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(703) 610-6100; Fax: (703) 610-6200

Approximate date of commencement of proposed sale of the securities to the public:
As soon as practicable after this registration statement becomes effective and upon the closing of the asset sale described herein.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box. ~

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

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

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Amount to be Offering Price Per Aggregate Offering Amount of
Title of Each Class of Securities to be Registered Registered Share(1) Price(1) Registration Fee
Class A common stock, par value $0.0001 per
share 3,766,478 $9.27 $34,915,251 $3,212

(1) Estimated solely for purpose of calculating the registration fee in accordance with Rule 457 under the Securities Act of 1933, based on the
average high and low prices of Entravision s Class A common stock as reported by The New York Stock Exchange on January 13, 2003.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant will file a further amendment which specifically states that this Registration Statement will thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this Registration Statement will become effective on
such date as the Commission, acting pursuant to said Section 8(a), may determine.
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THE INFORMATION IN THIS JOINT INFORMATION STATEMENT/PROSPECTUS IS NOT COMPLETE AND MAY BE
CHANGED. ENTRAVISION MAY NOT SELL THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS JOINT INFORMATION STATEMENT/PROSPECTUS IS
NOT AN OFFER TO SELL THESE SECURITIES IN ANY STATE WHERE THE OFFER OR SALE IS NOT PERMITTED.

Subject to completion, dated January 16, 2003

Big City Radio, Inc.
110 East 42nd Street, Suite 1305
New York, New York 10017

, 2003
Joint Information Statement/Prospectus
We Are Not Asking You for a Proxy and You are Requested Not to Send Us a Proxy.
Dear fellow stockholder:

Big City Radio is sending you this joint information statement/prospectus to provide you with information about an important transaction
affecting your company.

On December 23, 2002, Big City Radio entered into an agreement with Entravision Communications Corporation, a diversified
Spanish-language media company, to sell its three Los Angeles area radio stations and related assets to Entravision. Big City Radio will receive
$100 million in cash and 3,766,478 shares of Entravision s Class A common stock for these assets.

Big City Radio s sale of its three Los Angeles area radio stations to Entravision is one of a series of transactions in which Big City Radio is
seeking to sell all of its radio stations in an auction process that it announced in early November 2002. Big City Radio is selling its Los Angeles
area radio stations to Entravision and its remaining radio stations to other buyers to raise the funds necessary to pay all principal of, and accrued
and unpaid interest on, its 11 /4% senior discount notes due 2005. Noteholders have accelerated payment of the senior notes as a result of
defaults by Big City Radio under these notes. As of the date of this joint information statement/prospectus, Big City Radio has also entered into
binding agreements to sell eight of its nine remaining radio stations to three other buyers. None of these transactions, including the sale to
Entravision, is conditioned on the completion of the other transactions.

Big City Radio s board of directors has unanimously approved the asset sale to Entravision and determined that this sale is in the best interests of
Big City Radio and its stockholders and creditors. Big City Radio also has obtained stockholder approval of the asset sale in accordance with the
requirements of Delaware law and Big City Radio s certificate of incorporation. The stockholder approval will become effective 20 days after
this joint information statement/prospectus is first mailed to our stockholders. This joint information statement/prospectus also serves as notice

to our stockholders under Delaware law of the approval of the asset sale by less than unanimous written consent of our stockholders. No further
vote or consent of any other stockholder of Big City Radio is necessary to approve the asset sale to Entravision.

You are urged to review carefully this joint information statement/prospectus to consider how the matters discussed will affect you.

You should carefully consider the _Risk Factors section beginning on page 13 of this joint information statement/prospectus.

This joint information statement/prospectus is also Entravision s prospectus for the 3,766,478 shares of its Class A common stock that it will

issue to Big City Radio in the asset sale. Entravision s Class A common stock is traded on The New York Stock Exchange under the symbol
EVC. The closing sale price of Entravision s Class A common stock on , 2003 as reported by The New York Stock Exchange was $

per share.

Big City Radio s board of directors would like to express its appreciation for your continued interest in Big City Radio.

Sincerely,

Stuart Subotnick
Chairman of the Board of Directors

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this joint information statement/prospectus is truthful or complete. Any representation to the contrary is a criminal
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This joint information statement/prospectus is dated , 2003 and is first being mailed on or about , 2003.
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ADDITIONAL INFORMATION

This joint information statement/prospectus incorporates important business and financial information about Entravision from other documents
that are not included in or delivered with this joint information statement/prospectus. These documents are available to you without charge by
requesting them in writing, by telephone or over the internet, at the following address:

Entravision Communications Corporation
2425 Olympic Boulevard, Suite 6000 West
Santa Monica, California 90404
Telephone: (310) 447-3870
email: mrowles @entravison.com

To receive timely delivery of these documents, you must request the information no later than , 2003.

Please also see Where You Can Find More Information beginning on page 112 of this joint information statement/prospectus to obtain further
information and learn about other ways that you can receive this information.
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QUESTIONS AND ANSWERS ABOUT THE ASSET SALE
What assets will Big City Radio sell to Entravision? (See page 39)

Big City Radio has agreed to sell its three Los Angeles area radio stations, which broadcast as KLYY-FM, KVYY-FM and KSYY-FM,
and related assets, to Entravision.

