland

Maryland

Maryland

Maryland

Maryland

Maryland

Maryland

Maryland

Maryland

Oklahoma

Delaware

Delaware

Maryland

Maryland

Tennessee

Maryland

LR.S. Employer
Identification

No.

52-1494660

52-1911462

52-1742771

52-1952880

52-1958895

52-2050323

52-1836394

52-1836391

52-1903498

73-1021304

61-1250982

52-1959631

52-2100995

52-2149163

62-0948016

52-2202776
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Sinclair Acquisition VIII, Inc.

Sinclair Acquisition IX, Inc.

Sinclair Acquisition X, Inc.

Montecito Broadcasting Corporation

Channel 33, Inc.

New York Television, Inc.

Sinclair Properties, LLC

KBSI Licensee L.P.

KOKH, LLC

WMMP Licensee L.P.

WSYT Licensee L.P.

WKEEF Licensee L.P.

WGME Licensee, LLC

WICD Licensee, LLC

WICS Licensee, LLC
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33-0773615
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WTVZ Licensee, LLC

Chesapeake Television Licensee, LLC

KABB Licensee, LLC

Maryland

Maryland

Maryland

Maryland

52-2203568

52-2115761

52-2115731

52-2115751
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WLOS Licensee, LLC Maryland
KLGT Licensee, LLC Maryland
WCGYV Licensee, LLC Maryland
KUPN Licensee, LLC Maryland
WEAR Licensee, LLC Maryland
WLFL Licensee, LLC Maryland
WTTO Licensee, LLC Maryland
WTWC Licensee, LLC Maryland
KOCB Licensee, LLC Maryland
WDKY Licensee, LLC Maryland
KOKH Licensee, LLC Maryland
WUPN Licensee, LLC Maryland
WUXP Licensee, LLC Maryland
WCHS Licensee, LLC Maryland
Birmingham (WABM-TV) Licensee, Inc. Maryland
Raleigh (WRDC-TV) Licensee, Inc. Maryland
San Antonio (KRRT-TV) Licensee, Inc. Maryland
WVTV Licensee, Inc. Maryland
WUHF Licensee, LLC Nevada
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WYVAH Licensee, LLC

WTAT Licensee, LLC

WRGT Licensee, LLC

KDSM Licensee, LLC

KDSM, LLC

KFXA Licensee, LLC

San Antonio Television, LLC

Sinclair Communications, LLC

Sinclair Programming Company, LLC

WDKA Licensee, LLC

WEFGX Licensee, LLC

WNAB Licensee, LLC

WNYS Licensee, LLC

WRDC, LLC

[llinois Television LLC

Milwaukee Television LL.C

KSAS Licensee, LLC
WHP Licensee, LLC
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Nevada
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Maryland

Maryland
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Maryland

Maryland
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Nevada
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Nevada

Nevada

Maryland

Wisconsin

Nevada
Nevada

75-2975977

04-3702038

03-0472770
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52-2115766

55-0829966

26-2161390
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54-2095223
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KEYE Licensee, LLC

KUTYV Licensee, LLC

WLWC Licensee, LLC

WTVX Licensee, LLC

WPEC Licensee, LLC

WWMT Licensee, LLC

WRGB Licensee, LLC

WCWN Licensee, LLC

WLAIJ Licensee, LLC

KTVL Licensee, LLC

KFDM Licensee, LLC

WUCW, LLC

WWHO Licensee, LLC

KFOX Licensee, LLC

KRXI Licensee, LLC

WTOV Licensee, LLC

WIJAC Licensee, LL.C

WEXL Licensee, LLC
KVII Licensee, LLC
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Nevada
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Maryland
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Nevada

Nevada

Nevada

Nevada

Nevada
Nevada

45-3206684
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WSTQ Licensee, LLC

WPBN Licensee, LLC

KRCG Licensee, LLC

WLUC Licensee, LLC

WHOI Licensee, LLC

WNWO Licensee, LLC

Chesapeake Television, Inc.

Sinclair Television of Illinois, LLC

Chesapeake Media I, LLC

* IRS Employer Identification No. to be obtained.
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Prospectus

Sinclair Broadcast Group, Inc.

Debt Securities, Preferred Stock, Depositary Shares,
Class A Common Stock and Warrants

We, Sinclair Broadcast Group, Inc., may from time to time offer, in one or more series, separately or together, the following:

. our debt securities, which may be either senior debt securities or subordinated debt securities;
. shares of our preferred stock;

. depositary shares representing interests in our preferred stock;

. shares of our Class A common stock; and/or

. warrants to purchase shares of our Class A common stock or preferred stock.

15
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We will offer our securities in amounts, at prices and on terms to be determined at the time we offer such securities.

Our Class A common stock is listed for trading on the NASDAQ Stock Market s Global Select Market under the trading symbol SBGI.

When we sell a particular series of securities, we will prepare a prospectus supplement describing the offering and the terms of that series of
securities. Any prospectus supplement may also add, update or change information contained in this prospectus. You should read this prospectus
and the applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated in this prospectus before you
purchase any of the securities offered hereby.

We may offer our securities directly, through agents we may designate from time to time, or to or through underwriters or dealers. If any
agents or underwriters are involved in the sale of any of our securities, their names and any applicable purchase price, fee, commission or
discount arrangement between or among them will be set forth, or will be calculable from the information set forth, in the applicable prospectus
supplement. None of our securities may be sold without delivery of the applicable prospectus supplement describing the method and terms of the
offering of such class or series of the securities.

