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Capital Cities Communications, Inc. [N.Y. 3 Co: C€101850000
24 East 51st Street
New York, N.Y¥Y. 10022
SEC PFile No: 1-4278 Exch: NYSE/CCB
IRS No: 14-1284013 CUsSIP: 1398619
Fiscal Year Ends: 12/31 SIC No: 483
10~=Q For: 3/31/74 Rec: 5/9/74
B-K For: 5/31/74 Rec: 6/10/74
Shareholders elected directors and amended emplcyee stcck cption
plans,
Entered agreement with Carter Publications, Inc. and LIN Broadcasting
Corp. whereby Company will acquire 68.5% and LIN would acguire 31.5%
of Carter stock. If tramnsaction is consummated, LIN will acquire
properties of Carter associated with television staticn, and Company
will acquire radio stations and newspaper publishing properties.
Entire transaction pending FCC approval.
t1 Proposed merger and acquisition; *Carter Publications, Inc.;
Requlatory approval pending
Exhibits: NHone indexed
10-Q For: 6/30/74 Rec: 8/2/74
Prepct Eff: 5/14/74 Rec: 5,720/74
Related Reg. No.: 2-U48440
Covers 353,939 shares of Common Stock: 25,000 shares under
amended 1972 Employee Stock Option Plan; 90,899 shares
under previously approved gualified stock option plans; and
238,040 shares, including 63,348 arising frcm ccnversion of 31,674
shares of Preferred Stock, offered by sharehoclders. Selling
sharehclders are 49 individuals, a custodian for three individuals, and
a trust.
Prspct Eff: 11/13/74
Related Reg. No: 2-50593
Supplement to prospectus dated 5/14/74.
10-0Q For: 9/30/74
8~K For: 11/30/74
Acquired 68.5% capital stock of Carter Publications Inc. for $75.5
million, pavable in cash and promissory notes. Received properties
of Fort Worth Star-Teleqram daily newspaper, radio networks, and a
suburban newspaper. $10 million of notes issued held in escrow until
disposition of appeal to renew FCC licensing of radio stations.
o Merger and acguisition; *Carter Publications, Inc.; Fayment in cash
and debt; Long term secured loans
n Merger and acguisiticn: *Carter Publications, Inc.; Radio network
operation; Newspaper publishing
o Escrow agreements; Merger and acquisition; Radio network operation;
License renewal; Regulatory approval pending
Exhibits: '
o Ex: Purchase contracts; *1/6/73; *Amendments; *4,22/74; *11/8/74;
*Carter Publications Inc.
Regst 5-1 Filed: 3/31/75
Reg. Ko: 2-53200
52,795 shares of Common Stock including 25,000 shares to be offered
under 1972 Employee Stock Option Plan and 27,795 shares tc be offered
by shareholders. Selling shareholders are 15 individuals or their
representatives, including executive vice president and family
members., Preliminary prospectus also covers 127,153 ccunmon shares
previously reqistered on Reg. Nos. 2-45031, 2-48440, and 2-55093
under 1970 Qualified Stock Option Plan, and under the aktove offerings.
Principal Underwriter: None
RESUME CONTINUED ON NEXT FRAME
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capital Cities Communications, Inc. ¥YOL 03 PAGE 2

Leqal Counsel: Hall, Dickler, Lawler, Kent & Howley

o Common sStock offered to employees; Qualified/nonqualified option plans

o Common stock offering; Shareholder offering

o common stock offered to employees; Qualified stock option plans;

Posteffective registration amendment

10-K For: 12/31/74

Auditor: Arthur Young & Conmpany

Shareholders: 2,301

For the yvears ended: 12/31/74 12731773

Bevenues: $138,585,000 $127,468,0¢C¢C

Earnings: $22,025,000/%2.86 $20,146,000/82.61

Extr. Items: None None

Assets: $300,880,000 $237,8€5,C0C

Net Worth: $163,860,000 $141,906,000
Description of Business: Publishes business newspapers for specific
industries, three daily newspapers, and bi-weekly cchsumer newspaper.
owns and operates five VHF and one UHF TV stations, Seven AM and six
FM radio stations. Acquired Carter Publications, Inc. Derives all
broadcasting and over B80% of publishing revenues from sale of
advertising.

n Newspaper publishing; Trade paper publishing

n Radio broadcasting; Television broadcasting

Auditort's Report: Ungqualified
Financial Statements and Notes:

g Deferred film exhibition rights cost

o Merger and acquisition; *Carter Publications, Incorrorated; Purchase
accounting (acquisitions); Payment in cash and deht

o Purchase of businesses; *Fort Worth Star-Telegram; Newspaper
publishing

o Communication system acquisiticn; *WBAP-AM; *KSCS-FY

Exhibits: None indexed

COPYRIGHT @ 1973 by DISCLOSURE Incorporated. ALL RIGHTS RESERVED
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D. C. 20549

RECD S.E.C.

_ MAY 21 1975

Form 8§ -
\3\3\\7"{

AMENDMENT TO APPLICATION OR REPORT
Filed pursuant to Section 12, 13 or 15(d) of

THE SECURITIES EXCHANGE ACT OF 1934

Capital Cities Communications, Inc.

( Exact name of registrant os spacified in chartor)

AMENDMENT NO. 1

The undersigned registrant hereby amends the following items, financial statements, exhibits or
other portions of its Annual Report on Form 10-K as set forth in the pages attached hereto:

The following textual items are amended updating such matters through and including May 8,
1975: Items 1. Business, except (b)(4) relating to raw materials, 2. Summary of Operations,
3. Properties, 5. Legal Proccedings, 8. Exccutive Officers of the Registrant and Item 10. Finaneial
Statements and Exhibits.

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
caused this amendment to be signed on its behalf by the undersigned, thereunto duly authorized.

- Date: May 20, 1975

; ‘5 CarrraL Crmies CodyuNICATIONS, INC
L ' ( Registrant)

By WiLiay Korra
Wririant Kopra

Treasurer

Dl Sc LOSU R E @ {F THE AROVE PAGE IS LESS CLEAR THAN THIS STATEMENT, IT IS
DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT.




PART I

Tncorporation herein by reference
lnchu'lud to Registeation Stalement on
hereln - Form §:1 fled Muy 8, 1975 _

lem ﬂﬁ:}lwr nngd c:-qp_l“iu_p_ Page Section Pages

Business . . . e Business 13-18
(L) (4} Raw materinls® .

Sunmary of Operations o o Consolidated State-
ment of Incomo

Propertics o e Properties

Parents and Subsidineies® . . e Ttem 27, Subsidiaries
of Registrant

Legal Proceedings Legal Proceedings
Increnses and Deerenses in Quistanding securities®

Approximate Number of Equity Sceurity Iolders®

Executive OfRcers of the Registrant Management

Indemmnification of Directors and Officers® . ... .. Item 29, Indemuifica-
tion of Directors
and Officers

Financial Statements and Exhibits

(n) Finoncinl statements and schedules of Capital Cities
Comumunications, Inc.:

(1) Consolidated balance sheet at December 31, 1974
and 1973 vt ar i Financinl Statements

(2) For the five years ended December 31, 1974:

Consolidated statement of income Consolidated State-
ment of Income

Consolidated statement of changes in financial
position . Financial Statements

Notes to consolidated financinl statements. . . .. Finaneial Statements

(3) Consolidated statement of stockholders” cquity
for the three years ended December 31, 1974 . Financinl Statements

(4) Schedules for the three years ended December
31, 1974

1L — Amounts receivable from director ...
V — Property, plant and equipment

VI — Accumulated depreciation of property,
plant and equipment ..... R

VII — Intangible assots .......covviiiinn

X111 — Allowanee for doubtful nccounts .. ..

XVI— Supplementary income statement in-
tormation Note 10,  Supplementary
Income Statement
Information

* Not amended by this Form 8.

m————————) T TR —_— s
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Incorpormtion herein hy reference
Incltujud w Registration Statement on
herein _Form §-1 filed May 8, 1975

Tlgm number and caption Page Seetion Pages

Puhi el

10, Financial Statements and Exhibits (Continued)

All other schedules have been omitted since the required
information is not present or not present in amounds
sulficient to requive submission of the schedule, or because
the information required is included in the consolidated
financial statements or the notes thereto,

Financial stalements and schedules of Capital Cities Com-
munications, Inc. {not consalidated) are omitted since the
Company is primarily an operating company, and all sub-
sidinvies included in the consolidated financial statements
do not have minority equity interests and/or indebtedness
to any person other than the Company,

The Rnancial statements, schedules and information listed
in the Registration Statement on Form S-1 filed on March
31, 1975 are incorporated herein by reference. With the
exception of the pages listed in the above index, the

Registration Statement is not to be deemed filed as purt
of this report, Financial Statements

(3) Reports of certified public necountants® Report of Certified
Public Acconntants

(h) Exhibit
Consent of certified public accountants

PART Ii
11, to 15, inclusive®
Registrant will file with the Commission not later than 120 days after the close of the fiscal year
a definitive proxy statement pursuant to Regulation 14A involving the election of directors, Accord-
ingly, the information required in Items 11, to 15, inclusive, which will be set forth in the proxy
statement, is not included herein,

® Not amended by this Form 8,
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Ttem 1(Dh)(4). Raw materinls®

The broadensting division uses no raw materials,

The primary vaw material used by the publishing division is newsprint, Newsprint for the TWair- ;
, ehild publications is furnished by the contract printers. The Company's daily newspapers purchase 4
i their newsprint from vavious suppliers, Approximately #35% ol the requirements of The Oakland Press 3

is purchased from one suppliee. The Fort Worth Star Telegram purchases newsprint from sis supnliers,

‘ the largest of which Furnishes 85¢% of their requirement; another furnishes 1768 and four others furnish -
129¢ ench,

Ttem 6, Inercases al decrenses in outstanding sceurities®

(n) Increnses and deereases in outstanding equity securilies

Title of Class _ '-‘

Convertilie 1

Counuon preferred A

stock, $1.00 stack, $1.00

i por value pur value

_ . {number {number K

* Dale Deseription _of shares) _of shares)

Dee. 31,1973 .. ... Issued and outstanding 7,164,476 958,765 :

Jan, 10, 1974 .

to .

Oct, 3, 1974 ... .. .ov. Shares of common stack issued on conver- :

% sion of preferred stock 41,712 (20,856)

Mar, 25, 1974

to k

July 30,1974 . ... ... Shares of common stock issued on exereise :

i _ of employee stock options (1)(2)(3) 1,975 ;

E Dee. 31,1974 ........  Issued and outstinding 7,208,163 237,912
| :

{1) See Note 9 to Consolidated Finaneial Statements of the Company incorporated herein by

reference to Amendment No, 1 to Registration Statement on Form 8-1 filed on May 8, 1975.
(2) Exemption claimed under Section 4(2) of the Securities Act of 1933, Lssues of securities not ;
’ involving a public ollering,
f (3) Sccuritics have not heen legended upon advice of counsel.  Stop-transfer instructions have
been given in conneetion therewith, :
i (1) Issuance of sceurities under Section 4(2) of the Securilies Act of 1933 :
H K
Reference is made to “Acquisition of Carter Publieations, Incorporated” on page 17 and to “Ttem
96, Recent Sales of Reggistrant’s Seenrities”™ on page -1 included in Amendment No. 1 to Registration
Statement on Form S-1 filed May 8, 1975 for a description of the Notes of the Registrant issued on
November 8, 1974 to the shareholders of Carter. The Notes have been legended; issuance of stop-
transfer instructions is inapplicable to the Notes.
i Itemm 7. Number of equily security holders®
Number of record <
holders ns of
‘Title of Class Dee. 31, 1974
Common stock, $L00 parvalue .. ... o 2,301 ;
. 3
i Converlible preferred stock, $1.00 par value . .. ... 41 ;
°® Nat amended by this Form §
3 :
‘ Dlsc LOSU R E@ 1 THE ABOVE PAGE 1S LESS CLEAR THAN THIS STATEMENT, ITIS ;
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CONSENT OF CERTIFIED PUBLIC ACCOUNTANTS

Board of Directors
Cupital Cities Communications, Ine,

We consent to the incorporation by reference in this Annual Report (Form 10-K) of Capital
Cities Communications, Ine., for the year ended Decembar 31, 1974 of owr reports dated February 28,
1975 with respeet to the consolidated financial statements and schedules of Capital Cities Communica~
tions, Ine. listed in Item 10(a) and incorporated herein by reference to Amendment No, 1 to Registrn-
tion Statement on Form S-1 filed with the Securities and Exchange Conumission on May 8, 1975,

Anrnun Youxc & Costrany

New Yark, New York
May 20, 1975
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As filed with the Seenrities and Exchange Commission on May 8, 1975

Registration No, 2-53200

g — _

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D. C. 20549

AMENDMENT NO. 1 '
to "

L Form S-1

P REGISTRATION STATEMENT
| Under

THE SEGURITIES ACT CF 1933

rd

Capital Cities Communications, Inc.
{Exact name of Registrant as specified in its charter)
24 East 51st Street
New York, N. Y. 10022

{ Address of principal executive offices)

GERALD DICKLER, Secretary

Carrrar Crries CoMmMunicaTioNns, Inc,
c/o Messrs. Hall, Dickler, Lawler, Kent & Howley
460 Park Avenue
New York, N, Y, 10022
{Name and address of agant for service}

Approximate date of commencement of proposed sale to the public:
From time to time after the Registration Statement becomes effective.

. e L N o

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Amount Offering Aggregate Amotunt of
Title of Each Class of Sccuritics Being Price Per Offerin Registration
Being Registered Registered Share(1) Prica(1 Fea
Common Stock, $1 par value ..... 52,795 shs. $36.00 $1,900,620 $380
22,910 shs. £40.75 $ 033,583 $187

e b e Al A . g LR s T 1 i S 2 it S e T 1 e 0 i e T i R Y

(1) These amounts are estimated solely for the purpose of calculating the registration fee and are
not a representation as to the actunl offering price. The amounts of $36.00 and $40.75 are based upon
the closing prices of the Common Stock on the New York Stock Exchange on March 27, 1975 and May 2,
1975, respectively. The Common Stock, including shares to be issued upon conversion of the $.50
Cumulative Convertible Preferred Stock in connection with this offering, will be sold from time to
‘ time, during the period in which this Registration Statement is effective, without any underwriting
3 arrangements, ot the then prevailing market prices on the New York Stock Exchange or otherwise, or
; will be issued and delivered pursuant to the 1972 Employee Stock Option Plan described in this Regis-
tration Statement, as the case may be. Such market and option exercise price or prices may not be
identical to the amount estimated for purposes of calculating this registration fee.

l Pursuant to Rule 429 of the Rules and Regulations promulgated under the Securities Act of 1933,

the Prospectus relates also to shares of Common Stock of the Company included in a Registration
A Statement {No. 2-45031) which became effective on November 14, 1972, in a Registration Statement
(No. 2-48440) which became effective on August 14, 1973 and in a Registration Statement (No.
2-50593) which became effective on May 14, 1974,

The Registrant hereby amends this Registration Statement on such date or dates as may be
necessary to delay its effective date until the Beﬁistrant shall file n further amendment which specifi-

f cally states that this Registration Statcment shall thereafter become effective i accordance with Section
5 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such
2;{ date as the Commission, acting pursuant to said Section 8(a ), may determine.

i‘:’%

z
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14,
15,
16,
17,
18.

Capital Cities Communications, Inc,

Cross Reference Sheet

Mem Nuber and Gaption
Distribution Spread
Pl of Distribution ...............0. e N "
Use of Proceeds to Registrant ..o s e
Sales Otherwise Than for Cash .. ...l L, Cevian -
Capital Strueture ... Ll Ceren e R
Summary of Operations

Organization of Registrant ... ......... G eaeriaiaaiaaeas ‘e
Parents of Registrant . ............
Deseriplion of Business ............ ... e eranes
Deseription of Property ... ... ... iiiiiiiiiiiiniiees
Organization within 3 Years . ... ....... ..

Legal Proceedings . ... ... ... .. C
Capital Stock Being Registered . ... ... ... ..ol

Long-Term Debt Being Registered ... .......ooioii e
Other Securities Being Registered . ........oooviniiinnns
Directors and. Executive Officers ......... ... . ... v
Remuneration of Directors and Officers . ................ N
Options to Purchase Securities ....................oo0les .

Principal Holders of Sceurities .......... e
Interest of Management and Others in Certain Transactions . .

Financial Statements .. . ... i i iae ey

in the negative.

Heading in Prospectus

Cover Page

Cover Page; Selling Shareholders

Use of Proceeds
Q
Capitalization

Consolidated Statement of
Income

The Company
Q
The Company; Business
Properties
L]
Legal Proceedings

Description of Sceurities;
Stock Option Plans; Selling
Sharcholders

Management
Management

Management; Stock Option
Plans

Principal H¢ :s of Sceuritics
Management .

Tndex to Consolidated
Financial Statements

° Indicates that item. is omitted from the Prospectus because it is not applicable or the answer is

'DISCLOSURE®

~
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PROSPECTUS

246,525 Shares

Capital Cities Communications, Inc.

Common Stock

{par value $1 per share)

OF the 246,525 shares of common stock, par value $1 per share (the “Common Stock”) of Capital
Cities Communications, Ine. (the “Company”) offered hereby, 25,000 shares are being registered
by the Company pursuant to an amendment to the 1972 Employee Stock Option Plan and 221,525
shares of Common Stock, including 51,998 shares arising from the conversion of 25,999 sharves of
convertible preferred stock par value $1 per share (the “Preferred Stock™), are being sold by
certain selling shareholders (the “Selling Sharcholders”) whose names and holdings are set forth at

“Selling Shareholders”.

The Company’s Common Stock is listed and traded on the New York Stock Exchange and on the
Boston Stock Exchange. On May 2, 1975 the closing price of the Company’s Common Stock on
the New York Stock Exchange was $40.75 per share,

The shares being registered are being offered without any underwriting arrangements, except
that certain Selling Sharcholders and brokers effecting sales for such Selling Sharcholders may be
deemed to be “underwriters” as defined in the Securities Act of 1933, as amended. The shares being
registered will be sold, from time to time, at the then prevailing prices during the period in which
this Prospectus’ is elfective, on the New York Stack Exchange, the Boston Stock Exchange, or other-
wise, or will be issued and delivered in accordance with the 1972 Employee Stock Option Plan (Sec
“Stock Option Plans”). Each of the Selling Sharcholders has a present intention to sell his sharcs of
of Common Stock being offered licreby.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REFRESENTATION TO THE CONTRARY 1S A CRIMINAL OFFENSE.

