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HEFTEL BROADCASTING CORPORATION

DEBT SECURITIES, JUNIOR SUBORDINATED DEBT SECURITIES,
PREFERRED STOCK, CLASS A COMMON STOCK, WARRANTS,
STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

HEFTEL CAPITAL TRUST I
HEFTEL CAPITAL TRUST 11
PREFERRED SECURITIES, GUARANTEED TO THE EXTENT SET FORTH HEREIN
BY HEFTEL BROADCASTING CORPORATION

Heftel Broadcasting Corporation, a Delaware corporation (the "Company"), may issue from time to time, together or
separately, (i) unsecured senior debt securities (the "Senior Debt Securities™), (ii) unsecured subordinated debt securities (the
"Subordinated Debt Securities” and, together with the Senior Debt Securities, the "Debt Securities"), (iii) unsecured junior
subordinated debt securities ("Junior Subordinated Debt Securities™); (iv) warrants to purchase Debt Securities or Junior
Subordinated Debt Sccurities (the "Debt Warrants”), (v} shares of preferred stock, par value $0.001 per share, of the Company
(the "Preferred Stock"), (vi) warrants to purchase shares of Preferred Stock (the "Preferred Stock Warrants™), (vii) Class A
Commen Stock, par value $0.001 per share, of the Company (the "Class A Common Stock™) (viii) warrants to purchase shares of
Class A Common Stock (the "Class A Common Stock Warrants"), (ix) stock purchase contracts ("Stock Purchase Contracts") to
purchase Class A Common Stock or Preferred Stock and (x) stock purchase units {"Stock Purchase Units"), each representing
ownership of a Stock Purchase Coentract and Debt Securities, Junior Subordinated Debt Securities, debt obligations of the United
States of America or agencies or instrumentalities thereof ("U.S. Obligations”) or Preferred Securities (as defined below), securing
the holder's obligation to purchase Class A Common Stock or Preferred Stock under the Stock Purchase Contract, or any
combination of the foregoing, either individually or as units consisting of one or more of the foregoing in amounts, at prices and
on terms to be determined by market conditions at the time of offering. The Debt Warrants, Preferred Stock Warrants and Class A
Common Stock Warrants are referred to herein collectively as the "Warrants", and the Debt Securities, the Junior Subordinated
Debt Securities, Preferred Stock, Class A Common Stock, the Warrants, Stock Purchase Contracts and Stock Purchase Units are

referred to herein collectively as the "Company Securities".

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

ADDITIONAL INFORMATION REGARDING THE SECURITIES IS SET FORTH ON THE
INSIDE FRONT COVER.

FOR A DISCUSSION OF CERTAIN RISKS ASSOCIATED WITH AN INVESTMENT IN THE SECURITIES, SEE
'GENERAL DESCRIPTION OF SECURITIES AND RISK FACTORS" ON PAGE A-8,

Concurrently with the filing of this Prospectus, the Company is filing a prospectus under Rule 415 of the Securities Act of
i933, as amended, offering up to 700,000 shares of Class A Common Stock to be sold from time to time by certain selling
aockholders as set forth therein. Consumnmation of sales under this Prospectus are not contingent upon the consummation of any
ffering by the selling stockholders.

Heftel Capital Trust I and Heftel Capital Trust 1] (each, a2 "Heftel Trust" and collectively, the "Heftel Trusts"), each a statutory
wisiness trust formed under Delaware law, may offer, from time to time, preferred securities (the "Preferred Securities"} with the
yment of distributions and payments on liquidation or redemption of the Preferred Securities issued by each such Heftel Trust
wwaranteed on a subordinated basis by the Company to the extent described herein and in an accompanying prospectus supplement
the "Guarantees"). The Company will be the owner of the trust interests represented by common securities (the "Common
securities”) to be issued by each Heftel Trust. Unless indicated otherwise in a prospectus supplement, each Heftel Trust exists for
ne sole purpose of issuing its trust interests and investing the proceeds thereof in Junior Subordinated Debt Securities. The
‘ompany Securities and the Preferred Securities are referred to herein collectively as the "Offered Securities".

The Offered Securities may be issued in one or more series or issuances and will be limited to $500,000,000 in aggregate
ublic offering price {or its equivalent, based on the applicable exchange rate, to the extent Debt Securities or Junior Subordinated
Yebt Securities are issued for one or more foreign currencies or currency units). The Offered Securities may be sold for U.S.
ollars, or any foreign currency or currencies or currency units, and the principal of, any premium on, and any interest on, the
debt Securities or Junior Subordinated Debt Securities may be payable in U.S. dollars, or any foreign currency or currencies or

urrency units.




'ne UTrered Securities may e ofTered separafely Of as units with other Ottered Securities, in separate series, tn amounts, at
prices and on terms to be determined at or prior to the time of sale. The sale of other securities under the Registration Statement of
which this Prospectus forms a part or under a Registration Statement to which this Prospectus relates will reduce the amount of
Offered Securities which may be sold hereunder.