You should consider the risks associated with the securities offered by this prospectus. See Risk Factors on
page 1.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 15, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the SEC )usinga shelf
registration process. Under this shelf process, we may sell:

. debt securities,

. preferred stock,

. depositary shares representing interests in our preferred stock,

. Class A common stock, and/or

. warrants to purchase shares of Class A common stock or preferred stock,

either separately or in units, in one or more offerings. This prospectus provides you with a general description of those securities. We will offer
our securities in amounts, at prices and on terms to be determined at the time we offer such securities. Each time we sell securities, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also
add, update or change information contained in this prospectus. Before purchasing any securities, you should carefully read this prospectus and
the applicable prospectus supplement and any applicable free writing prospectus together with the additional information described under the
heading Where You Can Find More Information.

The registration statement that contains this prospectus (including the exhibits to the registration statement) contains additional information
about Sinclair Broadcast Group, Inc. and the securities offered under this prospectus. That registration statement can be read at the SEC s Internet
site or at the SEC offices mentioned under the heading Where You Can Find More Information.

In this prospectus, the words Sinclair, we, our, ours and us refer to Sinclair Broadcast Group, Inc. and its subsidiaries, unless the contex
indicates otherwise. The term you refers to a prospective investor.

RISK FACTORS

18
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Investing in our securities involves a high degree of risk. Please see the risk factors described under the caption Risk Factors in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2012, and any amendments thereto, on file with the SEC, which is incorporated
herein by reference, and in any subsequent annual reports on Form 10-K, quarterly reports on Form 10-Q or current reports on Form 8-K we file
with the SEC and incorporate by reference in this prospectus and any accompanying prospectus supplement. Before making an investment
decision, you should carefully consider these risks as well as information we include or incorporate by reference in this prospectus and in any
accompanying prospectus supplement. The risks and uncertainties we have described are those we believe to be the principal risks that could
affect us, our business or our industry, and which could result in a material adverse impact on our financial condition or results of operation or
could cause the market price of our securities to fluctuate or decline. However, additional risks and uncertainties not currently known to us or
that we currently deem immaterial may affect our business operations and the market price of our securities.

FORWARD-LOOKING STATEMENTS

This prospectus contains and incorporates forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). Any statements about
our expectations, beliefs, plans, objectives, assumptions or future events or performance are not historical facts and may be forward-looking.
These statements are often, but not always, made through the use of words or phrases like anticipate, estimate, plans, projects, continuing,
ongoing, target, expects, management believes, we believe, weintend, wemay, wewill, weshould, weseek, we plan, the
terms, and similar words or phrases. We base these forward-looking statements on our expectations, assumptions, estimates and projections
about our business and the industry in which we operate as of the date of this prospectus. These forward-looking statements are subject to a
number of risks and uncertainties that cannot be predicted, quantified or controlled and that could cause actual results to differ materially from
those set forth in, contemplated by, or underlying the forward-looking statements. Statements in this prospectus and in documents incorporated
into this
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prospectus, including those set forth below in Risk Factors, describe factors, among others, that could contribute to or cause these differences.

Because the factors discussed in this prospectus or incorporated by reference could cause actual results or outcomes to differ materially
from those expressed in any forward-looking statements made by us or on our behalf, you should not place undue reliance on any such
forward-looking statements. Further, any forward-looking statement speaks only as of the date on which it is made, and we undertake no
obligation to update any forward-looking statement or statements to reflect events or circumstances after the date on which such statement is
made or to reflect the occurrence of unanticipated events. New factors emerge from time to time, and it is not possible for us to predict which
will arise. In addition, we cannot assess the impact of each factor on our business or the extent to which any factor, or combination of factors,
may cause actual results to differ materially from those contained in any forward-looking statements.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document
that we have filed at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information on the operation of the Public Reference Room. The SEC maintains an Internet site that contains reports, proxy and
information statements and other information regarding issuers that file electronically with the SEC. Our filings are available to the public at the
SEC s website at http://www.sec.gov. Our Class A common stock is listed on the NASDAQ Stock Market s Global Select Market under the ticker
symbol SBGI. You may inspect our reports, proxy statements and other information at the NASDAQ Stock Market, One Liberty Plaza, 165
Broadway, New York, New York 10006. In addition, we maintain a website that contains information about us at http://www.sbgi.net. The
information found on, or otherwise accessible through, our website is not incorporated into, and does not form a part of, this prospectus or any
accompanying prospectus supplement or any other report or document we file with or furnish to the SEC.

We have filed with the SEC a registration statement (of which this prospectus is a part) on Form S-3 under the Securities Act with respect
to our securities. This prospectus and any accompanying prospectus supplement do not contain all of the information set forth in the registration
statement, including the exhibits and schedules thereto, certain parts of which are omitted as permitted by the rules and regulations of the SEC.
Statements contained in this prospectus and any accompanying prospectus supplement as to the contents of any contract or other document
referred to in, or incorporated by reference in, this prospectus and any accompanying prospectus supplement are not necessarily complete and,
where that contract is an exhibit to the registration statement, each statement is qualified in all respects by the exhibit to which the reference
relates. Copies of this registration statement may be examined at the SEC s Public Reference Room and copies may be obtained therefrom upon
payment of prescribed fees. This registration statement is also available to you on the SEC s website.