The date of this Prospectus is May 14, 1975

—— n e e Bhooctee o
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No dealer, salesman or other person has been authorized to give any information or to make any

4 representation other than those contained in this Prospectus and if given or made, such information ‘ '
or representation must not be relied vpon as having been authorized by the Company. Neither the
'- delivery of this Prospectus nor any sale made hercunder shall, under any circumstances, create an i
3 implication that there has been no change in the affairs of the Company since the date hereof. This *
Prospectus does not constitute an offer or solicitation by anyone in any jurisdiction in which such
3 ~offer or solicitation is not authorized, or in which the person making such offer or solicitation is not
% - qualified to do so, or to any person to whom it is unlawful to make such offer or solicitation,
TABLE OF CONTENTS ;
Page
Summary of Disclosure in the Prospectus .......... ... ... .o 3
: The Company ............... e e 4
_ Use OF Proceeds ....oovrivreorenn e s e at e ire et aaas . 4
Capitalization ...............ccoo.ns et et haeneaastecedeeaciaiiiasieas 4
4 Dividend Policy .....ovveor ot e 5
Price Range of Common Stock ...t 5
Coensolidated Statement of Income — Capital Cities Communieations, Inc. ... .. 6
Management's Discussion and Analysis of the Consolidated Statement of Income 7 :
Consolidated Statement of Income — Carter Publications, Incorporated ....... 8
; Management’s Discussion and Analysis of the Consolidated Statement of Income 12
BUSITIEES - . v i ttrint e s aar et ia e ea s s aan iane et iy 13
: Properties .................... e e e 18 4
Management ....... e, O 20 '
Principal Holders of Securities .................ocovnes e 22 i
'- Selling Shareholders .. ...... .. ... ... i 23 :
Stock OpHon Plans . ......ooiiiiiin i 25 r«
Legal Proceedings ... . ... i 30 |
Deseription of Securities ........oeiiiiii i 31
Legal OpPIMOBS ... ..oovniiit et 32
Y 3 S R R R RREE 32
Additional Information .. .......cveutiueretiiaiiiariiie i 32
Index to Consolidated Financial Statements .. .., . et iar e e 33
g 2
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SUMMARY OF DISCLOSURE IN THE PROSPECTUS

The Company is engaged in the business of radio and television broadeasting and publishing
(See “Business”). For a deseription of the radio and television stations owned by the Company and
the properties maintained by the Company for its broadeasting and publication operations, see
“Propertics”.

Proceeds to be received by the Company from the sale of Common Stock issnable upon excreise
of stock options as described at “Stock Option Plans” will be used for genernl corporate purposes.
The Company will not receive any proceeds from sale of Common Stock being registered by the Sell-
ing Sharcholders {seec “Use of Procceds”). A table which sets forth the names and holdings of the
Sclling Sharcholders is contained at “Selling Shareholders™.

The following summary of financial information gives effect to the November 8, 1974 acquisition

of Carter Publications, Incorporated (“Carter”) and includes the results of operations of Carter’s
newspaper and radio properties for the period of ownership. (See “Acquisition of Carter Publications,
Incorporated” under the caption “Business” elsewhere in this Prospectus}.

FINANCIAL INFORMATION (Sec pages 6 and 35)

(In thousands except per share datn)

Quarter Ended

Year Endetd March 31,

December 31,
1974 1975

Income Statement:

Net revenues $138,585 % 39,3580

Net income $ 22,025 8 5,038

Balance Sheet;
Working capital 8 23,564 § 15,447 § 87,549

Total assets ... ien v iiiiiinar e §300,5880 $293,357 $931,544
Total liabilitics $137,020 $124 458 3 85,400
Shareholders’ equity . $163,860 $165,569 $146,135

Net Income Per Share 52,86 5.65 8.55
7,688 7,703 7,697

Average number of shares

et

ozt

e e emm—— o
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THE COMPANY

: Capital Cities Communications, Ine., a New York corporation, has been engaged in radie broad-
casting since 1947, in television broadeasting since 1953 and in publishing since 1968, Initially incor-
porated as Hudson Valley Broadeasting Company, Inc, in 1946, the Company, in May 1973, changed
its name from Capital Cities Broadeasting Corporation to its present name. The principal offices of
the Company are located at 24 Iast 51st Street, New York, New York 10022 and its telephone number .
at such offices is 212/421-9595, Lxcept as otherwise indicated, references to the “Company” include its i
consolidated subsidiaries, At December 31, 1974, the Company had 2,936 employees of whom 949
were engaged in broadeasting and 1,987 in publishing. Further deseription of the Company’s business
appears under the captions “Business” and “Properties,” including information related to the 1974
purchase of Carter.

USE OF FROCEEDS

Proceeds to be received by the Company from the sale of Common Stock issuable upon the exer-
cise of stock options which may be granted pursuant to a recently adopted amendment to the 1972
Employee Stock Option Plan being registered hereby will be used for general corporate purposes. The
Company will not receive any proceeds from sale of Common Stock being registered by the Selling
Shareholders.

CAPITALIZATION

The consolidated capitalization of the Company at March 31, 1875 and as adjusted to give effect
to completion of this offering is as follows:

; Amount As
g Quistanding{1,{2) Adijusted :
3 Notes payable to Triangle Financial, Inc. relating to the pur- :
i chase of broadcasting properties which are pledged as col- ;
- lateral thereto, bearing interest at prime rate or 5%, which-
ever is higher, due 1976-1979 ................. ...l $36,716,654 $36,716,654 '
Notes payable to former stockholders of Carter relating to the j
purchase of newspaper and radio broadeasting Froperties E
which together with certain other assets are pledged as ;
2 collaternl thereto and bearing interest at 6%, due 1975-1982  §40,500,000 $40,500,000 :
: Convertible Preferred Stock, $1 par value (600,000 shs. author- |
iZzed) i et 227,3125shs.(4) 201,313 shs.(3) (4) !
Common Stock, $1 par value (20,000,000 shs. authorized) ....  7,220,363shs. 7,281,361 shs.(3)

B e b

(1) Includes current maturities of long-term debt of $13,230,000.

(2) Sce Notes to Consolidated Financial Statements for additional details in connection with b
indebtedness, conversion and voting privileges of Preferred Stock and regarding Common Stock E
reserved for issuance in connection with exercise of options granted. ‘

(3) Adjusted to reflect anticipated conversion of Preferred Stock into Common Stock to obtain
certain shares of Common Stock being registered for sale hereunder and assumes no shares of the
Common Stock being registered pursuant to the Company’s Stock Option Plans have been issued on
exercise of options. .\

(4) Subject to the prior conversion rights of the holders of Preferred Stock, the Company has
elected to redeem all of the issued and outstanding shares of Preferred Stock on June 20, 1975 (See
“Description of Securities” clsewhere in this Prospectus).

[ 4
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DIVIDEND POLICY

The Company has followed a policy of retaining all earnings to finance the growth and develop-
ment of its business, It is the present intention of the Board of Directors o continue this policy. The
payment of dividends in the future will rest within tho discretion of the Board of Dircctors and will
depend, among other things, upon earnings, capital requirements, the financial condition of the
Company, and dividend obligations with respect to the Company’s Preflerred Stock.

PRICE RANGE OF COMMON STOCK

The Common Stock is listed for trading on the New York Stock Exchange and the Boston Stock
Exchange. The high and low sales prices of the Company’s Common Stock on the New York Stock
Exchange during the last five years and during each quarter of the cuwrent year are as follows:

High Low

38% 193

493 20
48
30
163
23%

January 1 — Mareh 31, 1975 .. .

April 1—May 2, 1975 ... f 35%

On May 2, 1975, the reported closing price of the Common Stock on the New York Stock
Exchange was $40.75 per share,
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CONSOLIDATED STATEMENT OF INCOME

CADPITAL CITIES COMMUNIGATIONS, INC,

The following consolidated statement of income for the five years ended December 31, 1974 has
been examined Ly Arthur Young & Company, certified public accountants, whose report with respect
thereto uppears clsewhere herein, The statement should be read in conjunction with the other consoli-
dated financial statements and notes of the Company appearing in this Prospectus.

Yeor Ended December 31,

Not FeVONUESE . oo oet it it ha e

Operating cxpenses:
Broadeasting snd publishing
Selling, general and administrative
Depreciatlon . ... .
Amortizntion of ml‘mmhle 'uiwl‘:

Operating  fncome

Other (income) and e\pensc‘
Interest and financing expenso
Interest income .
Miscellaneous, net ..

Income before income tases snd extraordinary items
Income taxes:

State and ‘local

Federal {Note 4)

Income before extraordinary items
Extraordinary items (Note 3)
Net income ...

Income per share { \ole J.U)

Common stock and common stock equivalents:
Income before extraordinary items
Extraordinary items ..

Net income

Fully diluted:

Income befare estraordinary ftems ... ... ...
Extraordinary items ... . ... o . eio

Net ineome

Dividends declared andd paid on Prefurred Stocl\ (5. a(l per

share)

I‘}"l

1973

(}

107i o

1970

tin llmusands ﬂf tlnllnrs. e\u:pl per share data)

$138,585
53,300
85,017
3212

oM
91,966
18019

5,124
{:,118)
{231)

5127408,

45,027
82,031
2,812
33

SLIS.A88

46,067
31,552
2,750
33

$98,076

37,509
avoeld
2,915

—_—

J';g-lng :
4563

5,105
{2,333)
{43}

50,403

. 85,086

4,330
(1310)
{533)

18T
5245

3350
19,840

23,220

3029,
L AL538

34120

. AT970

21,390

2493

35593

3,194

15380

18,578

_GTT68.

. 30,308

4,521

{1,443)

... {160)
20,

27,398

2,256

(13,013

14,269

585,858

34,033
24,210
2,300

605r3

_:_"?'::SQ

1,860
(606}

_(243)
~Lut
N

1.3‘109

- ll‘9‘§!

12,663

22,025

20,146

17,015

s on 0“0

§ 20,146,

$2.61

$ 17,015

$2.29

5261

SZ.EB

52,61

—

sa.nl

13,129
_18,168

3'31...‘]"'

11,511
__(a,036)

S‘JiT.’i

$1.64

(29,

$1 3a

3157
(.28

3123

.83 Gl

138

5183

..3129

231

$162

1. Numerical note references are to Notes to Consolidated Financial Statemenis on pages 38 to

43 of this Prospectus,

2, See Note 2 for pro forma statement of the Company’s income for the years 1974 and 1973

prepared as if the November 8, 1974 acquisition of Carter had taken place at the beginning of 1973.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF THE
CONSOLIDATED STATEMENT OF INCOME
CATITAL GITIES COMMUNICATIONS, INC.

1974 Opervating Results

Net revenues [or 197 were up $21L1 million over 1973 and -operating income increased §2,1
million. Inclusion of the operations of the Carter newspaper and radio properties from the November
1974 aequisition date accounted for 445 of this revenue incrense and 43% of that for operating income.
The balance of the gains was divided equally between the continning telovision and publishing
operations. The publishing contribution increased but brondeasting remained dominant with a 57
and 75 shave, respectively, of total 1974 revenues and operating incomc, Operational gaing were
more moderate than in previous years as a result of accelerating infiation and the current cconomic
slowdown,

Increases in 1974 deprecintion and amortization were attributable principally to the newly
acquired newspaper and radio properties.

Reference should be made to the pro forma fnancial information included in “Notes to Consoli-
dated Financial Statements.”

1973 Operating Results

1973 operating income was up 17 per cent on an 8 per cent incrense in net revenues over 1972,
Operating expenses were up only 3 per cent. Television was the principal contributor to the revenue
and income gains with increases of 10 per cent and 17 per cent, respectively, Radio revenues and
operating income rose 6 per cent and 13 per cent, respectively, while earnings from publishing opera-
tions climbed 22 per cent on a 6 per cent increase in revenues.

Other Income and Expensc

Inereased interest income, due to higher interest rates and a larger average portfolio of short-term
investment securitics, made a substantial contribution to the 1974 increase in net income. Interest
rates were higher in 1973 than in 1972 resulting in increases in both interest income and expense.
Miscellaneous and other income and expense in 1973 included write-off of obsolete publishing equip-
mient and, in 1972, o gain resulted from the sale of excess real estate.

The operating vesults for the three month periods ended Maveh 31, 1975 and 1974 are set forth
below. The 1975 period includes the results of operations of the propertics acquired in November,
1974. These results are unaudited but in the opinion of management contain all adjustments (com-
prising anly normal recurring accruals) necessary for a fair presentation of the results of operations.

Three Months Ended March 31,

1975 974
{ Unaudited) «@
NEE FEVONBOES . oet i v reraant i vaeeras e . £30,550,000  $29,738,000
TNCOME HREES . 0o verrener et iiarinaenas Ceaiaaeas § 5,500,000 $ 4,450,000
Net income ... ...... Chareeerarreraas v $ 5,035,000  $ 4,222,000

Net income per share . ovoviiviann Cereaes 8.65 $.55
7

‘i

!

j

1
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CONSOLIDATED STATEMENT OF INCOME
CARTER PUBLICATIONS, INCORPORATED AND SUBSIDIARIES

The following consolidated statement of income of Curter Publications, Incorporaied and sub-
sidiaries for the two vears ended December 29, 1973 and the period ended November §, 1974, has been
examined by Ernst & Ernst, independent accountants, as set forth in their report, This statement
lins been prepared to reflect operations of properties acquired by Capital Gities Communications,
Inc, pursuant to the transaction deseribed in Nate A below. Income from other operations and
extraordinary items have been shown separately.

g R T A P P Sl

!
Period !
g ])e(ics;?:l;?;!}ﬂ, Yeor Ended i
5 November S,  December2l), December 30, :
3 1974 07 1972 |
NOU TOVEIUESE . o e e i tereimia e iaaensas et ianstn $30,297,720  $33,463,365  §31,239,551 ?
' Exponses: 3
Operating COSIS «1uvvavsnceatsretartinriratscssntartarsones 19,159,540 21,180,235 19,576,791 ‘
Selling, gencral and administrative «..vve i 4,342,738 4,537,253 4,070,978 i
Depreciation  ......00 R A T 715,112 965,665 910,391 i
84,275,390 26,693,155 24,558,160 ;

Operating income .. .... I 6,022,330 6,770,210 6,681,421

Other income {expense):
Interest and dividend incowe [exeliding net unrealized apprecia-
tion (deprecintion) in corporate stocks (52,451,000}, ($553,000)

0 i ot P g AP

and $1,307,000 for 1974, 1973 and 1972, respectively — Note L

1 ) e 1,311,609 512,560 379,348 '
Interest expense —Note D vivvvviirinrsrncansciiensrsnss (1,059) (55,939) {16,739) H
Miscellaneous, net ....oo0i0iaes veraeraas Crerretasasiraan (253,669) {7,012) 34,236
1,026,671 746,909 366,845 i

Income before income 1aX€S ,.oviviiininis i inrinaas Cenaae s 7,049,001 7,517,119 7,048,266 :
Income taxes—Note H ... iivviiinianen  etetrireabrerianaes 3,202,025 3,410,121 3,283,747 !
Income from operations to be uequired by Capital Cities ... ....... 3,546,973 4,106,698 3,524,459
Income from other operations, net of applicable income taxes ..... 1,913,785k 1,626,323 1,502,418 ;
Income before extraordinary ftems ....ivviaviviinnnasiariinass 5,760,754 5,733,021 5,326,901
Extraordinary items, net of applicable income taxes-— Note C ... —_ —_ 736,497 !
Net incOme «vveenre.. T v eerrrereanes veeers.  § 5760754  § 5733021  § 6,065,398 .
: . Note A — Sale of Business

On January 6, 1973, the stockholders of Carter Publications, Incorporated (Carter) agreed to
sell their stock to Capital Cities Communications, Ine. An unrelated broadeasting company partici-
pated in the acquisition of the stock of Carter and received for its portion of the stock the business
of KXAS-TV (formerly WBAP-TV) — Television Broadeasting Division including the broadeasting
: license nnd certain operating assets assecinted with the Division. This transaction was consummated
after the close of business on November 8, 1974. Carter was subsequently liquidated and its opera-
tions were assumed by the purchasers. A separate party has filed a suit appealing certain orders of
the Federal Communications Commission granting applications for rencwal of licenses of Carter’s
broadcasting stations and consenting to the assignment of those licenses to the purchasers. See the
third paragraph of “Acquisition of Carter Publications, Incorporated” on page 18 of this Prospectus .
and “Legal Proceedings — Radio Station \WBAP-AM and KSCS-FM” on page 30,

8

s o e ANy o Ao e e ORI 5 o g i LSt A by A i Bt e iy o o0 ol Pl A e 5 52 S 0 L

1
S g e

ire

RS- S =i}

. '
RN Dlsc LOSU R E @ IF THE ABOVE PAGE IS LESS CLEAR THAN THIS STATEMENT, IT IS
{ 1 ' DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT.

e
-



Note B — Principles of Consolidation

The consolidated statement of income ineludes the accounts of Carter and its subsidinries.
Significant intercompany transactions have been elimindted. One of the subsidiaries is a life insurance
company whose primary operations consist of insuring Carter’s employces under group life policies
and providing annnity contracts for Carter’s pension plan.

Note C~— Extrrordinary Items

Extraordinary items in 1972 included n gain on condemnation of o radio facility ($154,853) and
a gain on sale of stack in certain subsidiavies ($857,193), less applicable income taxes,

Note D —Interest on Long-Term Debt

Interest on long-term debt was: 1974 — none, 1978 — $47,727, and 1972 — $45,000,

Note E — Inventories and Change in Mcthod of Inventory Pricing

Carter values its inventory at the lower of cost or market. Effcctive December 30, 1973,
Carter changed its method of determining cost of its newsprint inventory from the first-in, first-out.,
(FIFO) method to the last-in, firstout (LIFO) method. Carter believes the LIFO method

will more fairly present its results of operations by reducing thie effect of inflationary cost increases in
inventory and thus match current costs with current revenues. The effect of the change in 1974 was to
reduce newsprint inventory by approximately $205,000 and net income by approximately $108,000.

Inventories used in the computation of operating costs were as follows: November 8, 1974 —
$1,206,435; December 29, 1973 — §1,181,723; December 30, 1972 —$1,104,334; Juuary 1, 1972 —
$1,420,005.

Note F — Amortization of Radio License Rights

The cost of radio license rights are not being amortized, as in the opinion of management the
rights have not diminished in value,

Note G — Property, Plant, amnd Equipment

Depreciation provisions have been computed principally using the straight-line method based on
estimated useful lives as follows:

Buildings co 40-45 yenrs
Broadenst, printing, and other equipment 320 vears

Maintenance and repairs are charged to expense; betterments and major renewals ave capitalized,
Upon retirement or replacement, the cost of capitalized assets and the related allowances far deprecia-
tion are climinated with the resulting gain or loss heing reflected in operations,

9

T T T e

D I Sc Lo s U R E ® IF THE ABOVE PAGE IS LESS CLEAR THAN THIS STATEMENT. IT IS
DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT.




Note H — Federal Income Taxes

Included in income tax applicable lo operations acquired by Capital Cities is deferred income
tax expense which results from the following;:

1974 1973 1072
Accelerated deprecintion for tax purposes . ........ .. ..., $1:43,:412 §264,765 $193,550
Estimated provision for settlement of litigation . ... ... .. 39,000 (39,000} —_
Otherdtems .. ... ... .. ... . . (106,458) {28,304) —

$ 75,924 $197,461 $193,550

The reasons for the difference between income tax expense and the amount computed by applying
the statutory federal income tax rate of 4895 to income before income taxes arc as follows:

1974 1073 1972
Income tax at 45Cz of pre-tax income of operations to bhe
acquired by Capital Cities . . ....... .. .. .. Cee... $3,383,520 83,608,217 $3,353,163
Less:
Investment tax eredit (flow-through method) . ... ... — 64,476) 35,593
Benefit from partial exemption on dividends received . (GT,SBS; {SO,QBS) ;79,904
Otheritems ........... ... ..... .. .. ... ........ (113,654 52,353) 40,594)

$3,202,028  $3410,421 $3,223,777

Note I — Employees’ Pension and Bonus Plans

The Pension plans cover substantially all employces of Carter and one subsidiary with
five yvears of service. The total pension expense for the plans was $251,000 in 1974, $336,000 in
1973, and $534,053 in 1972, of which $216,438, $259,350, and $454,033, respectively, was applicable to
the operations to be acquired by Capital Cities. The total expense for 1972 included an additional
$150,000 to partially fund prior service cost. Carter also has a bonus plan for key employees which
is based on profits, The cxpense for such plan applicable to the operations to be asequired by
Capital Cities was $117,120 in 1974, §120,355 in 1973, and $86,525 in 1972.