What will Big City Radio receive for the assets being sold to Entravision? (See page 40)

When the asset sale is completed, Big City Radio will receive from Entravision $100 million in cash and 3,766,478 shares of

Entravision s Class A common stock, which will be listed on The New York Stock Exchange. The number of shares of Entravision s Class
A common stock to be issued to Big City Radio is fixed. Big City Radio s agreement with Entravision does not contain any price
adjustment provisions to protect Big City Radio against a decline in the value of Entravision s Class A common stock before the asset sale
is completed.

Q. Why is Big City Radio selling these assets? (See page 28)

Big City Radio is selling the Los Angeles area radio stations to Entravision and its remaining radio stations to other buyers in an auction
process to raise the funds necessary to pay all principal of, and accrued and unpaid interest on, its 11%% senior discount notes due 2005.
As of January 15, 2003, Big City Radio owed holders of the senior notes approximately $190.7 million, consisting of $174 million of
principal and approximately $16.7 million of accrued and unpaid interest.

Will I receive any of the cash or stock to be paid to Big City Radio by Entravision? (See page 34)

Big City Radio s board of directors has not determined the disposition of any consideration to be received from Entravision or the other
buyers which remains after Big City Radio repays its senior notes and satisfies its other liabilities and obligations, including estimated
federal, state and local income taxes in connection with the asset sales and other matters of approximately $14.4 million, after the
application of available net operating loss carryforwards. At this time, Big City Radio cannot determine whether any distributions will be
made to its stockholders, whether under a plan of dissolution or otherwise. Any distributions to stockholders will depend on various
factors, some of which are not within Big City Radio s control. Because of these uncertainties, Big City Radio cannot assure its
stockholders that it will have any assets available for distribution to its stockholders from the proceeds of the asset sales or, if it does have
assets available for distribution, that it will make a distribution of any or all of such assets.

When will the asset sale to Entravision be completed? (See page 41)

Big City Radio and Entravision expect to complete the asset sale on the 20th business day after the date this joint information
statement/prospectus is first mailed to Big City Radio s stockholders. The asset sale is subject to closing conditions, however, including
Federal Communication Commission, or FCC, approval that must be obtained to complete the asset sale. Delays in obtaining FCC
approval could delay the completion of the asset sale beyond the 20th business day following mailing. In addition, it is possible that the
Asset Purchase Agreement with Entravision would be terminated if the required closing conditions have not been satisfied and the asset
sale has not been completed by September 23, 2003.

Q. Will there be a stockholder meeting or vote to approve the asset sale to Entravision? (See page 23)

No. Big City Radio has already obtained stockholder approval of the asset sale by the written consent of the holders of a majority of the
voting power of Big City Radio s common stock. This stockholder approval will become effective 20 days after this joint information
statement/prospectus is first mailed to Big City Radio s stockholders. No vote or consent of any other stockholder of Big City Radio is
necessary to complete this sale. Accordingly, Big City Radio is not soliciting any stockholder votes or consents by this joint information
statement/ prospectus. This joint information statement/prospectus also serves as notice to Big City Radio s stockholders under Section
228 of the
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Delaware General Corporation Law of the approval of the asset sale by less than unanimous written consent of its stockholders. BIG CITY
RADIO IS NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED NOT TO SEND BIG CITY RADIO A PROXY.

What do I need to do now? (See page 23)
You should review carefully this joint information statement/prospectus to consider how the matters discussed will affect you.

Am I entitled to dissenters rights of appraisal? (See page 38)

e R

No. Under Delaware law, which governs Big City Radio and the rights of its stockholders, Big City Radio stockholders are not entitled to
dissenters rights of appraisal or other rights to demand fair value for their shares of Big City Radio by reason of the sale of assets to
Entravision.

e

Where can I find more information about Big City Radio and Entravision? (See page 112)

More information about Big City Radio and Entravision is available from various sources described in this joint information
statement/prospectus under Where You Can Find More Information.

Who can help answer my additional questions?

If you have any additional questions about the asset sale to Entravision, or would like additional copies of this joint information
statement/prospectus, you should contact:

Big City Radio, Inc.

1888 Century Park East

Suite 212

Los Angeles, California 90067
Attention: Paul R. Thomson
Telephone: (310) 556-2489
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SUMMARY

This summary highlights information contained elsewhere in this joint information statement/prospectus. It does not contain all the information
you should consider. Therefore, you should read the entire joint information statement/prospectus carefully, including Risk Factors and the
financial data and related notes contained or incorporated by reference herein. Unless otherwise noted, the term Entravision refers to
Entravision Communications Corporation and its subsidiaries, and the term Big City Radio refers to Big City Radio, Inc. and its subsidiaries.
Unless specified, all financial information contained or incorporated by reference in this joint information statement/prospectus is information
regarding Entravision and its consolidated subsidiaries and Big City Radio and its consolidated subsidiaries, respectively.

The Companies (See pages 50 and 57)

Entravision Communications Corporation
2425 Olympic Boulevard

Suite 6000 West

Santa Monica, California 90404

(310) 447-3870

Entravision is a diversified Spanish-language media company with a unique portfolio of television, radio, outdoor advertising and publishing
assets, reaching approximately 80% of all Hispanics in the United States. Entravision s media assets target the most densely-populated and
fastest-growing Hispanic markets in the United States.