The SEC allows us to incorporate by reference certain information we file with the SEC, which means that we can disclose important
information to you by referring to those documents. The information incorporated by reference is an important part of this prospectus. Any
statement contained in a document which is incorporated by reference in this prospectus is automatically updated and superseded if information
contained in this prospectus, or information that we later file with the SEC, modifies or replaces this information. We incorporate by reference
the following documents we filed with the SEC:

. our Annual Report on Form 10-K for the fiscal year ended December 31, 2012, filed with the SEC on March 12, 2013;
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our Current Report on Form 8-K dated and filed with the SEC on March 15, 2013;

our Current Report on Form 8-K dated February 25, 2013 and filed with the SEC on March 1, 2013;

our Current Report on Form 8-K/A dated December 6, 2012 and filed with the SEC on February 15, 2013; and

the description of our capital stock contained in the Registration Statement on Form 8-A, filed with the SEC on May 17, 1995.
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We are also incorporating by reference additional documents that we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act of 1934, between the date of this prospectus and the termination of the offering of the securities described in this prospectus. We
are not, however, incorporating by reference any documents or portions thereof, whether specifically listed above or filed in the future, that are
not deemed filed with the SEC, including our compensation committee report and performance graph (incorporated by reference into the Annual
Report on Form 10-K) or any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or certain exhibits furnished pursuant to
Item 9.01 of Form 8-K.

You may request a copy of any or all of the documents incorporated by reference in this prospectus, except the exhibits to such documents
(unless such exhibits are specifically incorporated by reference in such documents), at no cost, by writing or calling our offices at the following
address:

Sinclair Broadcast Group, Inc.
10706 Beaver Dam Road
Hunt Valley, MD 21030
Attention: David B. Amy

SINCLAIR BROADCAST GROUP, INC.

We are a diversified television broadcasting company that owns or provides certain programming, operating or sales services to more
television stations than most other commercial broadcasting groups in the United States. As of March 1, 2013, we own, provide programming
and operating services pursuant to local marketing agreements ( LMAs ) or provide (or are provided) sales services pursuant to outsourcing
agreements to 86 television stations in 46 markets. For the purpose of this registration statement, these 86 stations are referred to as our stations.

Our broadcast group is a single reportable segment for accounting purposes and includes the following network affiliations: FOX (24 stations);
MyNetworkTV (19 stations; not a network affiliation; however, it is branded as such); The CW (16 stations); ABC (11 stations); CBS (11
stations); NBC (3 stations), Azteca (1 station) and one independent station. In addition, certain stations broadcast programming on second and
third digital signals through network affiliation or program service arrangements with CBS (rebroadcasted content from other primary channels
within the same market), The CW, MyNetworkTV, This TV, ME TV, LATV, Weather Radar, The Weather Authority Network, Live Well
Network, Antenna TV, Bounce Network, The Country Network, Azteca, Telemundo and Estrella TV.

We broadcast free over-the-air programming to television viewing audiences in the communities we serve through our local television stations.
The programming that we provide on our primary station channels consists of network provided programs, news produced locally, local sporting
events, programming from program service arrangements, syndicated entertainment programs and other locally produced programs such as Ring
of Honor wrestling, a franchise we acquired in 2011. We produce news at 40 stations in 23 markets, including two stations where we produce
news pursuant to a local news sharing arrangement with a competitive station in that market. We have 11 stations which have local news
sharing arrangements with a competitive station in that market that produces the news aired on our station. We provide live local sporting events
on many of our stations by acquiring the local television broadcast rights for these events. Additionally, we purchase and barter for popular
syndicated programming from third party television producers.
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Our primary source of revenue is the sale of commercial inventory on our television stations to our advertising customers. Our objective is to
meet the needs of our advertising customers by delivering significant audiences in key demographics. Our strategy is to achieve this objective
by providing quality local news programming and popular network and syndicated programs to our viewing audience. We attract most of our
national television advertisers through national marketing representation firms which have offices in New York City, Los Angeles, Chicago and
Atlanta. Our local television advertisers are attracted through the use of a local sales force at each of our television stations, which is comprised
of approximately 507 sales account executives and local sales managers company-wide.
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We are a Maryland corporation formed in 1986. Our principal offices are located at 10706 Beaver Dam Road, Hunt Valley, Maryland

21030. Our telephone number is (410) 568-1500 and our website address is http://www.sbgi.net.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we will use the net proceeds from the sale of securities for one or more

of the following:

. repayment of debt;

. acquisitions;

. capital expenditures;

. redemption or repurchase of any preferred stock or debt outstanding; and
. working capital and general corporate purposes.

Pending any specific application, we may initially invest funds in marketable short-term, interest-bearing securities.

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table shows our ratio of earnings to fixed charges for each of the periods indicated:

Year Ended December 31,
2012 2011 2010 2009 2008
Ratio of earnings to fixed charges (1) 2.63x 2.14x 2.00x
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1) Earnings were inadequate to cover fixed charges for the years ended December 31, 2009 and 2008. Additional earnings of $171.5
million and $366.3 million would be required for the years ended December 31, 2009 and 2008, respectively, to cover fixed charges.