The estimated impact of the Emplovee Retirement Income Security Act of 1974 hns not been
determined because of the sale of the business (Note A).

Note ] — Corporate Stocks

Investments in corporate stocks are carvied at cost. The unrenlized appreciation { depreciation) in

corporate stocks as disclosed in the consolidated statement of income is based on quoted market
value. However, a substantial portion of the shares are unregistered and are subject to voting
restrictions,

Note K — Supplementary Income Statement Information

The following amounts have been charged to expenses of operations to be acquired by Capital

Cities: 1974 1973 1972
Maintenance and repairs .......... e $341,867 5325,198 $326,471
Depreciation ............. everreean 773,112 965,663 910,391
Taxes, other than income taxes:

PTOH et 552,570 592,403 447,002

Other ........... Cereeee e 263,263 246,052 223,112

Advertising costs ..,.. . Cev i e 362,331 528,302 452,106
10
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REPORT OF INDEPENDENT ACCOUNTANTS

Board of Dircctors
Chapital Cities Communications, Ine,
New York, New York

We have cxamined the consolidated statement of income of Carter Publications, Incorporated
and subsidiaries for the two years ended December 29, 1973 und the period ended November 8,
1974. Our cxaminations were made in accordance with gencrally accepted auditing standards and,
accordingly, included such tests of the accounting records and such other auditing procedures as we
considered necessary in the circumstances,

In our opinion, the statement referred to above presents fairly the results of operations of Carter
Publications, Incorporated and subsidiaries for the two years ended December 29, 1973 and the
period ended November 8, 1974 in conlormity with generally accepted accounting principles con-
sistently applied during the period except for the change, with which we concur, in the method of
determining inventory cost as described in Note E.

EnnsT & ERNST

Fort Worth, Texas
December 30, 1974
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF THFE
CONSOLIDATED STATEMENT OF INCOME

CARTER PUBLICATIONS, INCORPORATED AND SUBSIDIARIES

Net revenue of the Carter operations acquired by Capital Cities inereased approximately $1,260,000
or 4.4 for the period ending November 8, 1974 over the comparable period of 1973, The improve-
ment was mainly the result of newspaper advertising rate increases in the 1974 period avernging
5.4€%, which more than offset a 1.1S% decrease in lineage, The 1973 gain in net revenue of 7.15% over
1972 was primarily due to increases in newspaper advertising rates and lineage of 3.2% and 2.6%,
respectively, together with a 14,095 increase in radio revenue.

Operating expenses for the comparable 1974 and 1973 periods, and for the full year 1973 and
1972, remained almost constant at 636z of net revenue, with higher newsprint costs being offset by
various other factors. Selling, general and adniinistrative expenses for the comparable 1974 and 1973
periods increased $464,000, due to higher taxes, legal fees and bad debt write-offs. For the full year
1973, sciling, general and administrative cxpense rose 11.5% principally due to higi.er payroll taxes,
litigation costs and sales and promotion expenses.

Interest income rose sharply in both the 1974 period and in 1973 due to the substantial growth in
Carter’s short-term investment portfolio together with higher interest rates. Miscellaneous and other
income and expenses in the 1974 period includes a charge of approximately $300,000 for the write-off
of old plate making equipment made obsolete by the newspapers” conversion to a new process.

D‘ Sc Lo SU R E ® IF THE ABOVE PAGE IS LESS CLEAR THAN THIS STATEMENT, ITIS
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BUSINESS
General

The Company derives all broadensting revenues and in oxcess of 805 of publishing revenues from
the sale of adverlising, Subscription and other circulation receipts from publishing constitute the
anly other materinl source of revenue. The following table sets forth the contributions of the Com-
pany’s twa lines of husiness to its consolidaled net revenues and operating income for each of the last
five years. Amounts for 1971 have been restated to include the operations of Belleville News-Demoerat,
Inc. (“Belleville”) which was acquired in 1972, Interest and other income and expense have not
been alloeated because investment and borrowing policies are bhased upon overall financial considera-
tions, and are not attributable to any particular line of business,

Consolidatéd Net Revenues and Operating Income
By Line of Business

(Thousands of dollars)
Net revenues Total Publishing Brondeasting

$138,555 $60,009 $78,576
127,498 91,432 76,066
115,488 48,603 69,565
98,076 41,557 56,219
85,558 41,200 44,649

46,619 11,673 34,946
44,503 9,133 353,432
35,036 7,505 30,581
30,305 7,136 23,152
25,285 4,365 20,917

Publishing

Fairchild Publications, Inc, (“Fairchild”), a wholly owned subsidiary of the Company, is primarily
engaged in gathering and publishing business news and ideas for industries covered by its various
publications, all of which are printed by outside printing contractors. Following are the publications:

Title Frequency Circulation

NEWSPAPENRS:
Women’s Wear Daily Dai 74,000
Home Furnishings Daily : i 32,000
Daily News Record 97,000
American Metal Market Daily 16,000
Tootwear Nets .. ..ot iiiaiiniieins vev. Weekly 24,000
Supermarket News ... ..... e Wecekly 56,000
Electronic News Weekly 72,000
Metalworking News _ Weekly 69,000
W e ey Hi-\Weekly 165,000

MacazINES:
Alen’s Wear s . Bi-\Weekly 25,000
Metal/Center News . Monthly 12,000

T T TTr— I T T T
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In 1972, Fairchild purchased American Metal Market, a newspaper serving primary and secondary
metal users, and Metalf Center News, a magazine serving distributors of ferrous and nonferrons metals,
The newspaper has been combined with the previously published Mefalicorking News to give increased
coverage in the metal industry.

In 1972, Fairchild also commenced publication of 1V, a consumer newspaper devoted primarily to
women and featuring people, fashion and daily living. Direct expenses exceeded revenues by approxi-
mateiy $90,000, 3400,000 and $800,000 in 1874, 1973 and 1972, respectively, and were charged to
expense,

Fairehild’s business is highly competitive. In its various news publishing activities it competes
with almost all other information media, and this competition may become more intense as com-
munications equipment is improved and new techniques are developed. Many metropolitan general
newspapers and many small-city or suburban papers carry business news. In addition to special
magazines i thz Helds covered by Fairchild’s publications, general news magazines publish sub-
stantial amounts of business material. Nearly all of these publications seek to sell advertising space
and much of this effort is directly or indirectly competitive with the Fairchild publications. Fairchild’s
orders booked for display advertising (its primary source of revenue) at May 2, 1973 for the second
quarter of 1975 totaled $6,039,000 as compared io $6,744,000 booked at May 3, 1974 for the 1974
period.

The Oakland Press {“Oakland”), purchased by the Company in 1969, is a daily evening newspaper
with a circulation of approximately 71,000 and serves a surburban area adjacent to Detroit, Michigan.
As such, it is in competition with Detroit metropolitan newspapers as well as other advertising media
such as broadcast stations, magazines and billboards. Formerly The Pontiae Press, its name was
changed early in 1972 to give recognition to its primary service area.

The News-Democrat, a newspaper serving Belleville, Illinois, a suburban area adjacent to St. Louis
Missouri, was aequired in 1972, in exchange for 128,000 shares of the Company’s Conmmon Stock, with an
aggregate market value of $7,776,000 at the merger date. This paper is published in the afterncon,
Monday through Iriday, has a circulation of approximately 31,000, and competes with St. Louis
metropolitan newspapers and other local advertising media.

The Fort Worth Star-Telegram, with a combined morning and evening circulation of 233,000
and a Sunday circnlation of 225,000, was acquired on November §, 1974, It competes with one other
daily morning newspaper in Fort Worth and, as to the surrounding area, with Dallas metropolitan
newspapers and other local advertising media. See “Acquisition of Carter Publications, Incorporated”
herein and Note 2 to Consolidated Financial Statements.

Broadeasting

The Company presently owns and operates five very high frequency (VHF) television stations,
one ultra high frequeney {UHF} television station, seven standard (AM) radio stations and six fre-
quency modulation (FM) radio stations, Market locations, frequencies, transmitter power and other
station details are set forth in tables under the caption “Properties”. Television broadeasting operations
accounted for 77% of net revenues and 81% of operating income of the broadeasting division in 1974,
compared to 74% of net revenues and 75% of operating income in 1973. The proportionate contribu-
tion of television broadeasting operations has been increasing each year since 1967, due in part to
upgrading of the Company’s television properties into larger markets, In 1967 the Company acquired
the net assets of KTRK-TV, Houston, Texas, in exchange for the net assets of WPRO-TV, Providence,
Rhode Island, and additional cash consideration. In 1970 radio station WSAZ, Huntington, West
Virginia, was sold for cash.
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In 1971 the Compuny purchased the operating assets of two major market VHT television stations,
WPVI-TV, Philadelphia, Pennsylvania, and WTNH-TV, New Haven, Connecticut, and one UHF
television station, KIFSN-TV, Fresno, California. Concurrently with this transaction, assets relating to
two VHF television stations, WTEN, Albany, New York, and WSAZ-TV, Huntington, West Virginia,
weie sold, See Notes 2 and & to Consolidated Financial Statements,

WBAP-AM, a 50,000 watt, clear-channel facility, and KSCS-IFM, both serving Fort Worth—Iallas,
were acquired on November 8, 1974, See “Acquisition of Carter Publications, Incorpomted” herein
and Note 2 to Consolidated Financial Statements.

Broadeast time orders for the second quarter of 1975 booked at May 1, 1975 aguregated $19,035,000
as compared to $19,004,000 booked at May 2, 1974 for the 1974 period.

Broadeasting Competition
The Company's televisic \_{md_ radio stations are in competition with other television and radio
stations, as weli as cther adveiiising media such as newspapers, magazines and biliboards.

Competition in the television broadeasting industry occurs primarily in individual market areas.
Generally, a television hroadeasting station in one market does not compete with other stations in other
market areas, nor does a group of stations, such as those owned by the Company, compete with any
other group of stations as such. While the pattern of competition in the radio broadeasting industry
is basically the same, it is not uncommon for radio stations outside of a market area to place n signal
of suflicient strength within that area to gain a share of the audience.

In addition to management and expetience, factors which are material to competitive position
include authorized power allowance, assigned frequency, network afliliation, and local program
acceptance, as well as strength of Jocal competition.
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Under present regulations of the Federal Communications Commission (“FCC”) no additional
VHI television commercial stations may be constructed or operated in any of the cities where the
Company's television stations are located. While at the present time the Company’s VHF television
stations receive only limited competition from UHF television stations located within the coverage
areas of the respective stations, the FCC is endeavoring to increase utilization of UHF stations.
Morcover, television set manufacturers are required to produce only all-wave receivers capable of
receiving both VHF and UHF signals.

e e e e e g o

There are sources of tclevision service other than conventional television stations. The most
common at present is Community Antenna Television (“CATV”)., CATV can provide more competi-
tion for a station by making additional signals available to its audience. In 1972, the TCC adopted
rules intended to facilitate the development of CATV while avoiding undue competitive impact on the
basic structure of television broadeasting. No prediction can be made as to the extent to which CATV
systems bringing additional signals into the markets of the Company’s stations will develop.

Some CATV systems have begun supplying additional programming to subscribers that is not
originated on, or transmitted from, conventional television broadeasting stations. In addition, there
have been attempts to develop television service that emphasizes the origination and/or distribution
for a fee of programming not available as a part of conventional free television service. These attempts
have thus far had limited success, but there may be additional attempts in the future, either indepen-
dently or in combination with CATV. FCC rules currently restrict the extent to which such subscrip-
ton television operations may provide programming of a sports, feature film, or entertainment series

A A N e i o o s T
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nature, with a view to preventing the siphoning of program material from the advertiser-supported g

: television system. The F'CC has recently announced the adoption of revised rules which would relax !
'E _ these restrictions in some respects. Judicial review of this action has been sought by proponents and i
3 opponents of subscription operations, The Company can predict neither the future competitive impact )
on broadeasting of such services, nor the manner in which such services may be regulated. 5
¢ N
Federal Regulation of Broadeasting ;
Telévision and radio broadeasting are subject to the jurisdiction of the FCC under the Com- il
munications Act of 1934, as amended (the “Communications Act”). The Communications Act em- {
powers the FCC, among other things, to issue, revoke or modify broadeasting licenses, to determine f
the location of stations, to regulate the equipment used by stations, to adopt such regulations as may i
be nccessary to carry out the provisions of the Communications Act and to impese certain penalties i

for violation of such regulations,

Broadcasting licenses may be granted for a maximum period of three years and are renewable
for additional three-year periods upon application and approval. During certain periods when a
renewal application is pending, the Communications Act, as implemented by the FCC, permits com-
peting applicants to file for the frequency in use by the renewal applicant, and may entitle the
competing applicants to a comparative hearing in competition with the renewal applicant, During the
same periods, other interested parties are entitled to file petitions to deny or informal objections to the
: grant of license renewal, Such petitions or objections may result in a hearing if they raise a substantial
' and material issue as to whether grant of the renewal application would serve the public interest. At
present, the renewal applications of twelve of "he Company’s stations are pending. In one such case
(KPOL)}, the time to file competing applications or petitions to deny has expired without any such
filings being made; in two cases (WPVI-TV and KFSN-TV) the filing pericd has expired without any
competing applications being filed, but petitions to deny are pending. See “Legal Proceedings” else-
where in this Prospectus. In the remaining cases the fling period has not yet expired.

The FCC has under consideration in a pending inquiry the question of the circumstances in which
‘ existing licensees should be entitled to renewal in preference to a new applicant, No prediction can
- be made as to the results of this inquiry. The current status of the licenses for the Company’s stations
is set forth in the tables under the caption “Properties”.

The GG, other Federal agencies and Congressional committees periodieally conduct hearings and
inquiries relating to various facets of the communications industry. Some of these hcarings and :
inquiries could result in legislation or regulatory action that would affect the Company’s stations, 2

e B e B o WA e W ALY A T e TP Y TP, e s st
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The Company is concerned about recent developments in Canada that could impair the profit- 1 ]
ability of the Bulfalo television aperation. WXBW-TV, like other television stations near the Canadian 4 5
horder, derives revenues from Canadian advertisers who seek to reach the station’s Canadian audiences, i ]

4
i
.-

The Company derived less than 3% of its 1974 revenues from Canadian advertisers. Canadian govein-
mental authorities have sought to discourage Canadian advertisers from using the facilities of such
United States stations in two ways.

First, for several years, the Canadian Radio-Television Commission has encouraged Canadian
cable television systems to delete the commercials of United States stations and substitute either public
service announcements or commercials suppiied and sold by Canadian television broadeast stations.
Litigation concerning this matter is pending in the Canadian courts. In January, 1975, the Canadian
Federal Court of Appeal ruled that the Canadian Radio-Television Commission did not exceed its
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authority in regulating cable television and authorizing deletion of commercinls, That decision is
adverse to the position taken by the Company. Steps were taken to appeal this decision to the Supreme
Court of Canadg, which the court has now agreed to review,

Sccond, in January, 1975, the Canadian Government announced its intention to introduce legisla-
tion in the Canadian Parliament which would amend its income tax law. The purpose of this praposed
change is to prevent Canadian advertisers from deducting as a business expense the cost of advertise-
ments placed on United States stations. The Canadian Government has stated, however, that it did
not contemplate such legislation taking effect until there was assuranee that Canadian television sta-
tions could offer Canadian advertisers commercial availabilities adequale to meet their needs,

The Company helieves that the sale of time lo Canadian advertisers by WKBW-TV and other
United Stales stations violates no law of the United States or Canada and contributes to the economy
of Canada generally. Additionally, it would appear that Canadians desire to retain the program scrvice
of WEBW-TV and other United States stations. One of the principal reasons for the existence of the
Canadian cable television industry, which now serves more than 50 per cent of the television homes in
Toronto and many other Canadian cities, is the demand of Canadian viewers for morc adequate re-
ception of United States television stations such as WKBW-TV.

In these ciccumstances, the Company regards the recent action of Canadian governmental authori-
ties as an inequitable effort to retain the benefits of its programming scrvices while denving the
apportunity to carn the lawful rewards of those scrvices. The Company will continue to pursue its
legal remedies in the Canadian courts and to seek the aid of the United States Government in attempt-
ing to persuade the Canadian Government to reconsider its course. The Company is not able to
predict the ultimate result of these developments or to uantify the potential effects upon WKBW-TV.
The revenues, however, which the station now derives from Canadian sources are substantial, and the
total climination of such revenues (which Canadian governmental policy currently secks) would
correspondingly be expected to have a significant effect upon the operations of WKBW-TV,

Acquisition of Carter Publications, Incorporated

On November 8, 1974, the Company and a subsidiary of LIN Broadcasting Corporation, an
unrelated broadcasting company (hercinafter “LIN), aequired all of the outstanding capital stock
of Carter for an aggregate consideration of $110,500,000, including $35,000,000 paid by LIN for
shares specifically related to KXAS-TV (formerly WBAP-TV) including the broadeasting license and
related operating assets, The aggregate purchase price to the Company was $75,500,000, payable
$35,000,000 in cash and $40,500,000 evidenced by its promissory notes (hercinafter “Notes”), payable
in varying quarterly instalments commencing November 1, 1975 and ending August 1, 1982 with
interest at 6% per anmmum. The Company has pledged as security for the Notes assets of Carter
acquired at the closing consisting primarily of WPAB-AM and KSCS-FM, including the broadeasting
license and related operating assets, and the Fort Worth Star-Telegram and related publishing plant
and operating assets. As part of the transaction, the Company (a) has guaranteed the payment of
certain subordinated convertible notes of LIN which were acquired at the closing by the Employees
Pension Trust of Carter, to the extent of $1,253,000 of principal, together with intercst thereon at §%,
{b) has refunded to another subsidiary of LIN Broadeasting Corporation, WFIL, Inc. (*WFIL") the
1974 instalment paid to the Company by WFIL in the sum of $1,020,625 evidenced by certain
promissory notes and (¢) has postponed to January 5, 1979 annual instalments due from WFIL,
including the 1974 instalment refunded to WFIL, aggregating $5,103,125 arising from tlie sale by the
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Company to WFIL of radio station WFIL-AM licensed to Philadelphia, Pennsylvania as part of the
Company’s transaction with Triangle Publications, Ine. consummated in 1971 (Sce Note 2 to

Consalidated Financial Statements contained elsewhere in this Prospectus). :
. Properties acquired by the Company included the Fort Worth Star-Telegram, a daily newspaper :
‘ with morning, evening and Sunday cditions; WBAP-AM, a 50,000 watt, clear-channel facility, and

KSCS-FM, both licensed to Fart Worth and an 806% interest in the Arlington, Texas Citizen-Journal,

l‘ See Note 2 to Consolidated Financial Statements,

The entire transaction has been consummated although there is pending before the United States
Court of Appeals for the District of Columbin, an appeal from orders of the FCC approving the
renewal of Carter's licenses of the radio stations and the transfer thereof to the Company and renewnl
: of Carter’s licenses of the television station and the transfer thereof to LIN. For a [urther discussion
: concerning the appeat see “Legal Proceedings — Radio Stations WBAP-AM and KSCS-FM” clsewhere
in this Prospectus, $10,000,000 of the aforesaid Notes of the Company exccuted at the closing are
being held in escrow pending disposition of the appeal, Until this occurs, the Company will operate
the radio stations, retain any net earnings therefrom and pay to the Carter stockholders interest on
the snid Notes. At such time as the renewal and transfer are final the escrow agent will deliver the
said Notes to the Carter stockholders. In the event the FCC or a court of competent jurisdiction
requires the return of the licenses of the radio stations to the Carter stockholders the assets of the
radio stations will be returned to the Carter stockholders or their nominec and the snid Notes will be
roturned to the Company, However, the Company will, in any case, remain the owner of the news-
paper properties,

R g g

PROPERTIES
The Company occupies executive offices at 24 East 31st Street in New York City under a lease
expiring December 31, 1975.