Television. Entravision owns and/or operates 42 primary television stations in growing Hispanic markets that are located primarily in the
southwestern United States, including the U.S./Mexican border markets. Entravision is the largest Univision Communications Inc., or Univision,
affiliated television group, owning Univision-affiliated stations in 20 of the top 50 Hispanic markets in the United States.

Radio. Entravision owns and/or operates 58 radio stations in 23 markets, 57 of which are located in the top 50 Hispanic markets in the United
States.

Outdoor Advertising. Entravision owns and operates approximately 11,400 advertising faces located primarily in high-density Hispanic
communities in Los Angeles and New York.

Publishing. Entravision owns El Diario/la Prensa, the oldest major Spanish-language daily newspaper in the United States.

Big City Radio, Inc.

1888 Century Park East

Suite 212

Los Angeles, California 90067
(310) 556-2489

Big City Radio currently owns and operates radio broadcast station groups in Los Angeles, New York and Chicago. Big City Radio was formed
in 1994 to acquire radio broadcast properties in or adjacent to major metropolitan markets and utilize innovative engineering techniques and
low-cost, ratings-driven operating strategies to develop these properties into successful metropolitan radio stations. To accomplish this objective,
Big City Radio has applied a variety of innovative broadcast engineering techniques to the radio broadcast properties it acquires, including
Synchronized Total Market Coverage, or STMC. STMC involves the acquisition of two or more stations which broadcast on the same frequency
and then simulcasting their signals to achieve broad coverage of a targeted metropolitan market. In addition to STMC, Big City Radio may
employ other broadcast engineering techniques. These engineering techniques include acquiring suburban radio stations and moving the station s
broadcast antenna closer to the metropolitan market and acquiring high-power stations adjacent to major metropolitan markets and focusing such
station s broadcast signal into the metropolitan area.
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The Asset Sale (See page 24)

The Asset Purchase Agreement between Entravision and Big City Radio was signed on December 23, 2002. Entravision and Big City Radio
encourage you to read the Asset Purchase Agreement because it is the legal document that governs Big City Radio s asset sale to Entravision.

Under the Asset Purchase Agreement, Entravision has agreed to purchase certain assets from Big City Radio. The assets consist principally of
three radio stations owned and operated by Big City Radio in the greater Los Angeles area, which broadcast as KLYY-FM, KVYY-FM and
KSYY-FM.

The total consideration Entravision will pay for these assets at the closing is $100 million in cash and 3,766,478 shares of Entravision s Class A
common stock.

On January 15, 2003, Entravision and Big City Radio entered into the Time Brokerage Agreement following clearance of the asset sale under
federal antitrust law. Under this agreement, Entravision is providing programming and related services to the stations it is purchasing from Big
City Radio until the asset sale is completed or the Asset Purchase Agreement is terminated.

Reasons for the Asset Sale (See page 28)

Big City Radio is selling its Los Angeles area radio stations to Entravision as part of a series of auction sales of its radio stations to raise the

funds necessary to pay all principal of, and accrued and unpaid interest on, its 11%% senior discount notes due 2005. Noteholders have
accelerated payment of the senior notes as a result of defaults by Big City Radio under these notes. After Big City Radio failed on September 15,
2002 to make a semi-annual interest payment due on its senior notes, Big City Radio s board of directors determined that the auction sale of Big
City Radio s radio properties offered the most timely and achievable strategy to enable Big City Radio to satisty its payment obligations under its
senior notes and to obtain maximum value for its assets. In November 2002, holders of approximately 75% in principal amount of the senior
notes acting through an ad hoc committee agreed not to enforce Big City Radio s payment obligations under its senior notes until at least January
31, 2003 based on existing defaults known to the noteholders as of November 13, 2002. Big City Radio agreed in the forbearance agreement to
conduct the auction sale of its radio stations as soon as practicable for aggregate net cash consideration in an amount at least sufficient to pay all
principal of, and accrued and unpaid interest on, its senior notes. In January 2003, the forbearance period was extended until March 31, 2003.

Other Big City Radio Station Sales (See page 33)

As of the date of this joint information statement/prospectus, in addition to the asset sale to Entravision, Big City Radio has entered into binding
agreements to sell eight of its nine remaining radio stations and related assets to three other buyers. The completion of these sales is subject to
initial FCC approval and customary closing conditions. The asset sale to Entravision is not conditioned upon completion of a sale to any other
buyer, nor is a sale to any other buyer conditioned upon completion of the asset sale to Entravision.

Regulatory Approvals (See page 36)

In order to complete the asset sale, Big City Radio and Entravision had to make filings with the Antitrust Division of the United States
Department of Justice, or DOJ, and the Federal Trade Commission, or FTC, in compliance with federal antitrust law. Before the asset sale
closing can occur, the applicable waiting period under this law must expire or be terminated. Early termination of the waiting period was granted
on January 10, 2003. Entravision must also receive initial FCC approval for the assignment to it of the FCC licenses for the three Los Angeles
area radio stations it will purchase from Big City Radio. To obtain such approval, an application containing required information must be
submitted to the FCC. Big City Radio-LA, L.L.C. and Entravision Holdings, LLC submitted an application to the FCC on December 24, 2002.
Conditions to the Asset Sale (See page 44)

The asset sale will not be completed unless customary conditions set forth in the Asset Purchase Agreement are satisfied or waived by Big City
Radio or Entravision. Some conditions may not be waived, however, such as receipt of initial approval by the FCC.