The ratio of earnings to fixed charges is computed by dividing pre-tax income (loss) from continuing operations, before adjustment for
minority interests in consolidated subsidiaries or income or loss from equity investees, plus fixed charges and less capitalized interest, by fixed
charges. Fixed charges consist of interest expense, including interest expense from amortized premiums, discounts, and capitalized expenses
related to indebtedness, and the estimated portion of rental expense deemed by us to be representative of the interest factor of rental payments
under operating leases, plus preferred equity dividends.

DESCRIPTION OF DEBT SECURITIES

The following is a general description of the debt securities that we may offer from time to time. As used in this prospectus, debt securities
means senior and subordinated debentures, notes, bonds and other evidences of indebtedness that we may issue under the applicable indenture.
In September 2012, our subsidiary, Sinclair Television Group, issued 6.125% Notes under the Indenture, dated October 12, 2012, between
Sinclair Television Group, U.S. Bank National Association, as trustee, and certain guarantors (the 6.125% Notes Indenture ). The 6.125% Notes
Indenture is filed as an exhibit to the registration statement of which this prospectus is a part. Our debt securities will be issued under separate,
new indentures, which we expect to be similar to the 6.125% Notes Indenture. If that occurs, we will describe any differences in the terms of any
series or issue of debt securities in the prospectus supplement relating to that series or issue. The following summaries of certain provisions of
the indentures and the debt securities are not complete, and the
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summaries are subject to the detailed provisions of the applicable indenture. You should refer to the applicable indenture for more specific
information. In addition, you should consult the applicable prospectus supplement and supplemental indenture for particular terms of our debt
securities.

For purposes of this section of the prospectus, references to Sinclair, we, our or us refer only to Sinclair Broadcast Group, Inc. and not any
of its current or future subsidiaries.

General

Our debt securities will be unsecured obligations of Sinclair unless otherwise specified in the prospectus supplement. The senior debt
securities will rank equally with all of our other unsecured and unsubordinated obligations. The subordinated debt securities will be subordinate
and junior in right of payment to the extent and in the manner set forth in the subordinated indenture to all of our senior debt (as defined in the
applicable prospectus supplement), including any senior debt securities. See ~ Subordination. We are a holding company that presently conducts
our business through our subsidiaries. Most of our operating assets and the operating assets of our consolidated subsidiaries are owned by our
subsidiaries and we rely primarily on dividends from our subsidiaries to meet our obligations for payment of principal and interest on our
outstanding debt obligations and corporate expenses. Accordingly, the debt securities will be effectively subordinated to all existing and future
liabilities of our subsidiaries, and holders of debt securities should look only to our assets for payments on the debt securities, unless the debt
securities are guaranteed by our subsidiaries as described in any prospectus supplement. The debt securities may be guaranteed by some or all of
our subsidiaries, in which case the guarantees will, unless otherwise specified in the applicable prospectus supplement, (i) rank equal in right of
payment with all other unsecured senior obligations of our subsidiaries with respect to guarantees of senior debt securities, and (ii) rank
subordinate in right of payment to all unsecured senior obligations of our subsidiaries and rank equal in right of payment to all subordinated
obligations of our subsidiaries with respect to guarantees of subordinated debt securities. The guarantees will be effectively subordinated in right
of payment to all secured indebtedness of our subsidiaries to the extent of the value of the assets securing the indebtedness.

The indenture will not limit the aggregate amount of debt securities that may be issued thereunder. Except as otherwise provided in the
applicable prospectus supplement, the indenture, as it applies to any series of debt securities, will not limit the incurrence or issuance of our
other secured or unsecured debt, whether under the indenture, any other indenture that we may enter into in the future or otherwise.

We may, but need not, designate more than one trustee in connection with the indenture, each with respect to one or more series of debt
securities. Any trustee under the indenture may resign or be removed with respect to one or more series of debt securities, and a successor trustee
may be appointed to act with respect to such series. If two or more persons are acting as trustee with respect to different series of debt securities,
each of those trustees will be considered a trustee of a trust under the indenture separate and apart from the trust administered by any other
trustee. Unless this prospectus states otherwise, a trustee will only be permitted to take action with respect to the one or more series of debt
securities for which it is trustee under the indenture.

The following summaries set forth certain general terms and provisions of the indenture and our debt securities. The prospectus supplement
relating to the series of debt securities being offered will contain further terms of the debt securities of that series, including the following
specific terms:
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the type and title of the debt securities;

any limit upon the aggregate principal amount of the debt securities;

the maturity date or dates of the debt securities, or the method of determining the date or dates;

the interest rate or rates (which may be fixed or variable) of the debt securities, or the method of calculating the rate or rates;

the date or dates from which interest, if any, will accrue or the method by which the date or dates will be determined;
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6) the date or dates on which interest, if any, will be payable and the related record date or dates;

@) the place or places where principal of, premium, if any, and interest, if any, on the debt securities will be payable or at which debt
securities may be surrendered for registration of transfer or exchange;

®) the period or periods within which, the price or prices at which, the currency or currencies if other than in United States dollars
(including currency unit or units) in which, and the other terms and conditions upon which, the debt securities may be redeemed, in whole or in
part, at our option;