The principal executive and editorial offices of Fairchild are located in New York City and are
> owned by the Company. All of Fairchild’s offices in other cities are leased, All of the premises occupied
4 by Carter, Belleville and Oakland are owned by the Company.

The Company owns all its broadcast transmitter sites except those of WBAP-AM, KSCS-I'M,
; WPAT-FM and WJR-FM, which are under lease through July 1, 2019, November 17, 1979, December
' 31, 1979 and June 30, 1985, respectively. Studics and offices at Buffalo, Clifton (WPAT), Providence,
Durham, Houston, Philadelphia and Los Angeles are owned and those in Albany, Fort Worth, Detroit
and New Haven are lensed (1). Pending completion of new studio and office facilities, Fresno is
continuing its lease on a month to ménth basis.

{1) Such leases expire on June 30, 1976, November 8, 1979, June 30, 1985 and July 31, 1979.
respectively,
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Television stations owned

Expiration

iration
te of

network
nffilintion(§)
Aug, 15, 1975

July 2, 1976
Apr. R, 1977
Jan, 1, 1977
Sept. 11, 1973

TFeb. 28, 1976

Network
affitiation{ 1)

None
CBS(5)

Nene

NBC(7)
None
Nane
CBS(3)

None

None(9)
None(9)
None

None(9}

None

Stationa date of FCC Network
m ‘Channel n_ulio_riin_f:x:gt_l_ affiliation
WPVLTY o o o G Aug, 1, 1972(2) ARC
l’lnludelphm Pcnnsv]\ ania
WEBW-TY ¥ June 1, 1975 ABC
Buflalo, New York
KTRK-TV ..... ... .. 13 Aug. 1, 1977 ARC
TEouston, Texas
WENI-TV . ] Apr. 1, 1978 ARC
New II:wcn Connceticut
WTVD ) 11 Dee, 1, 1975 CBSs
Durham, North Carolina
KIFSN-TV A 30 Dee, 1, 1974(3} CBS
Fresno, California
Radio stations owned
Power trati
Stations AM.Rilobertz AM Watts et roc
and locations. MM-Megaherts  FM-Kilowatty suthorization
=40 T {30,000 Day
KPOL .. . oo - 150 K 4 (4)
Los Angeles, California 110,000 Night
VIR oo eneanen T60 K 50,000 Oct, 1, 1976
Detroit, Michigan
WPRAT ... e 930 K 3,000 June 1, 1975
Paterson, New ]ersey
(Metropolitan New York)
WBAP ....iciiiviiainnanns 820 K 50,000 Aug, 1,1977(6)
Fort Worth, Texas
WKBW . . e 1520 K 50,000 June 1, 1973
Buffalo, New York
WPRO ..... : 630 K 5,000 Apr. 1, 1975(8)
Providence, Rhode Island 50
- 00 Day
WROW ... . o veenies 590 K 3 June 1, 1975
Albany, New York 1 1,000 Night
WPAT-FM ..o ceeeinnnnns 93.1 M 12,6 June 1, 1975
Paterson, New Jersey
(Metropohtan New York})
\V]R~1'M Ce e raraeatsaaaas 963 M 20 Oct. 1, 1976
Detroit, Michigan
KSCSFM .ovvivvnvnenes s 96.3 M 100 Aug. 1, 1977(6)
Fort Worth, Texas
WPROFM .. .oovnsns 92.3 M 13 Apr. 1, 1975(8)
Providence, Rhode Island
WROW-FM ...... ....c000e 955 M 94 June 1, 1975
Albany, New York
KPOL-FM ... ... ..... ... 939 M 100 Dec. 1, 1977
Los Angeles, California
19
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(1) Although FCC regulations prevent network contracts from having terms of more than two
years, such regulations permit suecessive renewals which are routinely granted.

(2) The broadcasting license of this station has been automaticaily extended pending FCC action
on petitions filed in 1972 o deny this station’s application for a renewal of the broadeasting license,
For a discussion of the petitions to deny and the effect thereof on the npplication for rencwal, sce
“Television Station WPVI-TV” under the caption “Legnal Proceedings” clsewhere in this Prospectus,

(3) The broadcasting license of this station has been automatically extended pending FCC
action on a petition filed in October, 1974 to deny this station’s application for renewal of its brond.
casting license. For discussion of the petition to deny and the cffect thereof on the application for
rencwal, see “Television Station KFSN-TV" under the caption “Legal Proceedings” elsewhere in this
Prospectus,

(4) Regular rencwal of this license has been delayed due to technical engincering problems in
conneetion with nighttime signal protection of a non-objecting co-channel station as to which there is
pending a request submitted to the FCC for a waiver which would allow a minor relaxation of
technieal requirements.

(5) Affiliation agreements expire December 30, 1976,

(6) License granted conditionally, subject to the pending appeal from final orders of the FCGC
granting license renewal to Carter for the 1971-1974 term and approving assignment to the Company.
See “Acquisition of Carter Publications, Incorporated” and “Radio Stations WBAP-AM and KSCS-FM”
under the caption “Legal Proceedings” elsewhere in this Prospectus.

(7) Affiliation agreement expires April 1, 1976,

(8) The renewal of the broadeasting license of this station has been placed on deferred status
pending the completion of an FCC investigation. See “Radio Stations WPRO-AM and WPRO-FM”
under the caption “Legal Proceedings” elsewhere in this Prospectus.

(9) CBS and NBC permit an FM station to duplicate programming covered under agreement
with an associated AM station,

MANAGEMENT

The directors and executive officers of the Company are as follows:
Director Officer

Name Age since since Title

Thomas S. Murphy® . .. 49 1957 1958  Chairman of the Board of Directors
(Chief Executive Officer)

Daniel B. Burke® = . 46 1967 1962  President and Director {Chief
Operating Officer)

Joseph P. Dougherty . . ... 50 1967 1659  Executive Vice President, President
of Broadcasting Division and Di-
rector

John B. Fairchild ..... .. A7 1868 1968  Executive Vice President, Chairman

of the Board of Fairchild Publi-
cations, Inc. and Director

John B. Sias . .. .. o 43 1975  Executive Vice President, President
of Publishing Division
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Director Officer
Name Age _ since _sinee Tile

Willinm Kopta . 55 1969  Vice President-Finance nnd Treas-
urer

Gerald Dickler® . : 1954 1954  Secrctary and Director

Robert W, Gelles ... ... 1963  Controller, Assistant Sccrctary and
Assistant Treasurer

Amon G. Carter, Jn. 33 1975 Dircctor, President of Carter Pub-
lications Division

Edgar W, B. Fairchild .. G9 1968 Director

]. Floyd Fletcher ......... G0 19357 Dircctor

William 8. Lasdon® i 1957 Director

Juhn H. Muller, Jr.° ‘ 50 1971 Director

Lowell Thonas ........ .. 52 1954 Director

* Member of the Exceutive Committee,

Messrs. Murphy, Burke, Dougherty, John B, Fairchild, Kapta and Gelles have all been actively
associnted with the Company for more than five years and such associntion has been their principal
occupation, Mr. Sias had been with Metromedia, Ine. as Group Vice President prior to joining the
Company in 1971, Mr. Carter had been President of Carter and Publisher of the Fort Worth Star-Tele-
gram for more than five years. Mr, Dickler has been actively associated with the Company for more
than five years and has coneurrently been actively engaged in the practice of law as a partner in the
law firm of Hall, Dickler, Lawler, Kent & Howley, general counsel for the Company.

Mr. Edgar W, B, Fairchild, prior to retirement in 1970, was Chairman of the Board of Fairchild.
Mr. Fletcher is President of Avintion and Land Development Co. and until his retirement in 1967
had been General Manager of WTVD, Durham, N. C. Mr. Lasdon is Vice Chairman of the Board,
\Warner-Lambert Co. Mr. Muller is Chairman and President of General Housewares Corp. Lowell
Thomas is an nuthor, motion picture producer and broadenst newscaster. All directors are clected
anmually.

Remuneration of Officers and Directors

The following information is furnished as to all direct remuneration paid by the Corporation
during 1974 to the three highest paid officers and to all directors who received over $40,000:

Name of individual Capneitics in which Aggregate direet
or identity of group remuneration was received remuncration

Thomas S. Murphy .... .. ... Chainnan and Clicf Exceutive Officer $ 205,000
Daniel B, Burke ..... .......... . President and Chief Operating Officer 181,650
Joseph P. Dougherty ........... . Exccutive Vice-President 157,000
Jolm B. Fairchild ..... e Executive Viee-President 125,000

Al directors and officers as a group
{56 in number, including those
named above){1) e 3,500,308(2)

(1) Includes officers of subsidiaries of the Company.

(2) Exclusive of payments of $324,770 (on an accrual basis) to the law firm of Hall, Dickler,
Lawler, Kent & Fowley, of which Mr. Gerald Dickler, Scerctary and a director of the Company is &
member,
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Amon G, Carter, Jr, has an cmployment contract with the Company providing for his employment
through December 31, 1951 at a salary of $85,000 per year. As a result of the acquisition by the Com-
pany of all of the stock of Carter (see "Acquisition of Carter Publications, Incorporated” under the
eaption “Business™), Mr, Carter, a stockholder of Carter, received as his share of the purchase price,
86,175,089 cash and notes of the Company aggregating $7,567,020, In addition, My, Carter received
an nggrogate of $6,905,606 in cash and notes from LIN which acquired the television properties of
Carter. Immediate members of Mr. Carter's family are the beneficiaries of certain trusts which
received as their share of the purchase price $1,549,221 cash and notes of the Company aggregating
$1,807,830 and an aggregate of $1,733,204 in cash and notes from LIN.

Edgar \W. B. Fairchild, former Chairman of the Board of Dircclors of TFairchild, receives,
retiroment benefits of $13,459 per annum under Fairchild’s Employee Retirement Plan, In addition,
undler the terms of his employment contract, Mr, Fairchild (or his widow or his estate) receives
837,500 per annum until the end of February, 1986.

John B. Fairchild, whose father is the brother of Edgar W. B. Fairchild, has an employment
eontract with Fairchild providing for his employment for a period of 10 years ending in 1978 at a
salary of $90,000 per year and upon termination of his employment, for a period of 15 years thereafter,
for payment to Mr. Fairchild or his widow or children of a sum equal to one-half of his salary at the
rate in effect upon such termination. In addition, Mr. Fairchild is entitled to retirement bencfits
under Fairchild's Employee Retirement Benefit Plan, presently estimated at $30,000 per annum.

Under the Company’s Employee Profit Sharing Plan adopted by the Board of Directors in
December, 19685, the sums sct forth below have been set aside for deferred payment to the following:

N 1974
Name amount Aggregale

Thomas S, Murphy ... ... C e Co § 21,758 $108,640

Daniel B. Buke . ....... .. .. ... . oo L 19,150 92,471

Joseph P, Dougherty .. 47 86,401

All directors and oﬁicers as group (27 in number mcludmg the

above) ... ... ..., . 218,514 977,553

James P. Arcara, a vice- presxdent of the Company, becanie indebted to the Company in the
amount of $20,142 representing the profit inuring to the Company as a result of his sale and
purchase of 2,000 shares of the Common Stock of the Company within a six month period in violation
of Section 16(h) of the Securities Exchange Act of 1934, At February 28, 1975, Mr. Arcara remained
indebted to the Company in the amount of 815,585, which amount is evidenced by a promissory note
issued by Mr. Arcara to the Company and accepted by the Company, bearing interest at the rate of
6% per annum and pavable in equal bi-weckly instalments with a final payment due September 8,
1978, There is now pending before the United States Distriet Court, Southern District of New York
an action brought by a sharcholder of the Company against Mr. Arcara and the Company in connec-
tion with Mr, Arcara’s violation of Section 16(b).

PRINCIPAL HOLDERS OF SECURITIES

No officer, director or other person is known by the Company to own of record or heneficially
more than 10 per cent of the outstanding Common Stock. At March 31, 1975, officers and divectors
of the Company, as a group, were known by the Company to beneficially own 631,202 shares (9.0¢%)
of the outstanding Common Stock.

At March 31, 1975, the principal beneficial ownership of the 231,912 shares of Preferred Stock
outstanding, convertible into Common Stock at the rate of 2 for 1, was as follows: Edgar W, B. Fair-
child, a director, 40,476 shares {17.5%); Elizabeth F. Martindale, 60,600 shures (26.15%) and dircetors

and officers as group, 55,511 shares (23.9%).
22
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SELLING SHAREHOLDERS
The following table sels forth the names of Sclling Sharchulders, the number of shares of Common
Stock of the Company owned beneficially by each Selling Sharcholder as of the date of this Prospectus,
the number of shares of Common Stock to be sold by each Selling Sharcholder and the number of
shares of Common Stock to be owned beneficially by each Selling Shareholder after the sale if all
shares offered ave sold, Each of the Selling Shareholders has a present intention to sell his shares of
Common Stock being offered hereby.

Number of Number of
shares owned Number of shares to be
ame of prior to shares Lo be owne
selling shareholder sale __sold _after sale.
George R, Andrick ............ 500 500 —
June W. Baron .... ... ..., 100 100 —
Philip R, Beuth .......... e 8,500 3,500 5,400
George R. Chamberlin .......... 9,000 5,000 1,000
Lewis R. Click ................. 300 300 —
Frederick D, Custer ............ 2,000 2,000 —
Gerald Dickler ...t 50,520 5,000 45,320
Joseph P. Dougherty ............ 97,590 10,000 7,590
William O. Dwyer ............. 200(1) 1,150 — (1)
Edgar W, B, Fairchild ...... ... 44,000(1) 40,000 — (1)
John B. Fairchild .............. 95,232(1) 5,000 20,232(1)
John B. Fairchild as Custodian for:
Jill Fairchild ................. 1,700(1) 1,000 700{1}
Stephen Louis Fairchild ....... 1,700(1) 1,000 700(1)
James Burr Fairehild .. ... 1,300(1) 1,000 500(1)
Muriel M, Frank ............... 100 100 —
Roy E. Fullen ,.............. . 1455 250 1,205
Robert W, Gelles ............... 700 700 —
G. Guy Giufire, Jr. ......... ... 30 50 —
Morton Gordon ..........ieenn. 125 125 —
Clara Hancox ....vovvevvinnnns 250 230 —_
Kenneth M. Johnson ............ 9,000 9,000 —
Robert Joose ....covvvviiininnn. 75 75 —_
Elsie A, Kern .. ...t 12,420 3,000 9,420
Fred . Kern ........oivenn .. 47,365 6,000 41,365
Richard B. Kern . ... coovv ot 20,3880 2,000 18,880
Robert L. Kern ... oo enu 12 420 3,000 9,420
William Xopta ......oovvavien 3,500 1,000 2,500
a3
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Number of Number of
shares owned Number of shares to be
Name of prior to shares to he owned
selling sharcholder sale sald after sale

Ramon K, Krohn . 5,000 13,500
Richard J, Lynch . 425 —
Elizabeth I, Martindale 15,000 — (1)
Philip L. McGovern 200 200 —
Mary N. Michael _ Y5
Thom: 3 S, Murphy 5,000
Willia:n Orr 150
Robest M, Peebles RPN 1,300
Gertrude F, Price : 25
Evelyn Salk : 400
Llovd M. Schwartz 30
Robertson C, Scott s 6,000
Richard C. Shepard
Joseph B. Somerset
Melvin J. Thompson, Jr,
United States Trust Company of
New York as Trustee for:
Stephanie Anrie Fairchild .. 3,000{1)

Suzamna Corroon Fairchild .. 3,000(1
Samantha Stafford Fairchild .~ 3,000(1
Serena French Fairchild .... 3,000(1)
Charles W. Weaver
Irwin Weinstein
John W, West, Jr, : 1,500

(l.) The table below sets forth the number of shares of Preferred Stock
held and the number of shares of Preferred Stock that will be converted,
at the 2 to 1 rate, into Common Stock for registration and sale hereunder:

Number of shares of
Preferred Stock

owned prior to be to be owned
to salc converted after sale
Willilam Q. Dwyer . 475 475 —
Edgar W. B, Fairchild 8,000 32,476
John B, Fairchild 2 — 8,535
John B. Fairchild as Custedian for:
Jill Fairchild — 2,177
Stephen Louis Fairchild .............. — 2,177
James Burr Fairchild . — 4,128
Elizabeth F. Martindale .,........ Crearens 550 57,050
United States Trust Company of New York
as Trustee for:
Stephanie Anne Fairchild ............ y 3,4935
Suzanna Correon Fairehild k 34935
Samantha Stafford Fairchild
Serena French Fairchild

126,340 25,999 100,541
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STOCK OPTION PLANS

As of March 81, 1975 there were outstanding in connection with Stock Option Plans adopted by
the Company, options covering an aggregate of 228,945 shares of Common Stock expiring between
May 20, 1975 and March 11, 1986, exercisable at purchase prices ranging from $18.25 per share to
$36.13 per share with an adjusted weighted average exercise price per share of $28.44.

As of March 31, 1975 options held by directors and officers of the Company to acquire Common
Stock were as follows:

Number of Expiration Average ¢xercise
shares subject dates price per
N to option from — to share

30,500 9/22/80 — 4/ 9/64 $33.95
9/22/80—4/ 9/84 34.04
9/22/80 —4/ 9/84 33.25

9/22/80 28.75

Thomas S. Murphy
Daniel B, Burke i 21,250
Joseph P. Dougherty 14,100
John B. Fairchild 3,500

All directors and officers as a group
(44 in number including those

named above) (1) 181,525 5/20/75 — 3/11/86 25.99

(1) Includes officers of subsidiaries of the Company.

The Company is registering hereby 25,000 shares of Common Stock issuable on exercise of options
which may be granted under the Company’s 1972 Employee Stock Option Plan as amended (the
“1972 Plan”). The Company has also previously registered 242,445 shares of Common Stock issuable
on exercise of outstanding modified stock options and amended stock options (as hereinafter defined
under “Types of Options”) and issuable on exercise of outstanding options granted under the Com-
pany’s 1970 Qualificd Stock Option Plan and the 1972 Plan.