4
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Interests of Big City Radio Executive Officers and Directors (See page 32)

Some of Big City Radio s executive officers and directors identified in this joint information statement/prospectus have interests in the asset sale
that are different from, or in addition to, their rights as Big City Radio stockholders. Upon completion of the asset sale to Entravision and the
other Big City Radio station sales, some executive officers and directors may become entitled to receive cash severance payments if their
employment is subsequently terminated in specified circumstances, and some executive officers may become entitled to receive cash payments
based on the difference between their annual compensation and the value of their outstanding stock options.

Comparison of Stockholder Rights (See page 102)

If Big City Radio should determine to distribute to its stockholders some or all of the shares of Entravision s Class A common stock that Big City
Radio will receive in the asset sale, whether under a plan of dissolution or otherwise, you would become a stockholder of Entravision. Your

rights as an Entravision stockholder would continue to be governed by Delaware law, but also would be governed by Entravision s certificate of
incorporation and bylaws. For a description of how your rights as an Entravision stockholder would differ from your rights as a Big City Radio
stockholder, see Comparative Rights of Entravision and Big City Radio Stockholders.

Material Federal Income Tax Consequences (See page 38)

The asset sale to Entravision will be treated as a taxable asset sale. As a result, Big City Radio will recognize gain or loss on the sale in an

amount equal to the fair market value of the consideration received (consisting of the fair market value of Entravision s Class A common stock
issued to Big City Radio on the closing date, the cash portion of the purchase price and the liabilities assumed by Entravision, less transaction
costs), less Big City Radio s adjusted tax basis in the assets sold to Entravision. Gain recognized by Big City Radio on the asset sale will be offset
to the extent of available net operating losses, subject to applicable limitations. Big City Radio currently expects it will incur federal, state and
local income taxes of approximately $14.4 million in connection with the asset sales to Entravision and the other buyers, after the application of
available net operating loss carryforwards. See Unaudited Pro Forma Financial Information of Big City Radio for a presentation of the pro forma
effect of income taxes. Big City Radio s tax basis in the shares of Entravision s Class A common stock received in exchange for the assets will
equal the fair market value used to calculate Big City Radio s gain or loss as described above. The asset sale to Entravision, by itself, will have
no significant tax consequences to the existing Big City Radio stockholders, except indirectly to the extent of the corporate-level tax

consequences to Big City Radio itself. This discussion is intended to provide only a general summary of the material federal income tax
consequences to Big City Radio of the asset sale to Entravision. This discussion is not a complete analysis or description of all potential
federal income tax consequences of this transaction.

Accounting Treatment (See page 38)

Upon the closing of the asset sale, Big City Radio will remove the assets and assumed liabilities associated with the three Los Angeles area radio
stations to be sold in the asset sale from Big City Radio s consolidated balance sheet and record a gain or loss on the sale of these stations equal
to the difference between the fair market value of the consideration received and the current book value of such assets. See Unaudited Pro Forma
Financial Information of Big City Radio for a presentation of the pro forma effect of the asset sale to Entravision and the other pending station
sales.

Termination (See page 45)
The Asset Purchase Agreement may be terminated by either Entravision or Big City Radio in a number of circumstances, in which case the asset
sale will not be completed. Events that could permit Entravision or Big City Radio to terminate the Asset Purchase Agreement include material

breaches of the Asset Purchase Agreement by either party, the denial in an FCC final order of the application for consent in a final order to the
assignment of the licenses for the
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three Los Angeles area radio stations or the designation of the application for an FCC hearing, and the failure to close the asset sale by
September 23, 2003.

If the Asset Purchase Agreement is terminated by Big City Radio because of Entravision s material breach and failure to cure within the specified
period of time, a $1 million deposit paid by Entravision will be forfeited and paid to Big City Radio, but will not constitute liquidated damages.

If the Asset Purchase Agreement is terminated for any other reason, the $1 million deposit will be refunded to Entravision.

Consequences of Termination to Big City Radio (See page 45)

Big City Radio expects that, if it fails to complete the asset sale to Entravision, it would seek to obtain other buyers for those assets. In these
circumstances, Big City Radio would require additional forbearance from the holders of its senior notes. If Big City Radio is unable to sell its
assets for aggregate net cash consideration in an amount at least sufficient to pay all principal of, and accrued and unpaid interest on, its senior
notes, or if the holders of the senior notes seek to enforce Big City Radio s payment obligations under the senior notes before Big City Radio is
able to complete payment, Big City Radio may be compelled to seek protection from its creditors under the United States bankruptcy code.

Listing of Entravision Shares (See page 44)

The shares of Entravision s Class A common stock to be issued to Big City Radio in the asset sale will be listed on The New York Stock
Exchange as of the closing date of the asset sale.

Risk Factors (See page 13)
The asset sale to Entravision involves a number of risks, including the following:

the FCC may seek to oppose, or impose conditions on, the asset sale to Entravision, which could delay the closing and increase the
risk that the holders of Big City Radio's senior notes may seek to exercise their remedies against Big City Radio;

failure to complete the asset sale to Entravision could negatively affect Big City Radio s ability to sell its Los Angeles area radio
stations to another buyer on terms or by a date necessary to enable it to repay its senior notes;

Big City Radio s forbearance agreement with some of the holders of its senior notes may not prevent the noteholders or the
indenture trustee from exercising remedies against Big City Radio before the asset sale to Entravision is completed; and

the value of Entravision s Class A common stock to be issued to Big City Radio when the asset sale is completed could be less than
the value at the time the Asset Purchase Agreement was signed.