) our obligation, if any, to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or upon the
happening of a specified event or at the option of a holder thereof and the period or periods within which, the price or prices at which, the
currency or currencies if other than in United States dollars (including currency unit or units) in which, and the other terms and conditions upon
which, such debt securities shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

(10) the denominations of the debt securities;

(11) the currency or currency unit in which the debt securities may be denominated and/or the currency or currencies (including currency
unit or units) in which principal of, premium, if any, and interest, if any, on the debt securities will be payable and whether we or the holders of
the debt securities may elect to receive payments in respect of those debt securities in a currency or currency unit other than that in which those
debt securities are stated to be payable;

(12) if the amount of principal of, or any premium or interest on, the debt securities may be determined with reference to an index or
pursuant to a formula or other method, the manner in which the amounts will be determined;

(13) the amount that we will pay the holder if the maturity of the debt securities is accelerated, if other than the principal amount;

(14) provisions, if any, granting special rights to the holders of the debt securities upon the occurrence of the events as may be specified;
(15) any addition to, or modification or deletion of, any event of default or any covenant specified in the indenture;

(16) the circumstances, if any, under which we will pay additional amounts on the debt securities held by non-U.S. persons in respect of

taxes, assessments or similar charges;
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17 whether the debt securities will be issued in registered or bearer form or both;

(18) the date as of which any securities of the series and any temporary global security representing outstanding securities shall be dated, if
other than the original issuance date of the series of debt securities;

(19) the forms of the securities and interest coupons, if any, of the series;

(20) if other than the trustee, the identity of the registrar and any paying agent;

(21) the application, if any, of the means of defeasance or covenant defeasance as may be specified for the debt securities;

(22) whether the debt securities are to be issued in whole or in part in the form of one or more temporary or permanent global securities
and, if so, the identity of the depositary or its nominee, if any, for the global security or securities and the circumstances under which beneficial
owners of interests in the global security may exchange the interests for certificated debt securities to be registered in the names of or to be held
by the beneficial owners or their nominees;
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(23) if the debt securities may be issued or delivered, or any installation of principal or interest payable, only upon receipt of certain
certificates or other documents or satisfaction of other conditions in addition to those specified in the indenture, the form of any certificates,
documents or conditions;

(24) if other than as provided in the indenture, the person to whom any interest on any registered security of the series shall be payable and
the manner in which, or the person to whom, any interest on any bearer securities of the series shall be payable;

(25) if other than as provided in the indenture, any definition to be used for the series of debt securities, including, without limitation the
definition of Unrestricted Subsidiary to be used for that series;

(26) in the case of the subordinated indenture, the relative degree to which debt securities shall be senior or subordinated to our other series
of debt securities, and to our other indebtedness, in right of payment, whether the other series of debt securities and other indebtedness are
outstanding or not;

27) whether the debt securities are guaranteed and, if so, the identity of the guarantors and the terms of the guarantees (including whether
and the extent to which the guarantees are subordinated to the other indebtedness of the guarantors);

(28) the terms, if any, upon which we may be able to redeem the debt securities prior to their maturity including the dates on which the
redemptions may be made and the price at which the redemptions may be made;

(29) the terms, if any, upon which the debt securities may be converted or exchanged into or for common stock, preferred stock or other
securities or property;

30) any restrictions on the registration, transfer or exchange of the debt securities; and

@31 any other terms not inconsistent with the terms of the indentures relating to the debt securities or which may be required or advisable
under the United States laws or regulations or advisable (as we determine) in connection with marketing of securities of the series.

The terms of each specific series of debt securities being offered in the prospectus supplements shall be established (1) by the resolution of
the board of directors, (2) by action taken pursuant to a resolution of the board of directors and set forth, or determined in a manner provided in,
an officer s certificate (as defined in the applicable prospectus supplement) or (3) in one or more supplemental indentures.

30



Edgar Filing: KUPN LICENSEE LLC - Form S-3ASR

Debt securities may be sold at a substantial discount below their stated principal amount, bearing no interest or interest at a rate which at the
time of issuance is below market rates. Material U.S. federal income tax consequences and special considerations applicable to any of the debt
securities will be described in the applicable prospectus supplement.

The general provisions of the indentures will not afford holders of the debt securities protection in the event we are involved in a highly
leveraged transaction, restructuring, change in control, merger or similar transaction, which may adversely affect holders of the debt securities.

Denominations, Interest, Payment, Registration, Transfer and Exchange

Unless we inform you otherwise in the applicable prospectus supplement, debt securities in registered form will be issued in denominations
of U.S. $1,000 or any integral multiples of U.S. $1,000, and debt securities in bearer form will be issued in denominations of U.S. $5,000 or any
integral multiples of U.S. $5,000. Where debt securities of any series are issued in bearer form, the special restrictions and considerations,
including special offering restrictions and material U.S. federal income tax considerations, applicable to any of the debt securities and to
payments in respect of and transfers and exchanges of the debt securities will be described in the applicable prospectus supplement. Debt
securities in bearer form will be transferable by delivery.
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If the purchase price of any of the debt securities is payable in one or more foreign currencies or currency units or if any debt securities are
denominated in one or more foreign currencies or currency units or if the principal of, premium, if any, or interest, if any, on any debt securities
is payable in one or more foreign currencies or currency units, the restrictions, elections, material U.S. federal income tax considerations and
other information with respect to the issue of debt securities and the foreign currency or currency units will be set forth in the applicable
prospectus supplement.