The specific terms of the Offered Securities in respect of which this Prospectus is being delivered are set forth in the
accompanying Prospectus Supplement (the "Prospectus Supplement"), including, where applicable, (i) in the case of Debt
Securities or Junior Subordinated Debt Securities, the specific designation, aggregate principal amount, ranking as senior or
subordinated debt, authorized denomination, initial offering price, maturity (which may be fixed or extendible), premium (if any)
interest rate {(which may be fixed or floating), time of and method of calculating the payment of interest, if any, the currency in
which principal, premium, if any, and interest, if any, are payable, any exchangeability, conversion, redemption or sinking fund
terms, the right of the Company, if any, to defer payment or interest on the Junior Subordinated Debt Securities and the maximum
length of such deferral period, put options, if any, public offering price, and other specific terms; (i} in the case of Preferred Stock
or Preferred Securities, the designation, number of shares, liquidation preference per share, initial public offering price, dividend
or distribution rate (or method of calculation thereof), dates on which dividends or distributions shall be payable and dates from
which dividends or distributions shall accrue, any redemption or sinking fund provisions, any voting rights, any conversion or
exchange provisions, and any other rights, preferences, privileges, limitations or restrictions relating to the Preferred Stock or
Preferred Securities of a specific series and the terms upon which the proceeds of the sale of the Preferred Securities witl be used
to purchase a specific series of Junior Subordinated Debt Securities of the Company; (iii) in the case of Class A Common Stock
the number of shares, public offering price and the terms of the offering and sale thereof; (iv) in the case of Warrants, the number
and terms thereof, the designation and description of the Class A Common Stock, Preferred Stock, Debt Securities, Junior
Subordinated Debt Securities or Preferred Securities issuable thereunder, the number of securities issuable upon exercise, the
exercise price, the terms of the offering and sale thereof and, where applicable, the duration and detachability thereof; (v) in the
case of Stock Purchase Contracts, the designation and number of shares of Class A Common Stock or Preferred Stock issuable
thereunder, the purchase price of the Class A Common Stock or Preferred Stock, the date or dates on which the Class A Commoan
Stock or Preferred Stock is required to be purchased by the holders of the Stock Purchase Contracts, any periodic payments
required to be made by the Company to the holders of the Stock Purchase Contracts or vice versa, and the terms of the offering
and sale thereof; (vi) in the case of Stock Purchase Units, the specific terms of the Stock Purchase Contracts and any Preferred
Stock, Debt Securities, Junior Subordinated Debt Securities or Preferred Securities securing the holder's obligation to purchase the
Preferred Stock or Class A Commeon Stock under the Stock Purchase Contracts, and the terms of the offering and sale thereof; and
‘vii) in the case of all Offered Securities, whether such Offered Securities will be offered separately or as a unit with other Offered
Securities. The Prospectus Supplement will also contain information, where applicable, about certain federal income tax
:onsiderations relating to, and any listing on a securities exchange of, the Offered Securities covered by the Prospectus
Supplement.

The Offered Securities will be sold directly, through agents, dealers or underwriters as designated from time to time, or
hrough a combination of such methods. If any agents of the Company or the Heftel Trusts or any dealers or underwriters are
nvolved in the sale of the Offered Securities in respect of which this Prospectus is being delivered, the names of such agents,
jealers or underwriters and any applicable agent's commission, dealer's purchase price or underwriter's discount wili be set forth
n or may be calculated from the Prospectus Supplement. The net proceeds to the Company or the Heftel Trusts from such sale
~ill be the purchase price less such commission in the case of an agent, the purchase price in the case of a dealer, or the public
»ffering price less such discount in the case of an underwriter and less, in each case, other applicable issuance expenses. See "Plan

»f Distribution”.

THE DATE OF THIS PROSPECTUS IS DECEMBER 24, 1997.




IN CONNECTION WITH THIS OFFERING, CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY

ENGAGE IN PASSIVE MARKET MAKING TRANSACTIONS IN THE CLASS A COMMON STOCK IN THE NASDAQ
NATIONAL MARKET IN ACCORDANCE WITH RULE 103 UNDER REGULATION M. SEE "PLAN OF
DISTRIBUTION."

CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS THAT
STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE SECURITIES OFFERED HEREBY,
INCLUDING STABILIZING AND SYNDICATE COVERING TRANSACTIONS. THE UNDERWRITERS MAY OVER-
ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
SECURITIES OFFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE
OPEN MARKET. FOR A DESCRIPTION OF THESE ACTIVITIES, SEE "PLAN OF DISTRIBUTION."

AVAILABLE INFORMATION

The Company is subject to the information requirements of the Securities Exchange Act of 1934, as amended (the "Exchange
Act”}, and, in accordance therewith, files reports, proxy statements and other information with the Securities and Exchange
Commission (the "Commission"). Reports, proxy and information statements filed by the Company with the Commission pursuan
to the information requirements of the Exchange Act may be inspected and copied at the public reference facilities maintained by
the Commission at 450 Fifth Street, N.-W., Washington, D.C. 20549; and at the following Regional Offices of the Commission
New York Regional Office, Seven World Trade Center, 13th Fioor, New York, New York 10048; and Chicago Regional Office,
Citicorp Center, 500 West Madison Street, 14th Floor, Chicago, Illinois 60661. Copies of such material may be obtained from the
Public Reference Section of the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549, at prescribed rates. The
Commission also maintains a site on the World Wide Web at HTTP://WWW . SEC.GOV that contains reports, proxies and
information statements and other information regarding registrants (including the Company) that file electronically. In addition
reports, proxy statements and other information concerning the Company can be inspected and copied at the offices of the Nasdag
National Market, Report Section, 1735 K Street, N.W., Washington, D.C. 20006, on which the Class A Commen Stock of the

Company (symbol: "HBCCA"} is listed.