Adoption of Stock Option Plans

The Board of Directors and sharcholders of the Company adopted the Stock Option Plans as
follows:

|
|
|
|
§
|
j
i

Title of Plan

1965 Qualified Stock Option
Plan

1967 Qualified Stock Option
Plan

1968 Qualified Stock Option
1970 Qualified Stock Option

1972 Employee Stock Option
Plan

Date of adoption
by Board of
Directors

April 19, 1965
April 24, 1967
February 27, 1568
May 6, 1970

January 17, 1972, amended
March 28, 1973, March 26,
1974 and March 10, 1975
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Date of adoption
4
shareholders

May 10, 1965
May 10, 1967
May 10, 1968
May 11, 1970

May 4, 1972, amended May
3, 1973, May 1, 1974 and
May 6, 1975

o e

D I SC LOSU R E @ IF THE ABOVE PAGE IS LESS CLEAR THAN THIS STATEMENT, IT IS
: - DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT.




This Prospectus does not purport to contain a complete summary of all of the provisions of the
1965, 1967, 1968, 1970 and 1972 Plans and is qualified in its entirety by reference to each of such Stock
Option Plans, copies of which have been filed by the Company with the Securities and Exchange
Commission,

Securities Subject to the Stock Option Plans

The number of authorized but unissued shares of Conunon Stock reserved for issuance under the
Stock Option Plans, the number of shares with respect to which options have been granted and
remain unexercised, and the number of shares which remain available for grant under each Stock

Option Plan are as follows:

Shares subject
to oplions
granted and Shares
not exercised remaining
Total shares aso available for
reserved for March 31, grant of
Title of plan issuanee 1975 options

1965 Qualified Stock Option Plan . . 3,200 3,200 -0-
1967 Qualified Stock Option Plan . . 12,263 12,263 -0~
1968 Qualified Stock Option Plan .. .. 80,436 80,436 -0
1970 Qualified Stock Option Plan ..., 11,796 11,796 -0-
1972 Emplovee Stock Option Plan .... 165,000 121,250 43,730

Upon lapse of any option granted under any of the Qualified Stock Option Plans, shares reserved
for issuance upon exeicise of such option do not become available for additional option grants. Since
the approval of the 1972 Plan, no further options may be granted under prior plans. Option agreements
provide for adjustment in the number of shares deliverable upon exercise of the option and adjust-
ment of the option price per share, if there is any change in the outstanding Common Stock of the
Company by reason of a dividend, recaptalization, merger, consolidation, split-up, combination or
exchange of shares or the like without payment of consideration.
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Purpose of the Stock Options Plans

The general purpose of the Stock Option Plans was and is to attract, retain and motivate executives
and key employees of quality in competitive job markets, for the benefit of the Company, by providing
such persons with a proprietary interest in the Company.

Eligibility and Participation in the Stock Option Plans

Options available under the 1972 Plan may be granted solely to such officers and key employees
of the Company, including subsidiaries, as the Board of Directors, its Executive Committee or .a
Stock Option Committee appointed by the Board, may designate. A director of the Company
who is not also an officer or employee is not eligible to receive an option under the 1972
Plan, The Executive Committee of the Board of Directors, which currently administers the 1972 Plan,
may determine, in its discretion, the number of shares which are to be the subject of an option granted
to any individual, taking into account such factors as it deems relevant under the 1972 Plan, including
limitations as to the maximum number of shares with respect to which options may be granted under
the 1972 Plan and, with respect'to a “qualified stock option”, the ownership by the grantee immediately
after receiving such option of more than five percent of the total combined voting power of securities
of the Company or any subsidiary. Option agreements awarded under the 1972 Plan require the
recipient to agree to remain in the employ of the Company or a subsidiary for at least one year from the
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date of grant, aithough such obligation does not restrict or limit the right of the Company to
terminate the employment of the affected individual for any reason.

Types of Options
The 1963, 1967, 1968 and 1970 Plans provided solely for the grant of “qualified stock options”
, : within the meaning of Section 422(Dh) of the Internal Revenue Code. The 1972 Plan provides for the
? ; grant of “qualified stock oplions” or options which are not qualified under Section 422(h) of the
Internal Revenue Code {“non-qualiied stock options”) or both together which may be exercisable in
the alternative (“tandem stock options”). The Internal Revenue Service has ruled that no part of a
tandem stock option granted after January 2, 1973 will be considered to be qualified under Section
422(b) of the Internal Revenue Code (See “Federal Income Taxes” herein).
k At their annual meeting in 1974 the shareholders of the Company approved, subject to acceptance
of the optionees, modifications to certain of those of the Company’s outstanding stock options which
were granted prior to February 1, 1974
As a result of those modifications, each holder of a qualified stock option was permitted to rescind
his option and have it replaced with a new non-qualified stock option for the purchase of the same
number of shares. The new option permits the holder to acquire immediately the same number of
shares that such holder would have been able to acquire at such time pursuant to the terms of the
rescinded option. The new option contains essentially the same terms and provisions as the rescinded
option except that the new option permits exercise until a date eleven years from the date of the grant
of the original qualified stock option and the exercise price of the new option is (i) $36.125 per share
if the exercise price of the rescinded option was equal to or in excess of $28.75 per share or (ii} $28.75
per share if the exercise price of the rescinded option was Jess than $28.75 per share. ‘The effect of these

reetrrgers

i
i modifications, whether or not they were accepted by an individual holder of a qualified option, was to j
convert such option into a non-qualified option.
Each holder of a non-qualified or tandem stock option granted prior to February 1, 1974 was :
permitted to accept a modification of his option which provided for a change in the exercise price to ;
é $36.125 per share and a cancellation of the qualified stock option granted as part of the tandem

stock option.
: Al such modified stock options are hereinafter referred to as “modified stock options”. Each of the
modificd stock options is a non-qualified stock option within the meaning of Section 422(b).

The holders of an aggregate of 63,920 qualified stock options accepted the modifications and
rescinded their qualified stock options and accepted modified stock options with an exercise price of

Tt

i $98.75 per share. The holders of an aggregate of 141,325 qualified, non-qualified and tandem stock
: options accepted the modifications and received modified stock options with an exercise price of
i $36.125 per share.

At their annual meeting in 1975 the sharcholders of the Company approved a proposal which
allowed each holder of a modified stock option with an exercise price of $36.125 per share {other than ‘
members of the Board of Directors of the Company) the opportunity to accept Further amendments
to his modified stock option. The amended stock option contains essentially the same terms and
provisions as the modified stock option except that the new option permits exercise at a revised price
of $25.00 per share, permits cxercisc until a date eleven years from March 10, 1973 and is excrcisable
commencing one year from such date at cumulative annual increments of 23% of the number of shares

covered by such option.
The holders of modified stock options to purchase an aggregate of 95,525 shares, at an exercise
price of $36.123 per share, were cligible to accept the amendments. All of such holders accepted :

27

DI sc LOSU R E@ IF THE ABOVE PAGE IS LESS CLEAR THAN THIS STATEMENT, IT IS i
" DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT.

o G R b




the amendments.  All such amended stock options with the revised exercise price of $25.00 per share
are hereinafter referred to as “amended stock options™. Each of the amended stock options is a non-
qualified stock option within the meaning of Section 422(b). For a discussion of the effect of the
amendments to the modified stock options on the income of the Company, see “Accounting Treat-
ment of Amended Stock Options” hereunder.

Exercise Price

The per share price payable on exercise of options granted under all of the Stock Option Plans
shall not be less than 1006z of the fair market value of the Common Stock at the time the option is
granted. The fair market value has been deemed to be the mean of the high and low prices of
Common Stock of tlie Company traded on the New York Stock Exchange on the day of which the
option was granted. However certain of the stock options granted prior to February 1, 1974 have been
modified to change their per share exercise price to less than the fair market value at the date of
grant as described at “Types of Options™.

Term of Qptions

Each qualified stock option granted must be exercised within five years of the date of grant. Each
modified stock option granted must be exercised within eleven years from the date of grant and each
amended stock option granted must be exercised within eleven years from March 10, 1975 (the
“Meeting Date™). Each option, other than amended stock options, whether qualified or non-qualificd,
is exercisable in cumulative annual increments of 25% of the number of shares covered by the option.
An amended stock option is exercisable commencing one year from the Meeting Date, in cumulative
annual increments of 25% of the number of shares covered by such option and, accordingly, is
exercisable in full commencing with the fourth anniversary of the Meeting Date. Non-qualified stock
options granted under the 1972 Plan may be exercised within eleven years from the date of grant and,
accordingly, are exercisable in full for a period of seven years, commencing with the fourth
anniversary of the date of grant,

An option granted under the 1965, 1967, 1968 or 1970 Plans and a modified stock option or
an amended stock option originally granted prior to January 17, 1972, cannot be exercised more than
three months from the date of optionee’s termination of employment except that if such termination
is the result of the optionee’s death, the option is exercisable for twelve months thereafter. Options
aranted under the 1972 Plans, modified stock options and amended stock options, originally granted
on or subsequent to January 17, 1972, cannot be exercised more than three months after the date
of the optionec’s termination of employment for any reason,

All options issued under the 1972 Plan provide that the Company may, in its sole discretion,
guarantee repavment of loans granted by third parties to recipients of options to finance exercise
thereof.

Federal Income Taxes

The Federal income tax consequences of qualified and non-qualified aptions differ. In general, a
qualified option holder will not incur any Federal income tax at the time of exercise (except as dis-
cussed hereinafter) and will realize taxable long-term capital gain upon a subsequent sale of his shares
three vears or more after date of exercise at a price greater than the option price. No deduction will
be allowable to the Company for Federal income tax purposes in connection with the grant or exercise
of such option. On the other hand, a non-qualified option holder will realize taxable ordinary income
at the time of exercise of his option in an amount equal to the excess of the fair market value of the
shares acquired at the time of such exercise over the option price thereof, and such amount will be
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deductible by the Company for income lax purposes in the year of exercise (See “Accounting Treat-
ment of Amended Stock Options” hereunder), The taxable ordinary income realized by the helder upon
exercise of a non-qualified option will qualify as “earned income” and will be eligible for the
maximum rate limilation of 30% as provided by the Internal Revenue Code.

Excreise of Oplions

No qualificd stock option may be exereised while the optionee holds an outstanding, unexercised,
qualified stock option previously granted at a higher exercise price. Options are exercisable by giving
15 days written notice of exercise to the Company, specifying the number of shares to be purchased
and accompanied by payment in full of the purchase price.

Transferability of Options and Shares

No option may be translerred, assigned, pledged or hypothecated and no eption is subject to
execution, attachment or similar process, Options are exercisable during the lifetime of the employee
¢ Acly by the employee, and are transferable only by will or the laws of descent and distribution,

Prior to November 14, 1972, shares acquired upon exercise of options were not registered under the
Sceuritics Act of 1933, us amended (the “Sccurities Act”) and transfer of such shares was accordingly
restricted pursuant to the investment intention of the option holder and the requirements of the
Sceurities Act. On November 14, 1972, 86,796 shares, representing options under the 1970 and 1979
Plans, were effectively registered under the Securities Act. On August 14, 1973 and May 14, 1974 an
additional 40,000 and 25,000 shares, respectively, covering options under amendments to the 1972
Plan, were effectively registered. Such shares if and when acquired, together with an additional
25,000 shares, if and when acquired upon exercise of options which may be issued under a rceent
amendment to the 1972 Plan and 98,774 shares, if and when acquired upon excrcise of modificd stock
options and amended stock options will be freely transferable under the Securities Act, subject to
applicable requirements relating to matters other than registration.

T e e p———_—ter e

Termination and Amendment of the Plans

The 1963, 1967, 1968 and 1970 Plans have been terminated as of thé”adoption of the 1972 Plan, no
further options will be granted thercunder and all outstanding options remain in full force and effect in
accordance with their terms. The 1972 Plan provides that it shall remain in cffect until five years after
the date of its adoption by the Board of Dircetors, unless sooner terminated by the Board.

Option agreements under the Qualified Stock Option Plans provide that the Board of Directors
has authority to correct any defect or supply any omission in the option and to provide reasonable
rules and regulations relating to administation of the Plan. The 1972 Plan provides that the Board
of Dircctors may amend or terminate the Plan, except that amendments having specified elfects
must be approved by shaveholders. No amendment or termination may adversely affect rights under
previously granted options without consent of the optionce.

Administration

Options under the Stock Option Plans have been administered by the Board of Dircctors of the
Company, generally though not exclusively, acting through its Executive Committee. The 1972 Plan
provides for administration by the Executive Committee of the Board of Directors or by a Stock Option
Committec appointed by the Board consisting of three persons, the majority of whom are ineligible for
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participation in the 1972 Plan, All decisions by the Committee shall be made by a majority thereof and
shall be conclusive,

Accounting Treatment of Amended Stock Options

As a result of the amendment to certain of those of the modified stock options revising the
exercise price from $36.125 per share to $25.00 per share as described at “Types of Options”, the
Company is required to charge its income with compensation expense ealculated by multiplying
$0,625, the difference between (i) $34.623, the quoted market price of the Company’s Common
Stock on the New York Stock Exchange on Mareh 10, 1975, the date the amendments were
approved by the Board of Diveetors of the Company (the “Meeting Date™) and (i) $25.00, by 95,523
{the number of shares subject to the wmended stock options). This amount will be reduced by
approximately one-half to take into account the Federal income tax bentfit which the Company
would expeet to realize if the amended stock aptions were excreised, See the discussion concerning
the Federal income tax conscquences of the exercise of a non-qualified stock option under the eaption
“Federal Income Taxes” herein, Such expense will be charged to income ratably over the four year
period following the Meeting Date.

The net expense to be taken into account, caleulated ns sct forth above is approximately
$460,000. This amount will he accounted for over the four year period following the Meeting Date.
Thus, the Company will be required to make a net charge to income of an additional $93,000 in
1975, an additional $115,000 in each of 1976, 1977 and 1978 and an additional $22,000 in 1978
Assuming the number of outstanding shares of Common Stock of the Company remains unchanged
these charges to income would amount to $.012 per share in 1975, $.015 per share in each of 1976,
1977 and 1978 and 8,003 per share in 1979,

ey e e 1 o= 1 R A A et

LEGAL PROCEEDINGS

Radio Stations WBAP-AM and KSCS-FM

In Qctober, 1974 an appeal was filed in the United States Court of Appeals for the District of
Columbin {Civic Telecasting Corporation v. Federal Communications Commission) from final orders
of the FCC which had granted the applications of Carter for renewal of Carter’s broadeasting licenses
for radio stations WBAP-AM and KSCS-FM licensed to Fort Worth, Texas and assignment thercof to the
Company. The petitioner’s basic claim is that the FCC erred by failing to obtain or ensure an oppor-
tunity for the presentation of certain discovery materinls from a related antitrust suit not involving
the Company, which materials allegedly indicated conduct by Carter reflecting adversely upon its
chavacter qualifications, The FCC is contesting the appeal and the Company and the former Carter
stockholders have intervened in this proceeding in support of the FCC. If the petitioner were success-
ful on this appeal and the final orders of the FCC granting the application of Carter {or renewal of the
radio broadeasting licenses and assignment thercof to the Company were overturned, the Company
believes that the matter would be remanded to the FCC for further hearings and consideration. If the
assignment of the broadeasting licenses to the Company were ultimately sct aside, the assets of radio
stations WBAP-AM and KSCS-I'M would be returned to the stockholders of Carter or their nomince
and certain notes issued to the stockholders of Carter currently held in escrow would be returned to the
Company {See “Acquisition of Carter Publications, Incorporated” under the caption “Business” clse-
where in this Prospectus).

Television Station WPVL-TV
In June, 1972 an organization known as Concerned Communicators filed petitions with the FCC
to deny the pending license rencwal application of station WPVI-TV owned by the Company and
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licensed to Philadelphia, Pennsylvania and 1o deny the pending license renewal applications of the
other two commercial VHF television stations serving Philadelphia, The petition against WPVI-TV
alleges thal the station has insufficiently aseertained the needs of the black community of Philndelphia:
that its programming inadequately services black needs and interests and that the station has diserimi-
nated against blacks in employment, In July, 1972 an organization known as Communications Coalition
filed a petition against all seven television stations serving Philadulphia including station WPVI-'TV
and twenty-one radio stations alleging violation of FGC rules on equal employment opportunities, That
petition soeks among other things the denial of the pending licease rencwnl applications including
the rencwal application of WPVETY and the revocation of existing licenses. The Company is unable
to predict what the outcome of these proceedings will be, It is not unusual for such challenges to delay
final action on a renewal application for n considerable period of time. Bxisting licenses are antoma-
tically extended pending final FCC action on the petitions and neccordingly, the license of WPVI-TV is
extended pending the final determination of these pelitions to deny.,

Television Station KESN.TV

Tn October, 1974 the Fresno chapter of NOW fled a petition to deny the pending lieense rencwal
application of television station KFSN-TV owned by the Company and licensed to Fresno, California.
The petition alleges that KFSN-TV has insufficiently ascortained the needs of women; that its
programming inadequalely serves those needs; that the station has diseriminated against women in
employment and that it has not negotiated in good faith with the petitioning group. The lieense of
KSEN-TV has been automatically extended pending final FCC action on the petition to deny. The
Company is unable to predict what the outcome of this proceeding will be,

Radio Stations WPRO-AM and WPRO-FM

Renewals of the Company’s radio brondeasting licenses for WERO-AM and WPRO-I'M, Provi-
dence, which would have been granted in ordivary course on or about April 1, 1975 have been placed
on deferred status until the FCC completes an investigation relating to a program Irondeast by
WPRO-AM. Before it grants the WPRO-FM rencwal application, the FCC must also resolve a
dispute concerning interference to Channel 6, New Bedford, allegedly caused by a power increase
granted to WPRO-FM in 1972,

DESCRIPTION OF SECURITIES

The sccurities being registered hereby for sale by the Selling Sharcholders and for issuance and
delivery upon exercise of stock options which may be granted puisuant to o recent amendment to
the Company's 1972 Employee Stack Option Plan, consist of the Common Stock of the Company.

The Company is authorized to 1ssue 20,000,000 shares of Common Stock, par value $1.00 per
share. Holders of Common Stock are entitled to receive such dividends as may be declared by the
Board of Dircetors from time to time, subject to preferential dividend rights of the holders of Preferred
Stock who are entitled to receive cumulative anmual dividends of $.50 per share, pavable in quarterly
instalments, out of funds legally available for declaration of dividends. In the event of liquidation,
dissolution or winding up of the Company, the holders of Common Stock arc cntitled to share
proportionately in the assets of the Company legally available for distribution after payment of all
debts and linbilities to creditors and amouuls that may be required to be paid to the holders of any
Preferred Stock then outstanding. All shares of Common Stock have equal voting vights and cach
outstanding share entitles the holder thereof to one vote on all matters voted upon by shareholders,
voting together with the holders of Preferred Stock and not as a separate class except as to election
of dircctors, Voting is not cumulative, which means that the holders of more than 50 of the
Common Stock in an clection for directors will be able to elect all of the directors elected by holders
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of Common Stock, if they choose to do so and the holders of all remaining shares of Commaon Stock
will not be able to cleet any persen or persuns o the Board of Divectors. The holders of Preforred
Stock are entitled to participate in the eleetion of dircctors solely by voling as a class to elect one
director so long as at least 130,000 shares of Preferred Stock are outstanding, Jolm B. Fairchild was
clected as a direetor by the holders of Preferred Stock at the Company’s 1975 anmual mecting of share-
holders {See “Management” herein), The holders of Common Stock have no preemptive, conversion or
redemption rights, The outstanding shares of Common Stock, including the shares being registered
hereunder by the Selling Sharcholders and the shares of Common Stock issued or issuable pursuant
to any of the Stock Option Plans or option agreements, are, or will be, as the case may be, duly issued,
fully paid and non-nssessable.