If any index is used to determine the amount of payments of principal of, premium, if any, or interest, if any, on any series of debt
securities, material U.S. federal income tax, accounting and other considerations applicable thereto will be described in the applicable prospectus
supplement.

Unless we inform you otherwise in the applicable prospectus supplement, payments in respect of the debt securities will be made in the
designated currency at an office or agency maintained for that purpose, that we may designate from time to time, except that, at our option,
interest payments, if any, on debt securities in registered form may be made (i) by checks mailed to the holders of debt securities at their
registered addresses or (ii) by wire transfer to an account maintained by the holders of the debt securities entitled thereto as specified in the
register for the applicable debt securities. Unless we inform you otherwise in the applicable prospectus supplement, each payment in respect of
the debt securities shall be considered to have been made on the date the payment is due if there shall have been sent to the trustee or paying
agent by wire transfer (received by no later than the business day following the due date), or the trustee or paying agent otherwise holds, on the
due date sufficient funds to make the payment. Unless otherwise indicated in an applicable prospectus supplement, scheduled payments of any
installment of interest on debt securities in registered form will be made to the person in whose name the debt security is registered at the close
of business on the regular record date for the interest.

Payment in respect of debt securities in bearer form will be made in the currency and in the manner designated in the prospectus
supplement, subject to any applicable laws and regulations, at paying agencies outside the United States that we may appoint from time to time.
The paying agents outside the United States, if any, initially appointed for a series of debt securities will be named in the prospectus supplement.
Unless we inform you otherwise in the applicable prospectus supplement, we may at any time designate additional paying agents or rescind the
designation of any paying agents, except that, if debt securities of a series are issuable in registered form, we will be required to maintain at least
one paying agent in each place of payment for the series and if debt securities of a series are issuable in bearer form, we will be required to
maintain at least one paying agent in a place of payment outside the United States where debt securities of the series and any coupons
appertaining thereto may be presented and surrendered for payment.

Unless we inform you otherwise in the applicable prospectus supplement, debt securities in registered form will be transferable or
exchangeable at an agency we maintain for the purpose that we may designate from time to time. Debt securities may be transferred or
exchanged without service charge, although we may require a holder to pay any tax or other governmental charge imposed in connection
therewith.

Merger, Consolidation or Sale

Unless we inform you otherwise in the applicable prospectus supplement, each indenture will provide that we shall not, in a single
transaction or a series of related transactions, consolidate with or merge with or into any other person or sell, assign, convey, transfer, lease or
otherwise dispose of all or substantially all of our properties and assets to any person or group of affiliated persons, or permit any of our
subsidiaries to enter into any such transaction or transactions if the transaction or transactions, in the aggregate, would result in a sale,
assignment, conveyance, transfer, lease or disposition of all or substantially all our properties and assets on a consolidated basis to any other
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person or group of affiliated persons, unless at the time and after giving effect thereto:

U either (a) we shall be the continuing corporation or (b) the person (if other than us) formed by the consolidation or into which we are
merged or the person which acquires by sale, assignment, conveyance, transfer, lease or disposition of all or substantially all of our properties
and assets on a consolidated basis (the surviving entity ) shall 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 the person assumes, by a supplemental indenture in a form reasonably
satisfactory to the trustee, all our obligations under the applicable debt securities and the indenture, and the indenture shall remain in full force
and effect;

. immediately before and immediately after giving effect to the transaction, no default or event of default shall have occurred and be
continuing;
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. immediately before and immediately after giving effect to the 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 the transaction with the appropriate adjustments

with respect to the transaction being included in the pro forma calculation), we (or the surviving entity if we are not the continuing obligor under
the indenture) could incur $1.00 of additional indebtedness under any applicable provisions of the indenture limiting incurrence of indebtedness;

. 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 the person s obligations under the indenture and the debt securities;

. if any of our property or assets or the property or assets of any of our subsidiaries would thereupon become subject to any lien, any
provisions of the indenture limiting liens are complied with; and

. we or the surviving entity shall have delivered, or caused to 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 the consolidation, merger, transfer, sale, assignment,
conveyance, lease or other transaction and the supplemental indenture in respect thereto comply with the provisions of the indenture and that all
conditions precedent provided for in the indenture relating to the transaction have been complied with.

Unless we inform you otherwise in the applicable prospectus supplement, each indenture will provide that any guarantor will not, and we
will not permit any guarantor to, in a single transaction or series of related transactions merge or consolidate with or into any other corporation
(other than with us or any other guarantor) or other entity, or sell, assign, convey, transfer, lease or otherwise dispose of all or substantially all of
its properties and assets on a consolidated basis to any entity (other than to us or any other guarantor) unless at the time and after giving effect
thereto: (a) either (1) the guarantor shall be the continuing corporation or (2) the entity (if other than the guarantor) formed by the consolidation
or into which the guarantor is merged or the entity which acquires by sale, assignment, conveyance, transfer, lease or disposition the properties
and assets of the guarantor shall be a corporation duly organized and validly existing under the laws of the United States, any state thereof or the
District of Columbia and shall expressly assume by a supplemental indenture, executed and delivered to the trustee, in a form reasonably
satisfactory to the trustee, all of the obligations of the guarantor under the debt securities and the indenture; (b) immediately before and
immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing; and (c) the guarantor
shall have delivered to the trustee, in form and substance reasonably satisfactory to the trustee, an officers certificate and an opinion of counsel,
each stating that the consolidation, merger, sale, assignment, conveyance, transfer, lease or disposition and the supplemental indenture comply
with the indenture, and thereafter all obligations of the predecessor shall terminate.