No separate financial statements of the Heftel Trusts have been included or incorporated by reference herein. Neither the
Hefic! Trusts nor the Company considers such financial statements material to holders of Preferred Securities because (i) all of the
voting securities of each Hefiel Trust will be owned, directly or indirectly, by the Company, a reporting company under the
Exchange Act, (ii) no Heftel Trust has independent operations but rather each exists for the purpose of issuing securities
representing undivided beneficial interests in the assets of such Heftel Trust and investing the proceeds thereof in Junior
Subordinated Debt Securities, and (iii} the obligations of the Heftel Trusts under the Preferred Securities are fully and
anconditionally guaranteed on a subordinated basis by the Company to the extent set forth herein. See "The Heftel Trusts" and

"Description of Guarantees.”

The Company and the Heftei Trusts have filed with the Commission a joint registration statement (the "Registration
Staternent™) under the Securities Act of 1933, as amended (the "Securities Act"), with respect to the securities offered hereby. This
Prospectus does not contain all the information set forth in the Registration Statement, certain parts of which are omitted in
iccordance with the rules and regulations of the Commission. Reference is made to the Registration Statement and to the exhibits
-elating thereto for further information with respect to the Company, the Heftel Trusts and the securities offered hereby,
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INCURFURATIUN UPY CERTATN DUOCUMIENTS BT REFEREIVCE

The following documents, heretofore filed by the Company with the Commission pursuant to the Exchange Act, are hereby
incorperated by reference into this Prospectus and made a part hereof:

1. The Company's Annual Report on Form 10-K for the fiscal year ended
- September 30, 1996, as amended by Form 10-K/A dated January 31, 1997,

2. The Company's Quarterly Report on Form 10-Q for the quarter ended
December 31, 1996, as amended by the Company's Transition Report on Form
10-Q/A dated February 26, 1997.

3. The Company's Quarterly Report on Form 10-Q for the quarter ended March
31, 1997,

4, The Company's Quarteriy Report on Form 10-Q for the quarter ended June
30, 1997, as amended by Form 10-Q/A filed December 12, 1997.

5. The Company's Quarterly Report on Form 10-Q for the quarter ended
September 30, 1997.

6. The Company's Current Report on Form 8-K filed February 25, 1997.

7. The Company's Current Report on Form 8-K filed March 3, 1997, as amended
by Form 8-K/A filed March 24, 1997.

8. The Company's Current Report on Form 8-K filed December 12, 1997.

9. The descripticn of the Company's Class A Common Stock contained in the
section entitled "Description of Capital Stock™ contained in the
Registration Statement on Form $-1 of the Company, as amended, filed with
the Securities and Exchange Commission on April 29, 1994 (Reg. No.
33-78370) and incorporated by reference into the Registration Statement
on Form 8-A under the Securities Exchange Act of 1934, as amended, of the
Company filed with the Commission on July 8, 1994, and the Registration
Statement on Form S-3, of the Company, as amended, filed with the
Commission on February 26, 1996 (Reg. No. 333-1060).

Any documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
orospectus and prior to the termination of the Offering of the Offered Securities offered hereby shall be deemed to be incorporated

sy reference in this Prospectus and to be a part hereof from the date of filing of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be
nodified or superseded for purposes of this Prospectus to the extent that a statement contained herein or in any other subsequently
iled document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such
staternent so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
rospectus. To the extent that any proxy statement is incorporated by reference herein, such incorporation shall not include any
nformation contained in such proxy statement which is not, pursuant to the Commission’s rules, deemed to be "filed" with the

Zommission or subject 1o the liabilities of Section 18 of the Exchange Act.

The Company will provide without charge to each person, including any beneficial owner, to whom a copy of this Prospectus
s delivered, upon the written or oral request of any such person, a copy of any document described above (other than exhibits,
inless such exhibits are specifically incorporated by reference). Requests for such copies shouid be directed to Jeffrey Hinson,
{eftel Broadcasting Corporation, 100 Crescent Court, Suite 1777, Dallas, Texas 7520) (telephone: (214) 855-8882).

3




THE COMPANY

The Company is the largest Spanish language radio broadcasting company in the United States and currently owns or
programs 36 radio stations in 11 markets. The Company's stations are located in nine of the top ten Hispanic markets in the United
States, including Los Angeles, New York, Miami, Chicago, Dallas/Fort Worth, San Francisco/San Jose, Houston, San Antonio,
and McAllen/Brownsville/ Harlingen.

The Company's strategy is to own and program top performing radio stations, principally in the largest Spanish language radio
markets in the United States. The top ten Hispanic markets account for approximately 18.4 million Hispanics, representing
approximately 60% of the total Hispanic population in the United States. The Company has the largest Spanish language radio
station combination, as measured by audience and revenue share in seven of the top ten Hispanic markets. The Company intends
to acquire or develop additional Spanish language stations in the leading Hispanic markets.

The Company's Class A Common Stock is traded on the Nasdaq National Market under the symbol "HBCCA." As of
December 9, 1997, Clear Channel Communications, Inc. owned a 32% non-voting interest in the Company. See "Description of
Common Stock-Class B Common Stock."