3

Subject to the prior comversion rights of the holders of shares of Prelerred Stock, the Company 1
: has the right on and after May 13, 1973 to redeem all of the issued and outstanding shares of Pre-
ferred Stock., Accordingly, the Board of Directors of the Company has determined that the holders
of revord of Preferred Stock on May 19, 1875 shall be entitled to have their Preferred Stock redeemed
on June 20, 1973 at the redemption price of $60 per share together with all acerued and unpaid
2 dividends thereon to the date fixed for redemption, Each of the holders of Preferred Stock shall have
¥ the right until the terminntion of the close of business on June 16, 1975 to convert their shares of
Preferred Stock into shaves of Common Stock at the rate of two shares of Common Stock for each share
of Preferred Stock. Any shares not so converted shall be redeemed and retired and shall not he held
by the Company as treasury stoek, Accordingly, on and after June 20, 1975 the Company will have no
shares of Preferred Stock outstunding. Certain of the holders of shares of Preferred Stock are convert-
ing their shares to shares of Common Stock for sale hereunder; see “Selling Sharcholders”.

. LEGAL OPINIONS

The validity of the shares being registered have been passed upon for the Company by Messrs,
Hall, Dickler, Lawler, Kent & Howley, 460 Park Avenuve, New York, N. Y. 10022, Gerald Dickler, Esq.,
a member of the firm of Hall, Dickler, Lawler, Kent & Howley is aiso a director and Secretary of the
Company, and beneficially owns an aggregate of 50,520 shares of Common Stock of the Company of
which 5,000 shares are being registered for sale hereby; see “Selling Sharcholders,”

EXPERTS

The consolidated financial statements and schedules of Capital Cities Communications, Inc.
appearing in this Prospectus and Registration Statement have heen examined by Arthur Young &
Company, certified public accountants, as set forth in their reports appearing elsewhere herein, and
are included in reliance upon such reports and upon the authority of such firm as experts,

%': The consolidated statement of income of Carter Publications, Incurporated and subsidiaries
2 appearing in this Prospectus has been examined by Emnst & Emst, independent accountants, as set
forth in their report appearing elsewhere herein and is included in reliance upon such report given
upon the authority of such firm as experts in accounting and auditing.

ADDITIONAL INFORMATION

This Prospectus does not contain all of the information set forth in the Registration Statement
and the exhibits and schedules relating thereto, which the Company has filed with the Securities and
Exchange Commission, Washington, D. C. under the Securities Act and which is hereby incorporated
by reference. Copies of the Registration Statement, exhibits and schedules are on Ble at the offices
of the Securities and Exchange Commission in Washington, ID, C. and may be obtained, at a reason-
able charge, upon request to the Commission. i
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REPORT OF CERTIFIED PUBLIC ACCOUNTANTS

Board of Dircctors
Capital Cities Communications, Ine,

We have examined the accompanying consolidated balance sheet of Capital Cities Communi-
cations, Inc, at December 31, 1974 and 1975, the related consolidated statements of income and changes
in financial position for the five yewrs ended December 31, 1974 and the related consolidated state-
ment of stockholders’ equity for the three years ended December 31, 1974, Our examination was made
in accordance with generally aceepted auditing standards, and accordingly included such tests of the
accounting records and such other auditing procedures as we considered necessary in the circumstances.

L In our opinion, the stalements mentioned above present fairly the consolidated financial position
| of Capital Cities Communications, Inc. at December 31, 1974 and 1973 and the consolidated results
of operations and changes in financial position for the five years ended December 31, 1974, in
conformity with generally accepted accounting principles applied on a consistent basis during the
period.

ARTHUR YOUNG & COMPANY

New York, New York
February 28, 1975

T
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CAPITAL CITIES COMMUNICATIONS, INC,

CONSOLIDATED STATEMENT OF CHANGES IN FINANCIAL POSITION

(Thousands of Daollars)

Yenr Ended December 31,

7 dgim ez lo 19
Funds Provided: .
From operations:
Tncome before extrnordinary ftems ... .. ..., $23,023 520,16 $17,015 $ 13,129 §11,511
Deprecintion and amorlization ... ... 3,339 2,873 2,783 2,943 2,300
Other non-cash expense (income) .. ....... .. 449 191 369 250 {7}
Total from operalions ......coverennns o 25,833 23,215 20,167 16,3:?.4 13,804
From extraordinary items {Note 5) .............. — — - 2,032 {1,409)
Notes payable issued on acquisitions (Notes 2 and 7) 40,500 — — 82,29" —_
Common stock issued under stock options (Note 9) . 52 172 2,861 §11 1,155
Common stack issued under warrants ... — — 1,500 -— —
Proceeds on disposals of fived assets .. ... G0 1,483 652 101 148
Increase in uncarned subscription revenues ... .. . 696 346 1,113 93 70
Reduction of non-current notes receivable ....... .. 341 233 1,237 —_ -—
Reduction (increase) of non-current flm  contract
rights net of related Jabilities . ..........c.. 0 (71) 1,667 1,304 584 38
Other, net ........ Ceaenaa e eareceraeanaas 19 93 313 5322 (18}
67,430 27,211 20,147 132,661 13,768
Funds Applied:
Acquisitions (Note 2):
Publishing properties «...cvvvvarevaernvanse, 43,725 — 1,300 —_ —_
Broadeasting properties ...... Ceesseaneneaeas 10,200 — — 98,523 —
Investments and notes receivable ... ..., 8,513 — —_ 8,950 —
Deposits and costs ..., e rteirereaaeaan {1,136) 1,136 — {3,979) 3,979
Additions to fixed assets ........ e o reaeviae 3,206 2,859 2,463 1,331 939
Payments on debt (Note 7) «oovviiiiiiiiiinnnn, 10,125 18,123 26,7035 4,348 6,317
Increase (decrease) in debt payable on a current basis 1,538 {6,000) (8,792} 20,725 (1,875)
Dividentls ,..covveiiiieiiiaernanaas Ceaaaenan 123 138 210 308 23]
76,504 16,258 321,888 130,556 9,551
Increase {Decrease} in Working Capital . ....... .. ... $(9,164)  $10,933 § 7,259 § 2,108 $ 4,207
Working Capital Changes — increase (decrense):
Cush and short-term investments .. ......... veeee. S(8,112)  $ 7,133 ${6,221) $ 20972 $ 2,963
Accounts and notes receivable ..., Neeaeaeaaaanen 5,390 (176) 3,463 3,884 o47
Other current assets ....... R s 1G6 493 423 4,800 (28)
Taxes on INCOME «vvvvverraronnns verieevraess..  (6300) {1,276) 9,594 {5,467) (167)
Notes payable ......... P 6 1% 12 ) 6,000 8,792 (20,725) 1,875
Other current Habilies ... ..o iiiiiinana (3,620) {1,221) (1,792) (3,356) (983)
Increase (Decrease} in Working Capital ......... eero. $(9,164)  $10,953 § 7,259 $ 2,108 $ 4,207

See accompanying notes
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CAPITAL CITIES COMMUNICATIONS, INC,

CONSOLIDATED BALANCE SHEET
{ Thousands of Dollars)

___Deccmber 31,
Current Assets
Cash . Cevrererrereeneees § 2,055 § 0935
Certificates of dcpos:t 'md other similar short term investinents 29,790 33,6922

Accounts and notes receivable {less allowaneé for doubtful accounts
of $1,194 in 1974 and $1,147 i0 1973) . iiiiinriiirinrrniinarinensanss 26,884 21,4H

Film contract rights ....... et teeaa i ea Tt e e ees 4,517 5475
Prepaid expenses ............. Crrereneaeaaaaaea Ceverereenas eeetban . 3,561 2,887
Zotal current assets L........ . 68,007 65,713

Property, Plant and Equipment, at cost
Land and land improvemeats .............. e raset ettt heaae . 8,513 6,428
10 1 TS . 21,607 14,620
Broadcasting, printing and other equipment , 46,711 30,859
76,831 51,907

Less zecumulated depreciation 26,051 23,468
Property, plant and equipment, net 50,780 25,439

Intangible Assets ........... Ceresaraaaan Crrrsaen P 1 611 X 124 129,041
Marketable Securities, at cost (Note i) - 7,071 574
Notes Receivable and Other Investments, 8t COSt vvvvnvenrerinernrnnns Ceeraeaan R 11,328 10,443
Film Contract Rights ............ rvaeas Cevees . 3,298 3,655

$300,880 $237,865

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities i

Accounts payable ........... SR - T 1 L1 2,817
Accrued compensation A arat ettt Ay 3419 2,636
Accrued expenses .............  arenes e . . . 5,690 4,647
Film comtracts ............. 4,416 3,914
Taxes on income (Note 4) ......... 14,846 8,546
Notes payable due within one year {(Note 7) .... Ch v et tan s 11,663 10,125
Total current liabilides . Ceihaa N 44,143 32,685

Deferred Compensation 892 800
Deferred Income Taxes (Note 4) ., . . . 7,782 7,378
Unearned Subscription Revenue ...,.., ettt i seeatet et ar sttt 4,786 4,090
Film Contraets ..........c.0uun. e . Crvesaen 3,738 4168
Notes Payable Due After Onc Year {Note 7) ..... 75,679 46,842
Total linbilitdes ,...... e Cetee e . 137,020 95,959

Stockholders’ Equity {Notes 8 and §)
Convertible preferred stock, $1 par value {preference on Hquidation of $14,280 in 1974} 238 259
Common stock, SI par value .............. Crerierireieans i stterherieseraesenn 7,208 7,164
Additional paid-in capital ..... e esrrasaaeraats b ueserrariareatras 8,489 8,460
Retnined earnings A aeaaheranesrrerran et .. 147,935 126,023
Total stockholders’ equity ................. Creneaan Ceeaihareserae.as.. 183,860 141,906

$300,880 $237,865

See accompanying notes
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CAPITAL CITIES COMMUNICATIONS, INC.
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

{ Thousnnds of Dollars)
i ;
| Three Years Ended December 31, 1974
Additional *
Preferred Common Paidein Relained ;
| Stock Stock Canilul Eurnings Total :
Balance at January 1, 1972 ..., . Creereeeas I 81 § 6,574 $ 4,038 $ 89,210 $100,166 j
! Net income for 1972 . .ovnnivrsrrronnessas — — —— 17,015 17,015
! 115,604 shares of common stock issued on exer- i
¢ cise of employee stock options ............ —_ 116 2,745 —_ 2,861 1
i 300,000 shares of common stack 1ssued on exer-
cise of WAITADES ... .vviienniiaianinennn —_ 300 1,200 —_ 1,500 3
84,934 shates of common stock issued on con- i
version of preferred stoek ....... 00l (42) 84 {42} —_— — ;
Tax benefit on early disposition of option shares '
by employees ... ..civiiiiiiiiiniinraas —_ — 288 —_ 288
Cash dividends:
Preferred stock .......0vunns fereaean —_ — — {162) (162)
i Belleville, prior to merger .. ....... cires — - — {48) (48)
E Balance at December 81, 1972 . ... ..oovivi it 302 7,074 8,229 106,015 121,620 r
I Netincome for 1973 .. oiiiiniinriininnians — —_ —_ 20,146 20,146
i 4,284 shares of common stock issued on exer- }g"
¢ cise of employee stock options ........... — 4 168 - 172
85,766 shares of common stock issued on con- i
version of preferred stock ... ... .oiiiiil (43} 86 {43) — —_ :
‘F'ax benefit on early disposition of option shares
by employees ......ciiiiiiiiiiiiin — — 106 —_ 106 £
Cash dividends on preferred stock ........... — —_— — {138) {138)
: | Balance at December 31, 1973 ... ....... fenaeans 259 7,164 8,460 126,023 141,908
i Net income for 1974 ... vovvvrivniiiviiaans - - — 22,025 22,095
' i 1,975 shares of common stock issued on exer- 1
cise of employee stock options ........... — 2 50 — 52
41,712 shares of common slocL issued on con- :
version of preferred stock ... . iveiieiinns {21) 42 (21) - — ;
Cnsh dividends on preferred stock ......... . —_ — — (123) (123)
Balance at December 31, 1974 ............. e $ 238 § 7,208 $ 8439 $147,925 $163,860
See accompanying notes
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CAPITAL CITIES COAMMUNICATIONS, INC.

) NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Accounting Policies
Principles of Consolidation — The consolidated financial statements include the accounts of all
significant subsidiaries, which are wholly owned.

Property, Plant and Equipment-Depreciation — Depreciation has generally beer computed on
straight-line method for financial accounting purposes and on accelerated methods (declining balance
ak 150%% and 200%% of straight-line rates) lor tax purposes. Appropriate deferred income taxes have
been provided. Estimated useful lives are as follows:

Yeare
Land improvements .. ...... ... .. ... .u. .. e 5-20
Buildings ...... ... ... e e 10-50
Broadeasting equipment ... ... ... ..., PN 4-20
Printing machinery and equipme=t ... .. ... e 5-20
Program tapes and records ... . ....... e . 10
Furniture and fixtures .. ... ... ... .. . .. .. i . 820
Automotive equipment ... ... ... L. e 3-3

Leaseholds and improvements are amortized over the terms of the leases. Maintenance and
repairs are charged to income as incurred and expenditures for renewals and betterments are
capitalized.

The cost of property retired or otherwise disposed of and the accumulated depreciation thereon
are eliminated from the property and related accwnulated depreciation accounts; the resulting gain
or loss is credited or charged to income.

Intangible Assets — Intangible assets consist of amounts by which the cost of acquisitions
exceeded the values assigned to net tangible assets. In the opinion of management there has been no
diminution of value of the related properties. However, intangible assets of $32,809,000, arising from
the most recent purchases, are being amortized over forty year periods in accordance with Accounting
Principles Board Opinion No. I7.

Film Contract Rights — The Company’s film contract rights and the related liabilities are recorded
at full contract prices when purchased. The costs are charged to income on bases related to the terms
of the contracts or the usage of the flms. Payments on film contracts are due in varying amounts
through 1979.

Unearned Subscription Revenue — Subscription revenue is recorded as earned over the life of the
: subseriptions. Costs in connection with the procurement of subscriptions are charged to espense as
i incurred.

3 Investment Tax Credit — The investment tax credit is taken into income currently as a reduction
of the provision for income taxes.

2. Acquisitions and Sales

4 Purchases and Sales — 1971 — On April 27, 1971, operating assets of television stations WPVL-TV,
- Philadelphia, Pennsylvania; WINI-TV, New Haven, Connceticut; and KFSN-TV, Fresno, California
were purchased from Triangle Publications, Inc. Concurrently with this transaction, assets related to
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CAPITAL CITIES COMMUNICATIONS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

e Y R R P

television stations WTEN, Albany, New York and WSAZ-TV, Huntington, West Virgina were sold.
The consolidated statement of income includles operations of the properites for their respective periods
of ownership. \

Merger — 1972 — The acquisition of Belleville News-Democrat, Inc. on June 7, 1972 in exchange
for 128,000 shares of the Company's common stock has been accounted for as a pooling of interests.
TResults of periods prior to 1971 have not been restated since they would not be materially alfected by
this acquisition.

Purchase — 1974 — On November 8, 1974, the Company and an unrelated broadeasting company
acquired all of the outstanding capital stock of Carter Publications, Incorporated for an aggregate con-
sideration of $110,500,000, including $35,000,000 paid by the other broadcasting company for shares
specifically related to certain television properties. The Company paid 835,000,000 in cash and issued
notes for $40,500,000, with interest at 6%, payable in specified quarterly instalments over a seven year
period beginning one year after the closing.

The Company guaranteed the payment of certain subordinated convertible notes of the television
purchascr which were acquired at the closing by the Employees Pension Trust of Carter, to the extent g
of $1,255,000 of principal, together with interest thereon at 8. At the closing, the Company deferred
to January 5, 1979 the collection of $5,103,000 of principal of notes due from the television purchaser
in connection with a previous, unrelated transaction. These notes had been due and pavable in annual :
instalments of §1,021,000. E

Properties acquired by the Company included the Fort Worth Star-Telegram, a daily newspaper
with morning, cvening and Sunday cditions; and WBAP-AM, a 50,000 watt, clear-channel facility,

and KSCS-FM, both licensed to Fort Worth, TFollowing is a summary of the assets aequired and ]
liabilities assumed by the Company (000’s omitted }: ]

. . o
PN L by gt ot Lt ey P F il oAl i b oy o S i e e e T T o S 5 8 Wb 00

!
¢ Property, plant and equipment:
s TLand and land improvements . .....aeevrrcerreiiiinaens $ 2,058
d Buildings ..ovvvroerccincrinins et et iraeraibaeana 6,458
] Equipment ... ... J N e eeeiaiaaan PN 13,907 $ 22423
! Tntangible 95568 .. . avni it it R 31,502
Marketable SeeUITHES ... vvriveein it e e 6,433
Notes receivable and other assets ... ...y 2,360
‘ Current assets:
; Cash and short-term investments .. ..c.covvve e cinay § 15,085
i Accounts reeeivable ... i e e 5,585
f Inventories and other current assels ............. ... s 1,508 22,178
. 84,016
Current Habilities:
Accounts payabie and aceruals ......ooll s 5 (3,012)
Federal income taxes, including an estimated $3,900,000 on
recapture of deprecintion and investment credit .. ......... {5,546) (8,558) i
76,358
i1 Elimination of current assets and liabilities included above ..... .. (13,620) 4
A S ;
£ Net amounts affechng working capital ..,........ e e $ 62,738 ;
-1 ! = 3
ii b
S| ﬁ ;
k! :
¥
A
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CAPITAL CITIES COMMUNICATIONS, INC,

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Coutinucd)

The newspaper and radio properties acquired have been accounted for under the purchase method
of accounting, with the results of operations included for the period of ownership. It is estimated that
had the closing taken place at the beginning of 1973, the Company’s income for the years 1974 and 1973
would have been as shown in the following pro forma statement. Adjustments have been made for
interest expense, loss of interest income at average rates in effect, additional depreciation of fixed
assets and amortization of intangibles.

Year Ended December 31,

: 1974 1973
{000's omitted)
NEEYOVENUES . . .0 v v v ieeee e s A $165,447 §157,225
' Operating expenses:
: Broadeasting and publishing ... ... o iii i 685,761 64,892
Selling, general and administrative .. ... 39,629 37,013
Depreciation ....... ... . oeiiiiiiniiiiaians cerbierararan 4,621 4,461
Amortization of Intangible assets ..... e h e teea e 820 820
113,831 107,186
Operating MCOME ..o out ottt irarnssin s an e e 51,616 50,039
Other (income) expense:
Interest and financing expense .. .. ..cveiniiinn i iiananerren 7,569 8,519
Interest and dividend dneome ... .. .ooiiio o iie e {2,052) (990)
Miscellaneous, net ... ..o e (225) (58)
5,202 7471
Income before inCOmMe BANES ... ...t vinnanireminaiirariens 46,324 42,568
INCOME LBXES + . vvueseneronnsornsrensesnsnnsnsinnss PN 23,510 81,770
Net ineome .. ..o vr i e e e § 22514 $ 20,798
Net income per share .. .. e e s $2.93 $2.69

3. Employees’ Profit-Sharing and Pension Plans

The Company has a qualified profit-sharing plan for all eligible employees. The plan provides for
contributions by the Company in such amounts as the Board of Directors may annually determine.
Such contributions charged to expense in 1974 through 1970 were $936,000, $946,000, $939,000, §556,000
and $466,000, respectively. Certain subsidiaries of the Company and the Fort Worth operations have
pension plans covering substantially all of their employees. In connection with these plans, contribu-
tions of $261,000, $25,000, $299,000, $220,000 and $20,000 were charged to expense in 1974 through
1970, respectively. Provision is made for normal cost and amortization of the difference, if any,
between fund asset values and the gross actuarial deficiency over a 20-year period. The market value
of the pension funds is in excess of the actuarially computed value of vested benefits. It is anticipated
that the additional requirements of recent pension legislation will not materially affect the cost of

henefits.
40
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CAPITAL CLTIES COMMUNICATIONS, INC,
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — { Continued)

4, Income Taxes

The Federal Communications Commission issued a tax certificate to the Company in connection
with the 1971 sale of television station WTEN, Albany, New York, deferring taxes of approximately
$5,125,000 until disposition of the replacement television station. Deferred income taxes result
primarily from this and from the excess of tax over financial accounting. depreciation (Sec Note 1}).
The Company’s effective Federal income tax rates (Federal income tax expense divided by income
before income taxes and extraordinary items less state and local income taxes) were 47.4%, 47.1%,
47.5%, 47.8% and 49.49%, respectively, in 1974 through 1970.