You should read and consider carefully the information about these and other risks set forth under the caption Risk Factors beginning on page
13.
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Summary Historical Financial Data of Entravision
(In thousands, except per share data)

The following table contains summary historical financial data derived from Entravision s audited financial statements for each of the fiscal years
ended December 31, 2001, 2000 and 1999, and the unaudited financial statements for the nine-month periods ended September 30, 2002 and
2001. The summary financial data set forth in the following table should be read in conjunction with Entravision s audited and unaudited
financial statements and the related notes incorporated herein by reference.

The summary historical statement of operations data for the nine months ended September 30, 2002 and 2001 and the summary historical
balance sheet data as of such dates are unaudited, but include, in the opinion of Entravision s management, all adjustments, consisting of normal,
recurring adjustments, necessary for a fair presentation of such data. The results of operations for the nine months ended September 30, 2002 are
not necessarily indicative of results to be expected for the entire year or for any other period.

Nine-Month Period Ended

Year Ended December 31, September 30,
2001 2000 1999 2002 2001
(unaudited)
Statement of Operations Data:
Net revenue:
Television $ 91,902 $ 82,417 $ 56,846 $ 82,672 $ 67,163
Radio 65,479 43,338 2,153 56,348 48,936
Outdoor and publishing 51,527 28,266 36,950 39,187
Total net revenue 208,908 154,021 58,999 175,970 155,286
Operating, selling, general and administrative expenses
(excluding non-cash stock-based compensation) 142,832 97,587 36,052 121,381 106,827
Corporate expenses 15,636 12,741 5,809 12,076 11,673
Non-cash stock-based compensation(1) 3,243 5,822 29,143 2,499 2,418
Depreciation and amortization 120,017 69,238 15,982 28,292 87,964
Operating income (loss) (72,820) (31,367) (27,987) 11,722 (53,596)
Interest expense, net (20,978) (23,916) 9,591) (18,491) (16,842)
Non-cash interest expense relating to related-party beneficial
conversion options(2) (39,677) (2,500)
Gain (loss) on sale of assets 4977 (707) 1,668
Income tax (expense) benefit 22,999 2,934 121 (300) 24,757
Equity in earnings (loss) of nonconsolidated affiliates 27 (214) 95 67
Net loss (65,795) (92,240) (39,957) (7,681) (43,946)
Accretion of preferred stock redemption value (10,117) (2,449) (7,548) (4,532)
Net loss applicable to common stock $ (75,912) $  (94,689) $ (39,957) $ (15,229) $ (48,478)
Net loss per share, basic and diluted $ (0.66) $ (0.27) $ (0.13) $ (042
Pro forma net loss applicable to common stock(3) $ (88,785) $ (37,579)
Pro forma net loss per share, basic and diluted(3) $ (1.34) $ (1.16)
Other Financial Data:
Broadcast cash flow(4) $ 66,076 $ 56,434 $ 22,947 $ 54,589 $ 48,459
EBITDA as adjusted(4) 50,440 43,693 17,138 42,513 36,786
Cash interest expense 20,946 29,526 9,690 14,371 17,071
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Capital expenditures 28,941 23,675 12,825 16,194 21,666

Cash flows from operating activities 11,998 10,608 6,128 21,924 7,407

Cash flows from investing activities (63,733) (1,002,300) (59,063) (118,748) (61,774)

Cash flows from financing activities 1,524 1,058,559 51,631 89,985 2,112
7
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As of December 31, As of September 30,
2001 2000 1999 2002 2001
(unaudited)

Balance Sheet Data:

Cash and cash equivalents $ 19,013  §$ 69,224 $ 2357 §$ 12,174 $ 16,969
Intangible assets, including goodwill 1,273,419 1,255,386 152,387 1,370,860 1,297,069
Total assets 1,535,517 1,560,493 205,017 1,641,930 1,557,295
Total long-term debt, including current portion 252,769 254,947 167,306 310,045 253,354

Total stockholders equity 987,395 1,055,377 28,011 1,018,577 1,013,370

(1) Non-cash stock-based compensation consists primarily of compensation expense relating to stock awards granted to Entravision s
employees and consultants and vesting of the intrinsic value of unvested options exchanged in Entravision s acquisition of Z-Spanish
Media Corporation in August 2000.

(2) Represents non-cash interest expense charges related to the estimated intrinsic value of the conversion options contained in Entravision s
convertible subordinated note to Univision in the amount of $31.6 million in 2000 and $2.5 million in 1999, and the conversion option
feature in Entravision s convertible subordinated note in the amount of $8.1 million in 2000.

(3) Pro forma net loss applicable to common stock and pro forma basic and diluted net loss per share give effect to Entravision s reorganization
from a limited liability company to a C corporation for federal and state income tax purposes and assume that Entravision was subject to
corporate income taxes at an effective combined federal and state income tax rate of 40% before the effect of amortization of non-tax
deductible goodwill, non-cash stock-based compensation and non-cash interest expense for each of the three years in the period ended
December 31, 1999. The December 31, 2000 statement of operations reflects operations and the related income tax benefit as a C
corporation for the period subsequent to Entravision s reorganization. Pro forma income tax expense is presented for the period from
January 1, 2000 through the August 2, 2000 reorganization on the same basis as the preceding years.