The Company was incorporated under the laws of the State of Delaware in 1992. The Company's principal executive offices
are located at 100 Crescent Court, Suite 1777, Dallas, Texas 75201 and the telephone number is (214) 855-8882.
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RECENT DEVELOFPMENTS

On November 6, 1997, the Board of Directors of the Company authorized a two-for-one stock split payable in the form of a
stock dividend of one share of Class A Common Stock for each issued and outstanding share of Class A Common Stock and cne
share of Class B Common Stock for each issued and outstanding share of Class B Common Stock. The dividend was paid on
Jecember 1, 1997, to all holders of record of Class A and Class B Common Stock at the close of business on November 18, 1997.
mmediately prior to the distribution there were 14,989,374 shares of Class A Common Stock and 7,078,235 shares of Class B
~ommen Stock outstanding and immediately after the distribution there were 29,978,748 shares of Class A Common Stock and
14,156,470 shares of Class B Common Stock outstanding. The income (loss) per common and common share equivalent share and
sther per share information for the following periods has been restated to reflect this two-for-one stock split:

THREE MONTHS ENDED

NINE MONTHS ENDED SEPTEMBER

SEPTEMBER 30, ig,
1987 1996 1997 1996
ncome (loss) per common and common
equivalent share:
Continuing operations................. 3 0.13 $ (1.46) 0.29 $ (1.50)
Discontinued operations............... -- {0.41) -- (0.47)
Extraordinary 108S.......-. . teuaneann, -- {0.37) -- {0.37)
Net income (loss)........c-ov.oooooi.. 5 c.13 1 (2.24}) $ 0.29 $ {2.34)
leighted average common shares
outstanding. ... .. ... 44,135,218 20,401,610 40,870,386 20,298,350
THREE MONTHS ENDED S1X MONTHS ENDED
JUNE 30, JUNE 3¢,
1997 1996 1997 19%6
ncome (loas) per common and common equivalent share:
Continuing operations.................. ..., 5 0.12 S {p.02) § 0.15 § {0.04)
Discoentinued operations. . ...... .. e -~ {0.03) -- (0.85)
EXETa0rdinary 1O8S. ... . vcereeernmrnenncs aan ooy -- - - -
B INCOME (LOBB) v o v it it i i e emtaan et e m e 5 0.12 S (D.05) & ¢.15 § (.09}
eighted average common shares outstapding............... 44,191,406 20,286,794 39,237,970 20,246,722

THREE MONTHS ENDED MARCH

THREE MONTHE ENDED

31, DECEMBER 31,
1997 1996 1996 1995

acome (loss) per common and common egquivalent share:

Continuing operations. ... ... v, 8 0.02 $ {0.02} § 0.09 § 0.086
Discontinued operaticns. ... .. .. .ccoureana i -- (0.03} - (0.02}
Extraordinary loSs. ... ........ i -- - -- -

st dncome (LoSS) .o e $ 0.02 % (0.05) § .09 § 0.04
sighted average common shares outstanding............... 34,284,532 20,206,648 23,095,462 21,464,604
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YERR ENDED SEPTEMBER 30,

1996 199% 1994
scome (loss) per common and common eguivalent share:
CONtinuing OPeFALIONS . - .. it v h e it e e a e s S (1.41) 3 0.20 § 0.22
Discontinued OPeTALIOnS, .. ..ot e e e (0.49) (0.03) {0.03)
Extraordinary LOss. .. ... ... i e e e iar e {0.37 -- (0.16}
=t income (loss)............. e e e ada e & (2.27) § 0.17 § 0.03
=ighted average common shares outstanding............. ... ... ... . ..., 20,589,934 21,610,692 10,76%,1356

THE HEFTEL TRUSTS

Both Heftel Capital Trust | and Heftel Capital Trust II are statutory business trusts formed under Delaware law pursuant to (i)
separate Declaration of Trust executed by the Company, as depositor for such Heftel Trust, and the Trustees (as defined herein)
f such trust and (ii) the filing of a certificate of trust with the Delaware Secretary of State. The declarations will be amended and
sstated in their entirety (each as so amended and restated, a "Declaration") substantially in the form filed as an exhibit to the
legistration Statement of which this Prospectus is a part and will be qualified as Indentures under the Trust Indenture Act of
939, as amended (the "Trust Indenture Act”). Unless an accompanying Prospectus Supplement provides otherwise, each Hefiel
‘rust exists for the sole purposes of (i) issuing the Preferred Securities, (ii) investing the gross proceeds of the sale of the Preferred
ecurities in a specific series of Junior Subordinated Debt Securities, and (jii) engaging in only those other activities necessary or
1cidental thereto. All of the Common Securities will be owned by the Company. The Common Securities will rank pari passu
nd payments will be made thereon pro rata, with the Preferred Securities, except that upon the occurrence and continuance of an
vent of default under the applicable Declaration, the rights of the holders of the applicable Common Securities to payment in
espect of distributions and payments upon liquidation, redemption and otherwise will be subordinated to the rights of the holders
f the applicable Preferred Securities. The Company will acquire Common Securities having an aggregate liquidation amoun
qual to a minimum of 1% of the total capital of each Heftel Trust. Each Heftel Trust will have a term of at Jeast 20 but not more
han 50 years, but may terminate earlier as provided in the applicable Declaration. Each Heftel Trust's business and afTairs will be
onducted by the Trustees, The holder of the Common Securities will be entitled to appoint, remove or replace any of, or increase
ir reduce the number of, the Trustees of each Heftel Trust. The duties and obligations of the Trustees shail be governed by the
declaration of such Heftel Trust. At least one of the Trustees of each Heftel Trust will be a person who is an employee or officer
if ar who is affiliated with the Company (a "Regular Trustee"). One Trustee of each Heftel Trust will be a financial institution tha
s not affiliated with the Company, which shall act as property trustee and as indenture trustee for the purposes of the Trust
ndenture Act, pursuant to the terms set forth in a Prospectus Suppiement (the "Property Trustee”). In addition, unless the Property