Certain Covenants

The applicable prospectus supplement will describe any material covenants in respect of any series of debt securities.

Events of Default
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Unless we inform you otherwise in the applicable prospectus supplement, each indenture will provide that an event of default with respect
to the debt securities of a particular series will occur under the indenture if:

1 there shall be a default in the payment of any interest on any debt security of that series when it becomes due and payable, and the
default shall continue for a period of 30 days;

2) there shall be a default in the payment of the principal of (or premium, if any, on) any debt security of that series at its maturity (upon
acceleration, optional or mandatory redemption, required repurchase or otherwise);
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3) (a) there shall be a default in the performance, or breach, of any covenant or agreement of ours 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 clauses (1) and (2) above or in
subclause (b) of this clause (3)) and the default or breach shall continue for a period of 45 days after written notice has been given, by certified
mail, (x) to us by the trustee or (y) to us and the trustee by the holders of at least 25% in aggregate principal amount of the outstanding debt
securities of the series; or (b) there shall be a default in the performance or breach of the provisions described in ~ Merger, Consolidation or Sale;

“ one or more defaults shall have occurred under any agreements, indentures or instruments under which we, any guarantor or certain
subsidiaries specified in the indenture (a restricted subsidiary ) then has outstanding indebtedness in excess of an amount specified in the
applicable prospectus supplement in the aggregate and, if not already matured at its final maturity in accordance with its terms, the indebtedness
shall have been accelerated;

) any guarantee shall for any reason cease to be, or be asserted in writing by any guarantor or us not to be, in full force and effect,
enforceable in accordance with its terms, except to the extent contemplated by the indenture and any guarantee;

6) one or more judgments, orders or decrees for the payment of money in excess of an amount specified in the applicable prospectus
supplement, either individually or in the aggregate (net of amounts covered by insurance, bond, surety or similar instrument) shall be entered
against us, any guarantor or any restricted subsidiary or any of their respective properties and shall not be discharged and either (a) any creditor
shall have commenced an enforcement proceeding upon the judgment, order or decree or (b) there shall have been a period of 60 consecutive
days during which a stay of enforcement of the judgment or order, by reason of an appeal or otherwise, shall not be in effect;

@) there shall have been the entry by a court of competent jurisdiction of (a) a decree or order for relief in respect of Sinclair, any
guarantor or any restricted subsidiary in an involuntary case or proceeding under any applicable bankruptcy law or (b) a decree or order
adjudging Sinclair, any guarantor or any restricted subsidiary bankrupt or insolvent, or seeking reorganization, arrangement, adjustment or
composition of or in respect of Sinclair, 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 Sinclair, any guarantor or any restricted subsidiary or
of any substantial part of their respective properties, or ordering the winding up or liquidation of their affairs, and any decree or order for relief
shall continue to be in effect, or any other decree or order shall be unstayed and in effect, for a period of 60 consecutive days; or

®) (a) we, any guarantor or any restricted subsidiary commences a voluntary case or proceeding under any applicable bankruptcy law or
any other case or proceeding to be adjudicated bankrupt or insolvent, (b) we, any guarantor or any restricted subsidiary consents to the entry of a
decree or order for relief in respect of Sinclair, any guarantor or the restricted subsidiary in an involuntary case or proceeding under any
applicable bankruptcy law or to the commencement of any bankruptcy or insolvency case or proceeding against us or them, (c) we, 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) we, any guarantor or any restricted subsidiary (x) consents to the filing of the petition or the appointment of, or taking possession by, a
custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official of Sinclair, any guarantor or the restricted subsidiary or of
any substantial part of their respective property, (y) makes an assignment for the benefit of creditors or (z) admits in writing our or their inability
to pay such debts generally as they become due, or (e) we, any guarantor or any restricted subsidiary takes any corporate action in furtherance of
any of the actions in this clause (8).

Unless we inform you otherwise in the applicable prospectus supplement, each indenture will provide that if an event of default (other than
as specified in clauses (7) and (8) of the prior paragraph) shall occur and be continuing, the trustee or the holders of not less than 25% in
aggregate principal amount of the debt securities of the applicable series outstanding may, and the trustee at the request of the holders of not less
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than 25% in aggregate principal amount of the debt securities of the applicable series outstanding shall, declare all unpaid principal of, premium,
if any, and accrued interest on, all of the debt securities of the applicable series to be due and payable immediately by a notice in writing to us
(and to the trustee if given by the holders of the debt securities of the applicable series); provided that so long as our bank credit agreement is in
effect, the declaration shall not become effective until the

10

37



Edgar Filing: KUPN LICENSEE LLC - Form S-3ASR

Table of Contents

earlier of (a) five business days after receipt of the notice of acceleration from the holders or the trustee by the agent under our bank credit
agreement or (b) acceleration of the indebtedness under our bank credit agreement. Thereupon the trustee may, at its discretion, proceed to
protect and enforce the rights of the holders of the applicable debt securities by appropriate judicial proceeding. If an event of default specified
in clause (7) or (8) of the prior paragraph occurs and is continuing, then all of the debt securities of the applicable series shall become and be
immediately due and payable, in an amount equal to the principal amount of the debt securities of the applicable series, together with accrued
and unpaid interest, if any, to the date the debt securities become due and payable, without any declaration or other act on the part of the trustee
or any holder. The trustee or, if notice of acceleration is given by the holders of the debt securities of the applicable series, the holders of the debt
securities of the applicable series shall give notice to the agent under our bank credit agreement of the acceleration.