(4) Broadcast cash flow means operating income (loss) before corporate expenses, depreciation and amortization and non-cash stock-based
compensation. EBITDA as adjusted means broadcast cash flow less corporate expenses. Entravision uses the term EBITDA as adjusted
because that measure does not include non-cash stock-based compensation. Entravision evaluates and projects the liquidity and cash flows
of its business using several measures, including broadcast cash flow and EBITDA as adjusted. Entravision considers these measures as
important indicators of liquidity relating to the company s operations, as they eliminate the effects of non-cash depreciation and
amortization and non-cash stock-based compensation awards. Entravision uses these measures to evaluate liquidity and cash flows
improvement from year to year as they eliminate non-cash expense items. Entravision believes its investors should use these measures
because they may provide a better comparability of Entravision s liquidity to that of its competitors. While Entravision and many in the
financial community consider broadcast cash flow and EBITDA as adjusted to be important, they should be considered in addition to, but
not as a substitute for or superior to, other measures of financial performance prepared in accordance with accounting principles generally
accepted in the United States of America, such as operating income and net income. In addition, Entravision s definitions of broadcast cash
flow and EBITDA as adjusted differ from those of many companies reporting similarly named measures.
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Summary Historical Financial Data of Big City Radio
(In thousands, except per share data)

The following table presents summary historical financial data derived from Big City Radio s audited financial statements for each of the fiscal
years ended December 31, 1997, 1998, 1999, 2000 and 2001 and the unaudited financial statements for the nine-month periods ended September
30, 2001 and 2002. The summary financial data set forth in the following table should be read in conjunction with the historical financial
statements of Big City Radio and related notes contained in this joint information statement/prospectus.

The summary historical statement of operations data for the nine months ended September 30, 2001 and 2002 and the summary historical
balance sheet data as of such dates are unaudited, but include, in the opinion of Big City Radio s management, all adjustments, consisting of
normal, recurring adjustments, necessary for a fair presentation of such data. The results of operations for the nine months ended September 30,
2002 are not necessarily indicative of results to be expected for the entire year or for any other period. The historical financial results of Big City
Radio are not comparable from period to period because of the acquisition and sale of various broadcasting properties by Big City Radio during
the periods covered.

Nine-Months Ended

Year Ended December 31, September 30,
1997 1998 1999 2000 2001 2001 2002
(€8]C)) )39 @S9 ©©® &9 ) )
(unaudited)
Statement of Operations Data:
Gross revenues $ 11,731 $ 15,883 $ 23,296 $ 26,820 $ 22,395 $ 17,508 $ 11,282
Net revenues 10,460 14,202 20,604 23,766 20,086 15,705 10,227
Station operating expenses 12,979 17,525 23,566 26,047 21,307 16,731 12,026
Internet operating expenses 51 1,457 436 421
Corporate, general and administrative
expenses 1,745 2,527 4,371 3,845 3,610 2,752 2,816
Employment incentives 3,863 808
Cost of abandonment of station
acquisition 550
Impairment loss on goodwill 897
Depreciation and amortization 1,791 2,528 3,812 4,863 4,818 3,748 1,126
Operating loss (9,918) (9,186) (11,196) (12,966) (10,982) (7,947) (5,741)
Gain on sale of stations 663 2,275
Interest expense (4,488) (12,608) (16,953) (18,392) (21,540) (15,016) (15,181)
Other, net 81 (224) (337) (83) 11 (197) 11)
Loss from continuing operations
before income taxes (14,305) (18,942) (25,871) (31,190) (30,125) (23,118) (20,805)
Income tax benefit, net 1,050 1,988 63 63 63 47 47
Deferred income taxes
resulting from conversion
to C corporation status (3,350)
Loss from continuing operations
before discontinued operations and
extraordinary loss (16,605) (16,954) (25,808) (31,127) (30,062) (23,071) (20,758)
Loss on discontinued operations 41) (645) 447) (658)
Extraordinary loss on extinguishment
of debt, net of income taxes (313) (495)
Net loss $ (16,918) $ (17,449) $ (25,808) $ (31,168) $ (30,707) $ (23,518) $ (21,416)
Basic and dilutive loss per common
share:
Continuing operations $ (@1.74) $ (@1.21) $ (1.83) $ (215 $ (2.08) $ (1.59) $ (1.43)
Discontinued operations (0.04) (0.03) (0.05)
Extraordinary loss (0.03) (0.03)
Net loss $  1.77) $ (129 $ (1.83) $ (215 $ (212 $ (1.62) $ (1.43)
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As of
As of December 31, September 30,
1997 1998 1999 2000 2001 2001 2002
(unaudited)
Balance Sheet Data:
Cash, cash equivalents and
marketable securities $ 80 $ 54.151 $ 10.565 $ 2757 $ 18,194 $ 177 $ 3402
Intangibles, net 54,115 80,309 113,873 110,476 77,063 108,011 76,955
Total assets 60,108 152,082 144,511 129,846 108,445 123,475 90,317
Interest payable 5,873 10,815 10,771
Short-term debt 326 1,287 974 36 79 2,275 174,069(10)
Long-term liabilities 30,142 138,227 153,094 170,917 174,420 174,750 389

Stockholders equity (deficiency) 25,032 8,391 (15,935) (46,929) (77,627) (70,438) (99,043)

€]

@

3
@
&)

(©)
O]

®
®

10)

Big City Radio acquired substantially all of the assets of WWHB-FM on April 1, 1997 and WZVU-FM on June 5, 1997 and commenced
operations of these stations under a local marketing agreement during December 1996. WWHB-FM and WZVU-FM together with
WRGX-FM form a single trimulcast station. The financial statements include the operations of this station since December 1996.