“rustee maintains a principal place of business in the State of Delaware and otherwise meets the requirements of applicable law

me Trustee of each Heftel Trust will be a legal entity having a principal place of business in, or an indjvidual resident of, the State
if Delaware (the "Delaware Trustee"). The Company will pay all fees and expenses related to each Heftel Trust and the offering
f the Preferred Securities. Unless otherwise set forth in the Prospectus Supplement, the Property Trustee will be The Bank of
Jew York, and the Delaware Trustee will be The Bank of New York (Delaware). The office of the Delaware Trustee in the State
»f Delaware is 100 White Clay Center, Newark, Delaware 19711. The principal place of business of each Heftel Trust is c/o
{eftel Broadcasting Corporation, 100 Crescent Court, Suite 1777, Dallas, Texas 75201 (telephone: (214) 855-8882).
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RATIO OF EARNINGS TO FIXED CHARGES AND EARNINGS TO
COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The ratios of earnings to fixed charges for the Company are computed by dividing pretax income from continuing operations
fier certain adjustments, by fixed charges. Fixed charges consist of interest expense on all long and short-term borrowings and
he estimated interest portion of rental expense. Set forth below are the ratios of eamnings to fixed charges and earnings to
:ombined fixed charges and preferred stock dividends (in thousands except ratios).

NINE MOKNTHS THREE MONTHS
ENDED ENDED YEARS ENDED SEPTEMBER 30,
SEPTEMBER 30, DECEMBER 31, -~ --w-wo-ommmm e
1587 1956 1336 1995 1394 1993
atio of Earnings to Fixed Charges......... 6.3% 1.7x .- 1.6x% 1.6x 1.9x
wficiency of Earnings to Cover Fixed
Charg@s5..... . .ouuuussnr e tae et -- -- $ 29,092 - ~a
atio of Earnings to Combined Fixed Charges
and Preferred Stock Dividends............ €.3x 1.7% -- 1.6x 1.8x 1.7x
eficjency of Earnings to Cover Combined
Fixed Charges and Preferred Stock
Divigends. . . ool a i S -- -- $ 29,112 - .- .-
1992

atio of Earnings to Fixed Charges......... --
eficiency of Earnings to Cover Fixed
Charges...... PR R T T $ 406
atio of Earnings to Combined Fixed Charges
and Preferred Stock Dividends............
reficiency of Earnings to Cover Combined
Fixed Charges and Preferred Stock
Dividends.............-.-- e 3 590

USE OF PROCEEDS

Uniess otherwise specified in the Prospectus Supplement, the net proceeds from the sale of the Company Securities offered
iereby will be used for general corporate purposes, including repayment of borrowings, working capital, capital expenditures,
twock repurchase programs and acquisitions. Unless otherwise specified in the Prospectus Supplement, each Hefiel Trust will use
1l proceeds received from the sale of Preferred Securities to purchase Junior Subordinated Debt Securities of the Company.
\dditional information on the use of net proceeds from the sale of the Offered Securities offered hereby may be set forth in the
rospectus Supplement relating to such Offered Securities,

HOLDING COMPANY STRUCTURE AND SECURED CLAIMS

The Company is a holding company and its assets consist primarily of investments in its subsidiaries and majority-owned
»artnerships. The Company's rights and the rights of its creditors, including holders of Debt Securities or Junior Subordinated
Jebt Securities, to participate in the distribution of assets of any person in which the Company owns an equity interest (including
iy subsidiary and majority-owned partnerships) upon such person's liquidation or reorganization will be subject to prior claims of
wuch person's creditors, including trade creditors, except to the extent that the Company may itself be a creditor with recognized
:laims against such person (in which case the claims of the Company would still be subject to the prior claims of any secured
sreditor of such person and of any holder of indebtedness of such person that is senior to that held by the Company). Accordingly,
he holder of Debt Securities or Junior Subordinated Debt Securities may be deemed to be effectively subordinated to such claims
ind will be subordinated to the secured claims of the Company and its subsidiaries under the Company's credit facility.

Stock and partnership interests of the Company's subsidiaries are pledged to secure the Company’s obligations under the Credit
\greement dated February 14, 1997, among the Company, the lenders signatory thereto and The Chase Manhattan Bank., as
idministrative agent (the "Credit Agreement"). The Credit Agreement contains various financial and operational covenants and
sther restrictions with which the Company must comply, including limitations on capital expenditures and the incurrence of
wdditional indebtedness, prohibitions on the payment of cash dividends and the redemption or repurchase of capital stock of the
“ompany and restrictions on the use of borrowings.
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The Company may offer shares of Class A Common Stock, Preferred Stock, Debt Securities, Junior Subordinated Debt
wurities, Warrants, Stock Purchase Contracts, Stock Purchase Units, or any combination of the foregeing either individually or
units consisting of one or more Secvrities under this Prospectus. Each Heftel Trust may offer Preferred Securities under this

1spectus.

CERTAIN OF THE SECURITIES TO BE OFFERED HEREBY THEMSELVES MAY INVOLVE A HIGH DEGREE
" RISK. SUCH RISKS WILL BE SET FORTH IN THE PROSPECTUS SUPPLEMENT RELATING TQ SUCH
.CURITY, IN ADDITION, CERTAIN RISK FACTORS, IF ANY, RELATING TO THE COMPANY'S BUSINESS

ILL BE SET FORTH IN A PROSPECTUS SUPPLEMENT.
DESCRIPTION OF DEBT SECURITIES

The following description of the terms of the Debt Securities summarizes certain general terms and provisions of the Deb
«curities to which any Prospectus Supplement may relate. The particular terms of the Debt Securities and the extent, if any, to
nich such general provisions may apply to any series of Debt Securities will be described in the Prospectus Supplement relating

such series.