Unless we inform you otherwise in the applicable prospectus supplement, each indenture will provide after a declaration of acceleration, but
before a judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in aggregate principal
amount of the debt securities of the applicable series, by written notice to Sinclair and the trustee, may rescind and annul the declaration and its
consequences if (a) Sinclair has paid or deposited with the trustee a sum sufficient to pay (1) all sums paid or advanced by the trustee under the
indenture and the reasonable compensation, expenses, disbursements and advances of the trustee, its agents and counsel, (2) all overdue interest
on all debt securities of the applicable series, (3) the principal of and premium, if any, on any debt securities of the applicable series which have
become due otherwise than by the declaration of acceleration and interest thereon at a rate borne by the debt securities and (4) to the extent that
payment of the interest is lawful, interest upon overdue interest at the rate borne by the debt securities; and (b) all events of default, other than
the non-payment of principal of the debt securities which have become due solely by the declaration of acceleration, have been cured or waived.

Unless we inform you otherwise in the applicable prospectus supplement, each indenture will provide that the holders of not less than a majority
in aggregate principal amount of the debt securities of the applicable series outstanding may on behalf of the holders of all of the debt securities
of the applicable series waive any past default under the indenture and its consequences, except a default in the payment of the principal of,
premium, if any, or interest on any debt security, 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 debt security outstanding.

Unless specified otherwise in the applicable prospectus supplement, each indenture will provide that we are also required to notify the trustee
within five business days of the occurrence of any default. Unless we inform you otherwise in the applicable prospectus supplement, we are
required to deliver to the trustee, on or before a date not more than 60 days after the end of each fiscal quarter and not more than 120 days after
the end of each fiscal year, a written statement as to compliance with the indenture, including whether or not any default has occurred. Unless
we inform you otherwise in the applicable prospectus supplement, 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 holders of the debt securities unless the holders offer to the trustee security
or indemnity satisfactory to the trustee against the costs, expenses and liabilities which might be incurred thereby.

The Trust Indenture Act contains limitations on the rights of the trustee, should it become our creditor or a creditor of any guarantor, to obtain
payment of claims in certain cases or to realize on certain property received by it in respect of any of the claims, as security or otherwise. The
trustee is permitted to engage in other transactions, provided that if it acquires any conflicting interest it must eliminate the conflict upon the
occurrence of an event of default or else resign.

Reference is made to the prospectus supplement relating to each series of debt securities that are original issue discount securities for the
particular provisions relating to acceleration of the maturity of a portion of the principal amount of the original issue discount securities upon the
occurrence of an event of default and the continuation thereof.
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Unless otherwise specified in the applicable prospectus supplement, modifications and amendments of the indenture may be made by us, any
guarantor, and the trustee with the consent of the holders of not less than a majority in aggregate principal amount of the outstanding debt
securities of all series affected by the modification or amendment; provided, however, that no modification or amendment may, without the
consent of the holder of each outstanding debt security of all series affected by the modification or amendment affected thereby:
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. change the stated maturity of the principal of, or any installment of interest on, any debt security 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 debt security or any premium or the interest thereon is payable, or impair the right to institute suit for the enforcement of any payment
after the stated maturity thereof (or in the case of redemption, on or after the redemption date);

. reduce the percentage in principal amount of outstanding debt securities of a series, the consent of whose holders is required for any
supplemental indenture, or the consent of whose holders is required for any waiver or compliance with certain provisions of the indenture or
certain defaults or with respect to any guarantee;

. modify any provisions relating to supplemental indentures requiring the consent of holders or relating to the waiver of past defaults
or relating to the waiver of certain covenants, except to increase the percentage of outstanding debt securities required for the actions or to
provide that certain other provisions of the indenture cannot be modified or waived without the consent of the holder of each debt security
affected therebys;

. except as otherwise permitted under ~ Consolidation, Merger, Sale of Assets, consent to the assignment or transfer by any guarantor of
us of any of its rights and obligations under the indenture; or

. amend or modify any provisions of the indenture relating to the subordination of the debt security or any guarantee in any manner
adverse to the holders of the debt securities or any guarantee.

Unless we inform you otherwise in the applicable prospectus supplement, modifications and amendments of each indenture may be made by the
trustee and us without the consent of the holders to:

. cause each indenture to be qualified under the Trust Indenture Act or to add provisions expressly required under the Trust Indenture
Act;
. evidence the succession of another person to Sinclair, any guarantor or other obligor on the debt securities and the assumption by any

successor of our covenants or the covenants of any guarantor or other obligor on the debt securities under the indenture and in the debt securities
of any series;

. add to our covenants for the benefit of the holders or an event of default to all or any series of debt securities, or surrender a