5. Extraordinary Items

The 1971 sale of Albany and Huntington television stations resulted in an extraordinary gain of
$98,258,000, less income taxes of $10,090,000, Additionally, in 1970, costs relating to discontinuance
of in-house printing of Fairchild publications of $4.700,000, less $2,500,000 tax benefit and $164,000
gain on disposal of other properties, has been charged as an extraordinary loss.

6. Marketable Securities

Included are 350,000 shares of Southland Paper Mills, Inc. with = cost of $4,985,000 and a quoted
market value of $4,813,600 at December 31, 1974, The shares held by the Company, however, are
mnregistered and are subject to voting vestriction. The aggregate market value of all marketable
securitics was $6,574,000 at December 31, 1974 and $7,544,000 at February 28, 1973,
7. Notes Payable

Notes payable at December 31, 1974 are due as follows (000’s omitted):

To Toe Former
Triangle Carter
Payable during: Total Financial, Ine, Stockholders
1975 (current year) §11,663 $10,125
16,275 10,125.
16,275 10,125
16,275 10,125

546,842 $40,500

Date of finnl payment January 5, 1979 August 1, 1952

The Triangle notes payable relate to the purchase of broadcasting properties which are pledged
as collateral thereto and bear interest at prime rate (10%Cs at year end) or 5%, whichever is higher.
'The Garter notes payable relate to the purchase of newspaper and radio broadeasting properties which
together with certain other assets are pledged as collateral thereto and bear interest at 6%.

8. Capital Stock

Authorized capital stock at December 31, 1974 consisted of 20,000,000 shares of $1 par value
common and 600,000 shares of $1 par value preferred of which 7,208,163 and 237,012, respectively,
were issued and outstanding. The preferred is entitled to cumulative dividends at an annual rate
of 30¢ and each share is convertible into two shares of common stock at any time. Holders of the
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CAPITAL CITIES COMMUNICATIONS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued )

preferred vote share for sharve with the common as to all matters other than the election of directors,
as to which, voting as a class, they shall, so long as 150,000 or more of the preferred shaves are
outstanding, be. entitled to clect one director. Upon liquidation, holders of the preferred shall be
entitled Lo receive 360 per share plus acerued dividends, before any distribution to holders of common,
: Subject to priar conversion, the Company may at any time after May 15, 1975, redeem shares of the
preferred at its aption at the redemplion price of 860 per share plus acerued dividends.

9, Stock Oplions

Options outstanding at January 1, 1972 were issued pursuant to qualified stock option plans
‘ adopted in 1963, 1967, 1968 and 1970, and gave cerlain key personnel the right w purchase shares
of common stock over a five year period Irom the date of grant at prices equal to market value on
the grant date. Each option is cumulatively exercisable as to 25z of the total shares represented
thereby for cach of the first four years after grant, provided that the individual remains in the employ
of the Company.

The 1972 ciock aption plan. as amended in 1973 and 1974, authorizes the granting of options
to purchase an aggregate of 140,000 shares, which options may be “qualified” within the meaning of
Section 422(b) of the Internal Revenue Code with terms as deseribed above, eleven year options which
are not qualified options, or both (tandem options). The 45,000 options granted under this plan
during 1972 were both qualified and non-qualified and provided that cither conld be exercised, but
not both. The exercise of one option would cancel the right to exercise the other. The oplions granted
during 1972 and 1974 were non-qualified.

Approval of modifications to outstanding stock options during 1974 resulted in the elimination of
all tandem options and all except 5,250 of the options exercisable over a five vear period. The
modification offer had the effect of converting the qualified options into non-qualified options.

The following information pertains to the Company’s stock option plans:

w._.-,.“m—-ot e - Ol 8 i ST e A s e i = it o AP A i £l 3.4 A

Options granted Market value at date
; Shares . of grant and when
: available Option price Number —_.exercised(a)
by for grant Per share In total of shares Per share In total
L Balance Jannary 1, 1972 35,216 $21.38 to $47.38 S$T,079.047 848,070 $21.38 to $47.38 $7,079,047
Authorized ...... 75,000 —
Granted .......... {45,000)  $33,75 to $G61.50 45,000
Cancelled ...... {138,216)(h) $27.94 to $37.50 (3,630}
Exercised ... .. . — $21.38 to $41.25 2,860,757 (115,604} $50.50 to $63.85 6,740,046
Balance December 31,
1972 .. ... 30,000 $21.38 to $61.50 6,561,715 173,816(c) $21.38 to $6L.30 6,561,715
Authorized ....... 40,000 —_
Granted ......... {59,000) $48.88 to $40.38 39,000
v i Cancelled ........ 250 $27.94 to $53.75 {13,697)
Exercised ........ —_ $37.94 to $47.38 142,120 (4,284} $37.81 to $6L.81 193,710
Balance December 31,
1973 .. ... ol 11,250 $21.35 to 361350 §,791,240 214,845(c¢) $21.38 to $GL50 8,791,246
Authorized ... 23,000 _
Granted ... . (14500) $16.25 to $36.13 219,745 (d) j
. Cancelled ...,.... 2,450 $21.38 to $8L50 (209,120)(d} ‘
L Excrcised ... ... — §31.38 to $27.94 51,805 ( 1,975) $33.35 to 836.50 71,244

Balance December 31, , . . .
974 e 24,200 $18.25 to $36.13 7435391 _223495(¢) $18.25 to $36.13  T7,435.381 !
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CAPITAL CITIES COMMUNICATIONS, INC.
NOTES TO GONSOLIDATED FINANCIAL STATEMENTS — (Conlinued)

(a) The procecds received by the Company from exercise of options arc credited directly to
stockholders’ equity. No charges have been made against income in accounting for the options.

(b) On approval of the “1972 Employce Stock Option Plan” by the stockholders, ungrasted options
relating to prior existing stock option plans were cancelled and are no longer available for grant.

{c) At December 31, 1974, 1973 and 1972, options were exercisable for 138,113, 105,158 and
79,403 shares, respectively, Approval of the stockholders at the May 6, 1975 annual meeting is being
vequested for modification of 93,525 of the presently ontstanding options as to price and term. See
“Stock Option Plans” elsewhere in this Prospectus.

(d) On approval of stockholders in 1974, stock options for 205,245 shares were rescinded and
replaced with options for 63,920 sharcs at 898,75 and 141,325 at $36.125. The new options are all
non-qualified with exercise terms of eleven years from the date of grant of the replaced options.

(e) Information as to options which became exercisable was as follows:

Market value at date

Number Option price options became exercisable
of sharcs Per share In tolal Per share Tn tatal
Year ended December 31,
1972 ... e 38,242 $21,38 to $47.38 31,382,750 £50.00 to $63.38 92,231,345
1973 ... 43,386 $21.38 to $61.50  $1,606,733 $30.50 to $60.44  $1,951,878
1974 ...l 35,654 $21,38 to $36.13  $1,229,165 $20.75 to $38.13  $1,108,772

10. Income Per Share
Shares of stock used in calculation of income per share (000's omitted):

Yenr Ended December 31,
1974 1973 1972 1971 1970
Common steck and common stock cquivalents; _
Average conunon shares outstanding during the period . .. 7,190 7,124 6,731 6,493 6,141
Average common share equivalents attributable to cou- . _
vertible preferred shares outstanding during the peried 4493 553 G54 746 886
Avernge incremental common share cquivalents attribu- - .
table to stock options issued after May 31, 1969 ...... 3 38 57 41 2

Total common stock and common stock equivalents . ..., .. 7,688 7,717 742 7,280 7,020

Additional ineremental shares attributable 1o common stock

warrants and options issued prior to June 1, 1969 ......... —_ 2 255 345 320
Total sumber of shares assuming full dilution .............. 7688 7,719 7,697 7,625 7,349

11. Supplementary Income Statement Information
Year ended December 31

1974 1973 1972
. {000’s omitted)
Mnintenance and repairs ..., e erererans . 31,012 8 848 $ 857
Depreciation of property, plant and equipment ............ 3,218 2,542 2,750
Amortization of intangible 0SSEES . uc.ueerereinas bereeees 147 33 33
Taxes ather than income taxes:
Payroll taxes ... .vivereians feerameaeas Ceeteeereas 1,504 1,580 1,304
Real estate and other local taxes ....ovvvns Carereaa 527 843 896
Reals covvevns eriiarrerranan Cereaaes P e aaaaas (22 653 591
Royalties .. vuvanieviiereiainaiiniainrssniairsnnenas . 1,545 1,513 1,492
Advertising cosls ..... 00nes v GOOy 659 766
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

Ttem 22, Marketing Avrangements,

Each Selling Shareholder has exccuted and filed or will executle and file with the Commission an
undertaking with respect to marketing arrangements, a copy of which is filed ns Exhibit 1 to this
Registration Statement, which exhibit is hereby incorporated by reference in its entivety.

Item 23, Other Expenses of Issnance and Distribution,

Itom Amount?
Registration fee .. . , . o e § 567
Legal fees and cxpenses .. .. . ... .. e 5,000
Printing cost .......... . e : 23,000
Accounting fees ... .. . ... e Co 2,000
Transfer agent’s fees and expenses .~ ..o 1,000
Miscellaneous expenses ... ... ... ... e 433

Tatal .............. e $3.1,000

° All amounts except for the registration fee are estimaltes.

None of the expenses deseribed above, except for employment of independent specinl counsel
by any one or more Selling Sharcholders, with respect ta which no estimate is ineluded, will be borne
by Selling Shareholders.

Item 24. Relationship of Registrant with Experts Named in the Regisiration Statement,

“Management” contained in the Prospectus filed as a part of this Registration Statement is hereby
incorpurated by reference with respeet to the relationship between Hall, Dicker, Lawler, Kent &
IHowley and the Company.

Ttem 25, Sales Lo Special Parties.

In each of the last five years, the Company has issued shares of Common Stock on exercise of
employee stock options, as to which information is given in quarterly reports filed with the Commission
and is hereby incorporated by reference.

Item 26. Recent Sales of Registrant’s Securities.

On June 7, 1972, 125,000 shares of Coinmon Stock were issued by the Company to the shareholders
of Belleville News-Demoerat, Inc., pursuant to an agreement of reorganization in which Belleville
News-Democrat, Inc., an Illinois corporation was merged into a wholly owned subsidiary of the
Company, Belleville News-Democrat, Inc, 2 New York corporation, There were no underwriters in
connection with the issuance of shares to the shareholders of Belleville News-Democrat, Inc. Such
shares were not registered under the Sccurities Act of 1933, as amended (the “Act”) in reliance upon
the exemption afforded by Section 4(2) of the Act for transactions by an issuer not involving any
public offering,

On November 8, 1674 in connection with the acquisition by the Company of 68.59% of the out-
standing capital stock of Carter Publications, Incorporated (“Carter”), the Company issued to the
stockholders of Carter its Series A Promissory Notes aggregating $30,500,000 and its Series B Promis-
sory Notes aguregating $10,000,000. A deseription of that transaetion is set forth under “Acquisition of
Carter Publications, Incorporated” under the caption “Business” contained in the Prospectus filed as a
part of this Registration Statement which is hereby incorporated by reference. There were no under-
writers in connection with the issuance of the Company’s Series A and Series B Promisory Notes to
the stockholders of Carter. Such securitics were not registered under the Act in reliance upon the
exemption afforded by Section 4(2) of the Act for transactions by an issuer not involving any public
offering.

II-1

i e et =

r st

S
A

e
35

e,

DISC LOSU R E® {F THE ABOVE PAGE IS LESS CLEAR THANM THIS STATEMENT, IT IS
\ DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT,




Item 27, Subsidiaries of Registrant,

Per Cent State of
Owned Incorporation

Fairchild Publications, Ine. ..........0. - 100 New York
Ouakland Press Company 100 Michigan
Belleville News-Demacrat, Inc, . .. 100 Noew York
Star Life Insurance Company ... ... ... . 100 Toxus
Citizen-Journal, Ine, e 80 Texas
Tribune Printing Company, Ine, ... ... .. 5l Toxas

Ltem 28, Franchises and Concessions,

“Business” contained in the Prospectus is hereby incorporated by reference with respect to leenses
issued by the Federal Communications Commission Lo the Company to authorize the conduct of radio
and television hroadeast aperations,

Item 29, Indenmnifieation of Directors and Officers.

No provision is made for the indemmification of directors or officers of the Company in its
certificate of incorporation or bylaws or any contracts or policies of insurance, However, the Business
Corporation Law of the State of New York docs provide generally for indenmification against judg-
ments, fincs, amounts paid in settlement and reasonable expenses where the director or officer was
acting on behalf of the Company, in ils best interests, and had no reasonable cnuse to believe that
his conduct was wnlawful.

Insofar as indemnification for labilities arising under the Scuaritics Act of 1933 may be permitted
to dircetors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the Securitics and Exchunge Gomnis-
sion such indemmification is against public pelicy as expressed in the Act and s, therefor, unenforce-
able. In the event that a claim for indemnification against such labilities (other than the payment by
the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful delense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in conncetion with the securitics leing registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indenmification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue,

i
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Item 30. Treatment of Proceeds from the Stock Being Registered.

Not applicable.

Item 31. Financial Statemerits and Exhibits,

(a) Index to Financial Statements and Schedules

Included in the Prospectus.
See “Index to Consolidated Financial Statements” in the Prospectus.

Not included in the Prospectus.
Report of certified publie accountants.
Schedules T1, V, VI, VII and XIT for the three years ended December 31, 1974,

All other schedules have been omitted since information is not preseat or is not
present in amounts sulficient to require submission of the schedule, or beeause the
information required is included in the consolidated financial statements, including
the notes thereto,

Finaneial statements and schedules of Capital Cities Communications, In¢. (not consoli-
dated ) are omitted since the Company is primarily an operating company, and all subsid-
iaries imcluded in the consolidated Fnancial statements do not have minority coquity
interests and/or indebtedness to any person other than the Company.
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(b) Exhibits
1,

2.(a)

(b)

(e)

(d)

()

(g)
(h)
(i)
(i)

(k)
(1)

(m)
(n)

(b)
(e)

(d)
4.(a)

—Letters of Selling Sharcholders regarding observance of Rules 10(b)2, 10(1h)6
and 10(b)7 under the Securities Exchange Act ol 1934,

—Assels Purchase Agreement, dated February 13, 1970, between Triangle Publi-
cations, Inc. and Capital Cities Broadeasting Corporation, and related docu-
ments, a copy of which has been filed by the Company together with a report
on Form &K, under the Scawrities Exchange Act of 1934, for the month of
April, 1971, hereby incorporated by reference.

— Lonn Agreement, dated May 20, 1969, by and among Capital Cities Broadeasting
Corporation, Chemical Bank, First Notional City Bank, Marine Midland Grace
Trust Company of New York, Society National Bank of Cleveland and Security
Pacific National Bank and related documents, & copy of which has been filed
by the Company together with a report on Form 8-K under the Securities
Exchange Act of 1934 for the month of May, 1969, hereby incorporated by
reference,

— Sales Agreement dated as of January 6, 1973 by and between Capital Cities
Broadeasting Corporation and the stockholders of Garter Publieations Incorpo-
rated and Modification of Sales Agreement dated April 12, 1973, {“Sales Agrea-
ment”},°°°®

- Agreement daled January 6, 1973 between Capital Cities Broadeasting Corpora-
tion and LIN Broadcasting Corporation, (“LIN Agrcement”}.®®°*®

— Eserow Agreement dated January 6, 1973 anwong Capital Cities Broadeasting,
LIN Broadeasting Corporation and First National City Bank. (“Escrow Agree-
ment”).°*°°

— Agreement dated as of February 5, 1873 among Capital Cities Broadcasting
Corporation and Chemieal Bank, First National City Bank and Marine Midland
Bank — New York and related documents attached thereto as exhibits in con-
nection with the issuance of a commitment letier to the stockholders of Carter
Publications Incorporated and first amendment to said Agreement dated April
1, 1973, (“Bank Agreement”).®°°°

— Second Amendment dated August 13, 1973 to Sales Agreement,®°°°°

— Third Amendment dated Febroary 25, 1974 to Sales Agreement,®°®°°

— Fourth Amendment dated March 20, 1974 to Sales Agreement,®®°°®

— Amendment dated February 25, 1974 to Escrow Agreement wmong Capital Cities

taal ) Y g LURp
Communications, Inc,, the stockholders of Carter Publications, Ine, and the
N N ?

First National Bank of Fort Worth,®®®°®

— Amendment dated February 23, 1974 to the LIN Agreement.®®°°*

— Amendment dated Mareh 3, 1974 to the Escrow Agreement.®®®°°

— Second Amendment dated February 25, 1974 to the Bank Agreement.®°°°

— Guaranty dated February 25, 1974 belween Capital Cities Conununiecations, Ine.
and Employees Pension Trust of Carter Publications, Ine.°®°°°

— BExtension Agreement dated February 25, 1974 between Capital Gities Com-
nunications, Ine. and WFIL, Inc.*°®°°

— Letter Agreement dated February 25, 1974 hetween Capital Cities Communica-
tions, Ine. and LIN Broadeasting Corp.®®°°°

—Fifth Amendment dated April 22, 1974 to Sales Agreement, o copy of which has
been filed by the Company together with & report on Form 8K under the
Securities Exchange Act of 1934 for the month of November, 1974, hereby
incorporated by reference.

—Sixth Amendment dated November 8, 1974 to Sales Agreement, a copy of which
has been filed by the Company together with @ report on Form 8-K under the
Securities Exchange Act of 1934 for the month of November, 1974, hereby
incorporated by reference.

— Restated Certificate of Incorporation of the Company, a copy of which has been
filed by the Company, together with a registration statement, as amended, on
Form S-14, under the Securities Act of 1933 bearing No. 2-28986 and filed on
May 292, 1969, hereby incorporated by reference.

— Amendments to Restated Certificate of Incorporation dated May 4, 1972 and
May 31, 1972.°°°

— Certificate of Amendment of Certificate of Incorporation dated May 4, 1973
elfecting change of name Lo Capital Cities Communication, Ine.®®**

— By-Laws of the Company s currently in effect,®®®

A specimen copy of the Common Stock being registered. has been filed by the
Company together with the annual report of the Company on Form 10-K under
the Securities Exchange Act of 1934 for the year of 1970, hereby incorporated
by reference.