Senior Debt Securities may be issued, from time to time, in one or more series under an Indenture (the "Senior Indenture”)
stween the Company and The Bank of New York, as trustee, or such other trustee as shall be named in a Prospectus Supplement
he "Senior Trustee™). The form of Senior Indenture is filed as an exhibit to the Registration Statement of which this Prospectus is
part. Subordinated Debt Securities may be issued, from time to time, in one or more series under an indenture (the "Subordinated
\denture”) between the Company and The Bank of New York or such other trustee as shall be named in a Prospectus Supplement
he "Subordinated Trustee™). The form of Subordinated Indenture is filed as an Exhibit to the Registration Statement of which this
rospectus is a part. The Semior Indenture and the Subordinated Indenture are sometimes referred to collectively as the
indentures,” and the Senior Trustee and the Subordinated Trustee are sometimes referred to collectively as the "Debt Trustees."
lone of the Indentures will limit the amount of Debt Securities that may be issued hereunder, and each Indenture will provide tha
Jebt Securities may be issued thereunder up to an aggregate principal amount authorized from time to time by the Company and
nay be payable in any currency or currency unit designated by the Company or in amounts determined by reference to an index.
“he following statements are subject to the detailed provisions of the Indentures. Wherever any particular provisions of the
adentures or terms defined therein are referred to, such provisions and terms are incorporated by reference as a part of the

tatements made herein and such statements are quaiified in their entirety by such references, including the definitions therein of
:ertain terms. Capitalized terms used herein but not defined herein shall have the meanings ascribed to them in the Indentures.

GENERAL

The Senior Debt Securities will be unsecured and will rank equally and ratably with other uasecured and unsubordinated debt
of the Company, unless the Company shall be required to secure the Senior Debt Securities as described below under "--Senior
Debt Securities." The obligations of the Company pursnant to any Subordinated Debt Securities will be subordinate in right of
payment to all Senior Indebtedness of the Company with respect to such Subordinated Debt Securities, and will be described in ar
accompanying Prospectus Supplement. Debt Securities will be issued from time to time and offered on terms determined by

market conditions at the time of sale.

The Debt Securities may be issued in one or more series with the same or various maturities, at par, at a premium, or at
discount. Any Debt Securities bearing no interest or interest at a rate which at the time of issuance is below market rates will b
sold at a discount (which may be substantial) from their stated principal amount. Federa! income tax consequences and othe

special considerations applicable to any




such substantially discounted LYebt Securifies will be desCrioed i the Prospecus supplement Ieratmng (nereo.

Reference is made to the Prospectus Supplement for the following terms of the Debt Securities offered hereby: (i) the
designation, aggregate principal amount and authorized denominations of such Debt Securities; (ii) the percentage of theh
principal amount at which such Debt Securities will be issued; (iif} the date or dates on which the Debt Securities will maturc
(which may be fixed or extendible); (iv) the rate or rates (which may be fixed or floating) per annum at which the Debt Securities
will bear interest, if any, or the method of determining such rate or rates; (v) the date or dates on which any such interest will be
payable, the date or dates on which payment of any such interest will commence and the Regular Record Dates for such Interest
Payment Dates; (vi) the terms of any mandatory or optional redemption (including any provisions for any sinking, purchase or
other analogous fund) or repayment option; (vii) the currency, currencies or currency units for which the Debt Securities may be
purchased and the currency, currencies or currency units in which the principal thereof, any premium thereon and any interest
thereon may be payable; (viii) if the currency, currencies or currency units for which the Debt Securities may be purchased or in
which the principal thereof, any premium thereon and any interest thereon may be payable is at the election of the Company or the
purchaser, the manner in which such election may be made; (ix) if the amount of payments on the Debt Securities is determined
with reference to an index based on one or more currencies or currency units, changes in the price of one or more securities or
:hanges in the price of one or more commodities, the manner in which such amounts may be determined; (x) the extent to which
iy of the Deht Securities will be issuable in temporary or permanent global form, or the manner in which any interest payable on
1 temporary or permanent Global Security will be paid; (xi) the terms and conditions upon which the Debt Securities may be
sonvertible into or exchanged for Class A Common Stock, Preferred Stock, or indebtedness or other securities of any kind of the
Company; (xii) information with respect to book-entry procedures, if any; (xiii) a discussion of certain federal income tax
iccounting and other special considerations, procedures and limitations with respect to the Debt Securities; and (xiv) any other
specific terms of the Debt Securities not inconsistent with the applicable Indenture.

If any of the Debt Securities are sold for one or more foreign currencies or foreign currency units or if the principal of,
sremium, if any, or any interest on any series of Debt Securities is payable in one or more foreign currencies or foreign currency
inits, the restrictions, elections, federal income tax consequences, specific terms and other information with respect to such issue
»f Debt Securities and such currencies or currency units will be set forth in the Prospectus Supplement relating thereto.

Unless otherwise specified in the Prospectus Supplement, the principal of, any premium on, and any interest on the Debt
securities will be payable, and the Debt Securities will be transferable, at the Corporate Trust Office of the applicable Deb
Frustee in New York, New York, provided that payment of interest, if any, may be made at the option of the Company by check
nailed on or before the payment date, first class mail, to the address of the person entitled thereto as it appears on the registry
ooks of the Company or its agent.

Unless otherwise specified in the Prospectus Supplement, the Debt Securities will be issued only in fully registered form and
n denominations of $1,000 and any integral multiple thereof. No service charge will be made for any transfer or exchange of any
Jebt Securities, but the Company may, except in certain specified cases not involving any transfer, require payment of a sum
ufficient to cover any tax or other governmental charge payable in connection therewith. Unless otherwise set forth in the
rospectus Supplement, interest on outstanding Debt Securities will be paid to holders of record on the date which is 15 days
mmediately prior to the date such interest is to be paid.