Big City Radio acquired all of the stock of Radio New Jersey, owner of the FCC licenses of WRNJ-FM and WRNJ-AM on August 14,
1998. Simultaneously at the closing, Big City Radio sold substantially all of the assets of WRNJ-AM to one of the existing stockholders
of Radio New Jersey. The remaining WRNJ-FM operates on 107.1 FM and was added to Big City Radio s New Country Y-107 trimulcast
under a local marketing agreement, effective April 28, 1998. The financial statements include the operations of WRNJ-FM since April
1998.

Big City Radio acquired substantially all of the assets of WCBR-FM and WLRT-FM on August 4 and 7, 1998, respectively. The
operations of these stations have been included in the consolidated statements of operations from these dates.

Big City Radio acquired substantially all of the assets of WDEK-FM and WLBK-AM on February 25, 1999. The financial statements
include the operations of these stations from that date.

Big City Radio acquired substantially all of the assets of KEDJ-FM and KDDJ-FM on July 31, 1999, KBZR-FM on September 22, 1999
and KMYL-FM on September 29, 1999. The operations of these stations have been included in the consolidated statements of operations
from these dates.

Big City Radio acquired substantially all of the assets of United Publishers of Florida, Inc. on November 8, 2000. The financial
statements include the operations of United Publishers of Florida, Inc. from that date.

Big City Radio sold substantially all of the assets of KEDJ-FM, KDDJ-FM, KBZR-FM and KSSL-FM on October 31, 2001. The
financial statements include the operations of these stations from their date of acquisition to October 31, 2001, the date on which they
were sold. For the year ended December 31, 2001, the gain on sale of stations represents the gain on sales of these stations.

During 2001, Big City Radio ceased the development and operation of its internet portal, TodoAhora.com. For the year ended December
31, 2001, the impairment loss on goodwill represents the write-off of internet goodwill.

In June 2002, Big City Radio discontinued its publishing operations. Big City Radio s consolidated financial statements for all periods
presented have been adjusted to reflect the publishing operations as discontinued operations in accordance with SFAS No. 144.

Big City Radio failed to make a semi-annual interest payment on September 15, 2002 on its 11%4% senior discount notes due 2005. As a
result of this payment default and an additional default existing under the senior notes, Big City Radio has reclassified the $174 million
principal amount of the senior notes as current liabilities in accordance with SFAS No. 78, Classification of Obligations that are Callable
by a Creditor.
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Market Price and Dividend Information
Entravision
Entravision s Class A common stock has been listed and traded on The New York Stock Exchange since August 2, 2000 under the symbol EVC.

The following table sets forth the range of high and low sales prices as reported by The New York Stock Exchange for the Class A common
stock for the periods indicated.

High Low
Year Ended December 31, 2001
First Quarter $ 2050 $ 7.00
Second Quarter $ 1480 $ 8.70
Third Quarter $ 1370 $ 7.25
Fourth Quarter $ 1266 $ 8.11
Year Ended December 31, 2002
First Quarter $ 1650 $ 1040
Second Quarter $ 1725 $ 1150
Third Quarter $ 1325 $ 8.55
Fourth Quarter $ 1360 $ 9.30
Year Ending December 31, 2003
First Quarter (through , 2003) $ $

On December 23, 2002, the last full trading day before the public announcement of the asset sale, the high and low sales prices of Entravision s
Class A common stock as reported by The New York Stock Exchange were $10.45 and $9.80, respectively.

On , 2003, the last full trading day before the date of this joint information statement/prospectus, the closing price of Entravision s Class
A common stock as reported by The New York Stock Exchange was $

On , 2003, the last full trading day before the date of this joint information statement/prospectus, there were approximately
registered holders of Entravision s Class A common stock.

Big City Radio

Big City Radio s Class A common stock is listed and traded on the American Stock Exchange under the symbol YFM. The following table sets
forth the range of high and low sales prices as reported by the American Stock Exchange for the Class A common stock for the periods
indicated.

High Low
Year Ended December 31, 2001
First Quarter $ 500 $ 175
Second Quarter $ 400 $ 1.70
Third Quarter $ 350 $ 1.50
Fourth Quarter $ 234 § 1.10
Year Ended December 31, 2002
First Quarter $ 150 $ 077
Second Quarter $ 140 $ 090
Third Quarter $ 155 $ 097
Fourth Quarter $ 250 $ o0.10
Year Ending December 31, 2003
First Quarter (through , 2003) $ $

11
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On December 20, 2002, the last full trading day on which Big City Radio s Class A common stock traded before the public announcement of the
asset sale, the high and low sales prices of Big City Radio s Class A common stock as reported by the American Stock Exchange were $.39 and
$.26, respectively.