— A specimen copy of the Series A Promissory Note issued by the Company to the
Carter stockholders.®
I1-3
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{c) — A specimen copy of the Series A Promissory Note issued by the Company to the
Carter stockholders.®

5.(n) —1963 Qualificd Stock OpHon Plan, a copy of which has been filled by the Com-
pany and fully set forth in & proxy statermnent under the Securities Exchange Act
of 1934 in comection with an annual meeting of shareholders of the Company
on May 10, 1965, hereby incorporated by reference.

(b) — 1967 Qualificd Stock Option Plan, a copy of which has been filed by the Company
and Fully set forth in a proxy statement under the Securities Exchange Act of
1934 in connection with an annual meeting of sharcholders of the Company on
May 10, 1967, herehy incorporated by reference.

(¢) — 1968 Qualified Stock Option Plan, & copy of which has been fled by the Company
and Tully set forth in o proxy stalement under the Securities Exchange Act of
1934 in connection with an annual mecting of sharcholders of the Company on
May 10, 1967, hereby incorporated by reference.

() — 1970 Qualificd Stock Option Plan, a copy of which has been filed by the Company
and Fully set forth in a proxy stalement under the Securities Exchange Act
of 1934 in connection with an annual meeting of sharcholders of the Company
on May 11, 1970, hereby incorporated by reference.

{c) — 1972 mployee Stock Option Plan.®®

(£) — Torm of Option Agrcement issued under the 1963, 1967 and 1968 Qualified Stock
Option Plan,®*%°%*

(g) — Form of Option Agreement issued under the 1970 Qualified Stock Option Plan,”®

(h) — Torm of Option Agreements issued under ‘1972 Employee Stock Option Plan
prior to March 31, 1873.°°

(i) — Form of Oplion Agreement issued and issuable subsequent to March 31, 1973
under 1972 Employee Stock Option Plan.®®®°

6. — Opinion of Messrs, Hall, Dickler, Lawler, Kent & Howley as to the securities being
registered.

7. — Not applicable.
8. «= Not applicable.

— The opinion of Messrs, Hall, Dickler, Lawler, Kent & Howley, filed as Exhilit 6
to the Registration Statement, hereby incorporated by reference.

10. — Not applicable.
11.(a)(i) —Profit Sharing Plan of the Company.®®*®
(it} — Amendment to Profit Sharing Plan of the Company Effective December 19, 1872.°
(i
{iv
(v) — Amendment to Profit Sharing Plan of the Company Effective May 8, 1974.°
(b) — Pension Plan of Fairchild.®**®

{c) — Pension Plan of Pontiac Press {name subsequently changed to Oakland Press).®®®

— Amendment to Profit Sharing Plan of the Company Effective December 19, 1973.°

—

— Amendment to Profit Sharing Plan of the Company Effective May 23, 1974.°

Ly

(d)(i) — Carter Division Basic Retirement Plan, as amended.®
(if) — Carter Division Supplemental Retirement Plan, as amended.®
12, — Not applicable.

13.(a) — Exhibit 2(a) to this Registration Statement as described above is hereby incorpo-
rated by ieference,

{b) — Exhibits 2(b)—(lr) to this Registration Statement as described above are hercby
incorporated by reference.

{c) —Employment Agreement between Amon G. Carter, Jr. and the Company dated
Qclober 30, 1974.°

Tiled with this-Amendment No. 1 to this Registration Statement.
° Filed with this Registration Statement.

¢ Filed as an Eshibit to Registration Statement on Form S-1 under the Securities Act of 1933
bearing No. 245031 filed on July 14, 1972, hereby incorporated by reference.

°9° Tiled as an Exhibit to Amendment No. 1 to Registration Statement on Form S-1 under the
Securities Act of 1933 bearing No. 2-45031 on November 6, 1972, hereby incorporated by reference.
ses0 Tiled ns an Exhibit to Registration Statement on Form S-1 under the Securities Act of 1933
bearing No. 2-48440 on June 27, 1973, hereby incorporated by reference.
s0e00 ilod ny an Exhibit to Registrant Statement on Form S-1 under the Securities Act of 1933
bearing No. 2-50593 on March 20, 1874, hereby incorporated by reference.
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UNDERTAKINGS
The Registrant hercby undertakes as follows:

a. subject to the terms and conditions of Section 15{d) of the Securities Exchange Act of
1934, to file with the Securities and Exchange Commission such supplementary and periodic
information, documents and reports as may be prescribed by any rule or regulation of the Com-
mission herctofore or hereafter duly adopted pursuant te authority conferred in that section; and

b. to file all current prospectuses complying with Section 10(a)(3) of the Sccuritics Act of
1933 as post-effective amendments to the Registration Statement; and

c. that all such post-effective amendments will be deemed to have the effect of a new
registration statement for purposes of determining linbilities under the Aet and that such post-
effcctive amendments will comply with all applicable forms, rules, and regulations in effect at
the time such post-effective amendments are filed; and

d. that no offering will be made on terms other than those described hercin untit an appro-
priate post-effective amendment has been filed and declared effective; and

e. to deregister by post-cflective amendment any shares remaining unsold upon termina-
ation of this offer,
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this
Amendment to the Registration Statement to be signed on its behalf by the undersigned, thereunto
duly nuthorized, in the City of New York, State of New York, on the 8th day of May, 1975.

Carprrar, Crires CoMMunIcATIONS, INC,

By Danmn B. Burke
{Daniel B, Burke)

Pursuant to the requircments of the Securities Act of 1933, this Registration Statement has been

signed below by the following pexsons, in the capacities and on the dates indicated:

Signature

Tuoatas S. Muneny
{ Thomas §. Murphy)

DanieL B, Burkg
( Daniel B. Burke)

WiLriaxr Korra
{ William Kopta)

Josern P. DoUGHERTY
{Joseph P. Dougherty)

Joux B. FAIRCHILD
{Yohn B, Fairchild)

Genard DICKLER
(Gerald Dickler)

Anon G. CARTER, JR.
{Amon G, Carter, Jr.}

Eopcar W, B. Famciimwn
{Edgar W. B, Fairchild)

J. FLoYD FLETCHER
(J. Floyd Fletcher)

WirLianm S. LaspoNn
{ William S, Lasdon)

Jonn H. MULLER, JR.
{John H. Muller, Je.}

LowegLL THoMAS
{Lowell Thomas}

Title

Chanirman of the Board and )
Principal Executive
Officer

President, Director and
Principal Operating
Officer

Vice President — Finance,
Treasurer and Principal
Financial and
Accounting Officer

Executive Vice President
and Director

Executive Vice President

and Director

Secretary and Director

Director

Director

Director

Director

Director

Director

e

Date

May 8, 1975
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REPORT OF CERTIFIED PUBLIC ACCOUNTANTS

Board of Directors
Capital Gities Communications, Inc,

In connection with our examination of the consolidated financinl statements of Capital Citics
Communications, Ine, at December 31, 1974, and lor the three years then ended, we have also examined
the supporting schedules included in this Amendment No. 1 to the Registration Statement (Form S-1)
(No. 2-53200) as listed in Item 31(a}.

In our opinion, such schedules present [nirly the information required to be stated therein,

Artiiun Youne & Conpany

New York, New York
February 28, 1975

CONSENT OF CERTIFIED PUBLIC ACCOUNTANTS

We consent to the references to our firm under the captions “Consolidated Statement of Income —
Capital Cities Communications, Ine.”, and “Experts” and to the use of our reports dated February 25,
1975 in Asaendment No. 1 to the Registration Statement (Form §-1) {No. 2-53200) and rclated Pros-
pectus of Capital Citics Communications, Inc. for the registration of 246,525 shares of its common stock.

Antiiur Youne & Coarpany

New York, New York
May 8, 1975

CONSENT OF INDEPENDENT ACCOUNTANTS

Capital Cities Communications, Inc.
New York, New York

We consent to the use in the Prospectus of our report dated December 30, 1974, accompunying
the consolidated statement of income of Carter Publications, Incorporated and subsidiaries for the two
years ended December 29, 1973 and the period ended November §, 1974

We also consent to the references made to us under the captions “Consolidated Statement of
Income — Carter Publications, Incorporated and Subsidiaries” and “Experts” in the Prospectus.

Enxst & ErnsT

Fort Worth, Texas
May 8, 1975

CONSENT OF COUNSEL

‘The consent of Messrs. Hall, Dickler, Lawler, Kent & Howley to the usc of their opinion to be filed
as Exhibit 6 to this Amendment No. 1 to the Registration Statement and to all references to such firm
in the Prospectus and elsewhere in this Amendment No. 1 to the Registration Statement will be
included in the opinion of Hall, Dickler, Lawler, Kent & Howley.
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| Schedule 11
CAPITAL CITIES COMMUNICATIONS, INC, AND SUBSIDIARIES
SCHEDULE 1Tl — AMOUNTS RECEIVABLE FROM DIRECTOR
Balance Deductions Balunce
-at beginning Amounts Amounts atend

; Nane of debtor of perjiod Additions collected written off of period

: Yuear ended December

! 31, 1974
H Amon G, Carter, Ir, —_ SE0,0G0(A) 50,000 $ — $ —

(A) The amount receivable is w demand note with interest at 5%, previously payable to Carter
Publications, Incorporated,

e}
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CAPITAL CITIES COMMUNICATIONS, INC. AND SUBSIDIARIES ;

SCHEDULE V.- PROPERTY, PLANT AND EQUIFMENT
Balance nt heginning !
of period Additions ;
# Purchase of '
i Belleville Carter Other :
As News- Propertics Other changes— Balance g
: previously  Democrat, Nov cmher 8, additions Retitements  reclassifien- at close K
! reported Inc, 197 at cost or snles tion of period :
: Year ended December 31, 1974: (A)
y Land and land improvements ....... IR I RO $ 2,057,600 § 62,170 $( 385000) $ —  § 8512704 :
f ll?uﬂd‘ingsl e r e e et tE ettty rdresaeteana e areas }f)'g%g'gﬁ ?,gg’i’.ggg 540,000 ( 1;887) (10,411) “1gg{¢;.ﬁé§
g roadcasting cqmpment .......... vt e et e et e b a e e a et 020,81 . 2,001,535 431, - 23 560,7
4 Printing machinery and equibment ... vuoiit it ieiaiairieiienstisirnsnerssssiaioiaasanaes 3,706,590 11:058,100 893,230 —_ —_ 16,257.9'_’_0 :
: Program tapes, records and librarfes .o.vivviiinrnanan fvasaasenea e v aran et raees e e . 1,515,152 403,000 —_ — —_ 8,008,152
Fumiture and BXbres . .oiienroviiniiisrrevenssssarsiiasssssrasttsassrssaranssinrinnss 3,148,788 520,500 158,711 ( 17430) —_— 3,804,569
Automotive cquipment ...... v e bapeastttratnatiarasatsasnatrtntarttr et s 165,839 156,900 93,153 { 41,468) — 371424
Lenseholds and leasehold improvements S T 1,508,021 20:6_69 { 175,8589) 10,411 1,360,212
Constriuction IR DIOBIESS + v v evas it trassarasantsensnsasransssantenstostesnessasaesscnness 885,254 {559,850} —_ — 325,374
$51,007,502 §35.425,000 § 3,005,000 S{_704,611) =T §i0.8814%8
Year ended December 31, 1973:
‘lg Land and land improvements ... vvvvaiircrennsrrssnnanas b entreaaia e e $ 0,645,012 $ 165130 ${ 382,127} $ G,128,015
Buildings .........0an e T 14,414,549 219,584 { 37l104) 14,620,020
Broadeasting equipment ....... ... A eresnriettatsieraans et ttae ety 18,449,387 1,69:".’,608 ( 212,241} 19,929,814
Printing machinery and CQUIIMEEL 1\ uviuiasersaasratarestarrstssssasssrareassstsioanne 5,148,817 357,100 (1,799,426) 38,706,590
Program tapes, records and Ibraries ., ...oiciiiiiiiiii it s PR 1,515,152 — _— 1,515,152
Fumiture and fxtures ......... Vanas R 2,975,067 193,45 % 19,324) 3,148, égg
Automotive equipment ........ e nrarera et eEs N ET e s ATt s aE ks e e 179,180 44,171 57,512) 165, ;
Leaseholds and leaschold improvements .ovviuvsrsisinsansnarsaaersinienes Carrersereatain 1,489,458 25,563 —_ 1,508,021 4
: Construction in progress ...... e reraeetmenananThraetnaadtbtavstatat ittt s nr ey 710,339 163,915 - i §85,254
$51,555,001 $ 585057, S(807,734) $5L907.502
3 Year ended December 31, 1972:
Land and Tand fnprovements ... .oeesciaasiiaiinaittraasisasiriirttasiretistianiac e § 6,372,378 § 319,978 § L1044 §( 48,538) $ 6,645,012
5 Bulldings ......v000ee N e e ihiataatrasereestasar s aanbarys Cieaeaens ‘e lg,gi‘_ﬁ.igg 1,128,440 23;.3% % 2(15%,(;0%)) l-{is,-ll~i~l,§ég
§ Broadcasting equipment ......... ersrrerraas v seereteirEt i ferrtvesaenes 17,771,173 —_ 398, ,502 18,449,387
Printing machinery and equipnl;cnt S PR N igclsggé.g 930,408 209,603  ( 552,006) ?éib?gg
Program tapes, recocds and librardes ...l Cavesaan v s irarraerestraatriteerarans ,515,152 —_ —_— —_ /515,158 E
; TUrniture and BXLULES o vuuususesenstsrsranansssssssosernsasretassrsresssssssstssvassns 2,4Z§,ggf gg,;}g; i{;,g;sl} é og"?fg)) 2,;)7;5.(1)?; J
Automotive eQUIPIMERE o oo vvsirraavrsnssiotasssartttaastistittansttarttstarssiiassanass 122,092 A 43, [ 26, T
Lenseholds and leaschold iMmprovements o .uuussvvsvaivrsvavasanssrasssassstissrnassrsrans 1,444,160 —_ 38,298 —_ 1,482,458 tn 3
} Construction N PIOIESS +ueveesrorensstssrrtasassatssarsssasiteastissisastaniasssasnsy 218,691 — 407,648 - 716,334 &e
g $47,505,163. § 2,507,545 $9401,510 $(031,587) SISHHL g
3 - S :
(A) See Note 2 to Consolidated Financial Statements. &
< !
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CAPITAL CITIES COMMUNICATIONS, INC., AND SUBSIDIARIES

Schedule VI

SCHENVLE V1~ ACCUMULATED DEPRECIATION OF PROVERTY, PLANT AND LQUIPMENT

Yoar ended December 31, 1974

Land improvemnents

Duildings

Broadensting  equipment. . .

Printing machinery and equip-
ment

Program tapes, records und
librartes

Fumiture and § \turLs

Automotive eguipment

Leascholds and leaseliold im-
provements

Year ended December 31, 1973:

Land improvements
Buildings ........c00s
Brondcasting cquipment |
Printing mnchim:ry and equip-
nent .
Program tnpcs, records and
tibraries
Fumiture and ﬁxlurcs A
Automotive equipment .. ..

Leaseholds und leaschold im-
provements

Year ended December 31, 1572:

Land improvements
Buildings ........ Ceavean
Broadeasting equipment ...
Printing wachinery and equip-
MEOE sovansrirsnnssrnns

Progmam tapes, records and
libraries

Fumiture and Sfxtures ..
Automolive equipment ...

Leascholds and leaschold im-
provements

Bnlanoc;_ ot heginning

of peri

As
previously
reported

Belloville
News-

Democeat,
Inc,

Charged
to income

Retirements
renowals and
replacements

Other

changes

Balanco
at close
of period

$ 10961
4,080,653
11,304,118

9,306,474
1,468,786
1,083,055

89,508

1,045,839

$23,468,104

$ 181,398
4,537,532
0,856,417

2,622,409

1,450,848
1,715,937
103,830
935,095

§21,463,466

$ 140,531
4,090,427
8,352,003

1,686,454
1,432,900
1,514,653

57,5860

828,125

§ 3314
216,534

—

564,435

61,201
28,711

——

§ 36442
497,605
1,785,520

481,678
28,040
237,300
58,392

86,853

§ -
(97)
{104,668)

—

(14,879)
(37,502)

(171,166)

$

3,035

(3,085)

$ 236,003
5,178,161
12,688,005

2,878,150
1,486,842
2,202,540

110,398

961,326

$3,211,923

§({0628,612)

$26,051,425

$ 36878
465,790
1,602,018

351,159
17,948
217,987
38,167

110,844

$ {18,715)
(22,669)
(155,217)

{577,004)

(10,860)
(52,489)

—

$2,841,691

$(837,053)

$ 37,553
445,777
1,518,905

380,438
17,948
202,967
39,605

106,970

s —
(215,208)
(14,491)

(3,918)

(2,674)
(22,473)

$18,102,959

$874,345

$2,750,223

$(264,061)

§ 189561
4,980,653
11,304,118

2,360474
1,168,794
1,983,055
89,508
1,045,039
$23,408,104

$ 181,398
4,537,532
9,856,417

2,622,400
1,450,848
1,775,937
103,830
935,085
§21,463,468

DISCLOSURE®:;

IF THE ABOVE PAGE IS LESS CLEAR THAN THIS STATEMENT, IT IS
DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT.
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Schedule VII
g CAPITAL CITIES COMMUNICATIONS, INC. AND SUBSIDIARIES
SCHENULE VII — INTANGIBLE ASSETS
g { Thousands of Dallars)
Balonce ot
j hoginning of pariogd
S Bolleville
3 ' As News- Deductions Halance
1 i previously Democrat, Additions charged ut closo
i reported Inc, at cost to inconme of perind
i Excess of cost over nssets of buslnesses
acqquired:
Year onded Decembor 31, 1974, $129,0:41 $31,502(A) $(147) $160,396
e——————— —_———— —— —_——=
Year ended December 31, 1973 .. $126,004 $ 40 $ {33} $126,041
e ——— = —— _——
Yeor ended Decomber 31, 1672 . $127,735 $45 $ 1,287 $ (33) $199,034
e ————— E—=3 == —— P e ieierer
i
(A) See Nole 2 to Consolidated Finaneinl Statements,
H
I
N
;
{
{
]
i
54 )
e e T y ‘}

DISC LOSU RE() IF THE ABOVE PAGE IS LESS CLEAR THAN THIS STATEMENT, IT IS
DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT.




Schedule XI1I

CAPITAL CITIES COMMUNICATIONS, INC, AND SUBSIDIARIES

SCHEDULE X1 - ALLOWANCE FOR DOUNTFUL ACCOUNTS

Baloneo ot Deductions Balance at
beginning Charged from closo of
of period_ o jucome  reserves(A) _period

Dedusted Teom accounts and notes receivable:
Year ended December 31, 1074 . . oane. SLUGSEIS SON1,0682 §(894,338)  §1,183,857

Year ended Decomber 31, 1073 $ 027 SOLL007  §{0S6.238)  S1,146,513
Year cnded December 31, 1972 L $ 835012 $692,707  §$(606,035)  § 021,744

(A) Accounts written-ofl, net

Dlsc LOSU RE® i{F THE ABOVE PAGE IS LESS CLEAR THAN THIS STATEMENT, ITIS
I WP W’ DUE TO POOR PHOTOGRAPHIC QUALITY OF THIS DOCUMENT.