The Company's rights and the rights of its creditors (including holders of Debt Securities) to participate in any distribution of
ssets of any subsidiary of the Company upon its liquidation or reorganization or otherwise is necessarily subject to the prior
laims of creditors of the subsidiary, except to the extent that claims of the Company itself as a creditor of the subsidiary may be
ecognized, The
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operations of the Company are conducted through its subsidiaries and, therefore, the Company is dependent upon the earnings and
cash flow of its subsidiaries to meet its obligations, including obligations under the Debt Securities. The Debt Securities will be
effectively subordinated to all indebtedness of the Company's subsidiaries.

GLOBAL SECURITIES

The Debt Securities of a series may be issued in whole or in part in the form of one or more Global Securities that will be
deposited with, or on behalf of, a depositary (the "Depositary") identified in the Prospectus Supplement relating to such series
Global Securities may be issued only in fully registered form and in either temporary or permanent form. Unless and unti} it is
exchanged in whole or in part for the individual Debt Securities represented thereby, a Global Security may not be transferred
except as a whole by the Depositary for such Global Security to a nominee of such Depositary or by a nominee of such Depositary
to such Depositary or another nominee of such Depositary or by the Depositary or any nominee of such Depositary to a successor
Depositary or any nominee of such successor.

The specific terms of the depositary arrangement with respect to a series of Debt Securities will be described in the Prospectus
Supplement relating to such series. The Company anticipates that the following provisions will generally apply to depositary

arrangements.

Upon the issuance of a Global Security, the Depositary for such Global Security or its nominee will credit, on its book entry
registration and transfer system, the respective principal amounts of the individual Debt Securities represented by such Globa
Security to the accounts of persons that have accounts with such Depositary. Such accounts shall be designated by the dealers,
underwriters or agents with respect to such Debt Securities or by the Company if such Debt Securities are offered and sold directly
by the Company. Ownership of beneficial interests in a Global Security will be limited to persons that have accounts with the
applicable Depositary ("participants”} or persons that may hold interests through participants. Ownership of beneficial interests in
such Global Security will be shown on, and the transfer of that ownership will be effected only through, records maintained by the
applicable Depositary or its nominee (with respect to interests of participants) and the records of participants (with respect to
interests of persons other than participants). The laws of some states require that certain purchasers of securities take physical
delivery of such securities in definitive form. Such limits and such laws may impair the ability to transfer beneficial interests in a

Global Security.

So long as the Depositary for a Global Security, or its nominee, is the registered owner of such Global Security, such
Depositary or such nominee, as the case may be, will be considered the sole owner or holder of the Debt Securities represented by
such Global Security for all purposes under the applicable Indenture. Except as provided below, owners of beneficial interests in a
Global Security will not be entitled to have any of the individual Debt Securities of the series represented by such Global Security
registered in their names, will not receive or be entitled to receive physical delivery of any such Debt Securities of such series in
definitive form and will not be considered the owners or holders thereof under the applicable Indenture governing such Debt

Securities.

Payinents of principal of, any premium on, and any interest on, individual Debt Securities represented by a Global Security
-egistered in the name of a Depositary or its nominee will be made to the Depositary or its nominee, as the case may be, as the
-egistered owner of the Global Security representing such Debt Securities. Neither the Company, the applicable Debt Trustee for
such Debt Securities, any Paying Agent, nor the Security Registrar for such Debt Securities will have any responsibility or liability
'or any aspect of the records relating to or payments made on account of beneficial ownership interests of the Global Security for
such Debt Securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

The Company expects that the Depositary for a series of Debt Securities or its nominee, upon receipt of any payment of
rincipal, premium or interest in respect of a permanent Global Security representing
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any of such Debt Securities, immediately will credit participants’ accounts with payments in amounts proportionate to thei

respective beneficial interests in the principal amount of such Global Security for such Debt Securities as shown on the records of
such Depositary or its nominee. The Company also expects that payments by participants to owners of beneficial interests in such
Global Security held through such participants will be governed by standing instructions and customary practices, as is now the
case with securities held for the accounts of customers in bearer form or registered in "street name". Such payments will be the
responsibility of such participants.

If the Depositary for a series of Debt Securities is at any time unwilling, unable or ineligible to continue as depositary and a
successor depositary is not appointed by the Company within 90 days, the Company will issue individual Debt Securities of such
series in exchange for the Global Security representing such series of Debt Securities. In addition, the Company may at any time
and in its sole discretion, subject to any limitations described in the Prospectus Supplement relating to such Debt Securities
ietermine not to have any Debt Securities of a series represented by one or more Global Securities and, in such event, will issue
individual Debt Securities of such series in exchange for the Globat Security or Securities representing such series of Debt
Securities. Further, if the Company so specifies with respect to the Debt Securities of a series, an owner of a beneficial interest in
1 Global Security representing Debt Securities of such series may, on terms acceptable to the Company, the applicable Debt
Trustee and the Depositary for such Global Security, receive individual Debt Securities of such series in exchange for such
reneficial interests, subject to any limitations described in the Prospectus Supplement relating to such Debt Securities, In any such
nstance, an owner of a beneficial interest in a Global Security will be entitled to physical delivery of individual Debt Securities o
he series represented by such Global Security equal in principal amount to such benceficial interest and to have such Debt
Securities registered in its name. Individual Debt Securities of such series so issued will be issued in denominations, unless
stherwise specified by the Company, of $1,000 and integral multiples thereof.

ZONSOLIDATION, MERGER, CONVEYANCE OR TRANSFER

Each Indenture provides that the Company may not consolidate with or merge into any other corporation or convey or transfer
ts properties and assets substantially as an entirety to any person, unless (i) the successor corporation shall be a corporation
wganized and existing under the laws of the United States or any State thereof or the District of Columbia, and shall expressly
1ssurne by a supplemental indenture the due and punctual payment of the principal of, any premium on, and any interest on, all the
tstanding Debt Securities and the performance of every covenant in the applicable Indenture on the part of the Company to be
serformed or observed; (ii) immediately after giving effect to such transaction, no Event of Defauit, and no event which, after
1otice or lapse of time or both, would become an Event of Default, shall have happened and be continuing; and (iii} the Company
hall have delivered to the applicable Debt Trustee an Officers' Cegtificate and an Opinion of Counsel, each stating that such
:onsolidation, merger, conveyance or transfer and such supplemental indenture comply with the foregoing provisions relating to
uch transaction. In case of any such consolidation, merger, conveyance or transfer, such successor corporation will succeed to
nd be substituted for the Company as obligor on the Debt Securities, with the same effect as if it had been named in the
;pplicable Indenture as the Company. Other than the restrictions on Mortgages described below, the Indentures and the Debt
securities do not contain any covenants or other provisions designed to protect holders of Debt Securities in the event of a highly
everaged transaction involving the Company or any Subsidiary.

iVENTS OF DEFAULT; WAIVER AND NOTICE THEREOF; DEBT SECURITIES IN FOREIGN CURRENCIES

As to any series of Debt Securities, an Event of Default is defined in each Indenture as (i} default for 30 days in payment of
ny interest on the Debt Securities of such series, or, in the case of the Subordinated Debt Indenture, for a period of 90 days; (ii)
iefault in payment of principal of or any premium on the Debt Securities of such series at maturity; (iii) default in payraent of any
inking or purchase fund or analogous
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cbligation, IT any, on the Lebt Securli€s OI such series; (1v) de1atit by the Loripany in the performance ot any other covenant or
warranty contained in the applicable Indenture for the benefit of such series which shall not have been remedied for a period of 90
days after notice is given as specified in the applicable Indenture; and (v) certain events of bankruptcy, insolvency and
reorganization of the Company.

A default under other indebtedness of the Company will not be a default under the Indentures and a default under one series of
Debt Securities will not necessarily be a default under another series.

Each Indenture provides that (i) if an Event of Default described in clause (i), (ii), (iii) or (iv) above (if the Event of Default
under clause {iv) is with respect to less than all series of Debt Securities then outstanding) shall have occurred and be continuing
with respect to any series, either the applicable Debt Trustee or the halders of not less than 25% in aggregate principal amount of
the Debt Securities of such series then outstanding (each such series acting as a separate class) may declare the principal (or, in the
case of Original Issue Discount Securities, the portion thereof specified in the terms thereof) of all outstanding Debt Securities of
such series and the interest accrued thereon, if any, to be due and payable immediately and (ii) if an Event of Default described in
clause (iv) or (v) above (if the Event of Default under clause (iv) is with respect to all series of Debt Securities then outstanding)
shall have occurred and be continuing, either the applicable Debt Trustee or the holders of at least 25% in aggregate principal
amount of all Debt Securities then outstanding (treated as one class) may declare the principal (or, in the case of Original Issue
Discount Securities, the portion thereof specified in the terms thereef) of all Debt Securities then outstanding and the interes
accrued thereon, if any, to be due and payable immediately, but upon certain conditions such declarations may be annulled and
past defaults {except for defaults in the payment of principal of, any premium on, or any interest on, such Debt Securities and in
compliance with certain covenants) may be waived by the holders of a majority in aggregate principal amount of the Debt

Securities of such series then outstanding.

Under each Indenture the applicable Debt Trustee must give to the holders of each series of Debt Securities notice of all
uncured defaults known to it with respect to such series within 90 days after such a defauit occurs (the term "default” to include
the events specified above without notice or grace periods, except that in the case of any default of the type described in clause
(iv) above, no such notice shall be given until at least 90 days after the occurrence thereof); provided that, except in the case of
default in the payment of principal of, any premium on, or any interest on, any of the Debt Securities, or default in the payment of
any sinking or purchase fund installment or analogous obligations, the applicable Debt Trustee shall be protected in withholding
such notice if it in good faith determines that the withholding of such notice is in the interests of the holders of the Debt Securities

of such series.

No holder of any Debt Securities of any series may institute any action under either indenture unless (i) such holder shall have
given the Debt Trustee thereunder written notice of a continuing Event of Default with respect to such series, (ii) the holders of
not less than 25% in aggregate principal amount of the Debt Securities of such series then outstanding shall have requested the
Debt Trustee thereunder to institute proceedings in respect of such Event of Default, (iii} such holder or holders shall have offered
the Debt Trustee thereunder such reasonable indemnity as such Debt Trustee may require, (iv) the Debt Trustee thereunder shall
nave fajled to institute an action for 60 days thereafter and (v) no inconsistent direction shall have been given to the Debt Trustee
‘hereunder during such 60-day period by the holders of a majority in aggregate principal amount of Debt Securities of such series

‘hen outstanding.

The holders of a majority in aggregate principal amount of the Debt Securities of any series affected and then outstanding wil
;ave the right, subject to certain limitations, to direct the time, method and place of conducting any proceeding for any remedy
wailable to the applicable Debt Trustee or exercising any trust or power conferred on such Debt Trustee with res