On , 2003, the last full trading day before the date of this joint information statement/prospectus, the closing price of Big City Radio s
Class A common stock as reported by the American Stock Exchange was $

On , 2003, the last full trading day before the date of this joint information statement/prospectus, there were approximately
registered holders of Big City Radio s Class A common stock.

Big City Radio s Class A common stock may be subject to delisting from the American Stock Exchange. If the American Stock Exchange delists
the Class A common stock, the liquidity and market price of the Class A common stock would be adversely affected. For information about a
possible delisting of Big City Radio s Class A common stock, see Information About Big City Radio Possible Delisting of Big City Radio Class
A Common Stock.

Comparative Share Prices

The following table sets forth the per share closing sales prices of Entravision s Class A common stock and Big City Radio s Class A common
stock on December 23, 2002, which was the last trading day before the public announcement of the asset sale, December 31, 2002, which was

the last trading day of 2002, and , 2003, which was the last full trading day before the date of this joint information statement/prospectus:
Entravision Big City Radio
Class A Common Stock Class A Common Stock

December 23, 2002
December 31, 2002
, 2003

10.35
9.98

0.32(1)
1.70

& L L
& PH P

(1) December 20, 2002 was the last day on which Big City Radio s Class A common stock traded before the public announcement of the asset
sale.

Following the asset sale, Entravision s Class A common stock will continue to be listed on The New York Stock Exchange. Big City Radio s
stockholders are urged to obtain current quotations for the market prices of Entravision s Class A common stock. The value of Entravision s Class
A common stock to be issued to Big City Radio on the closing date of the asset sale could be less than the value at the time the Asset Purchase
Agreement was signed on the date of this joint information statement/prospectus.

Dividend Policy

Entravision has never declared or paid any cash dividends on its common stock. Entravision currently intends to retain all future earnings, if any,
to fund the development and growth of its business and does not anticipate paying any cash dividends on its common stock in the foreseeable
future. In addition, Entravision s bank credit facility, the indenture governing its &8% senior subordinated notes due 2009 and the terms of
Entravision s outstanding preferred stock restrict its ability to pay dividends on its common stock.

Big City Radio has never declared or paid any cash dividends on its common stock. Any future determination with respect to the payment of
dividends will be within the sole discretion of Big City Radio s board of directors and will depend upon, among other things, Big City Radio s

earnings, capital requirements, proposed federal tax legislation, the terms of then existing indebtedness, applicable requirements of Delaware
law, general economic conditions and other factors considered relevant by Big City Radio s board of directors.

12
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RISK FACTORS

You should carefully consider the following risk factors together with all of the other information contained or incorporated by reference in this
Jjoint information statement/prospectus.

Risks Related to the Asset Sale

The FCC may oppose or impose conditions on the asset sale that may delay the completion of the asset sale and reduce the anticipated
benefits of the asset sale to Entravision and Big City Radio.

The asset sale to Entravision is subject to prior initial approval by the FCC under the Communications Act of 1934 as amended, or the
Communications Act. The FCC could seek to prevent completion of the asset sale or condition approval of the asset sale on Entravision s
agreement to divest itself of other assets or to accept other restrictions or conditions with respect to its operations. Such opposition to the asset
sale or the imposition of such restrictions or conditions could:

delay completion of the asset sale and increase the risk that the holders of Big City Radio s senior notes may seek to exercise their
remedies against Big City Radio, which could result in Big City Radio having to seek protection from its creditors under the United
States bankruptcy code;

diminish the anticipated benefits of the asset sale to Entravision and its stockholders, and to Big City Radio and its stockholders, by
adversely affecting Entravision s operations after completion of the transaction; and

result in additional transaction costs and other effects associated with uncertainty about the timing of the completion of the asset sale.

Failure to complete the asset sale to Entravision could negatively affect Big City Radio s ability to sell its Los Angeles area radio stations to
another buyer at a price or by a date necessary to enable Big City Radio to repay its senior notes.

If the asset sale to Entravision is not completed for any reason, Big City Radio may not be able to dispose of its Los Angeles area radio stations
for a price at least equal to the price Entravision has agreed to pay for those assets or on other terms at least as favorable to Big City Radio. In
addition, Big City Radio may be unable to find another buyer for the Los Angeles area radio stations or complete a sale to such a buyer by a date
which is acceptable to the holders of its senior notes. Any failure by Big City Radio to complete a timely sale of its Los Angeles area stations at
a price, together with the prices received in the other Big City Radio station sales, sufficient to generate required proceeds under the forbearance
agreement could result in Big City Radio having to seek protection from its creditors under the United States bankruptcy code.

Big City Radio s forbearance agreement with some holders of its senior notes may not prevent action by the noteholders or the indenture
trustee to exercise their remedies against Big City Radio before the asset sale is completed.

In consideration for Big City Radio s agreement to sell its radio stations to raise the funds necessary to pay all principal of, and accrued and
unpaid interest on, its senior notes, holders of approximately 75% in principal amount of the senior notes acting through an ad hoc committee
have agreed not to enforce Big City Radio s payment obligations under the senior notes until March 31, 2003, based on existing defaults known
to the noteholders as of November 13, 2002. The forbearance agreement may not prevent the exercise of remedies by the noteholders or the
indenture trustee against Big City Radio before the asset sale is completed because:

the noteholders that are parties to the forbearance agreement may refuse to extend the term of the agreement if, among other reasons,
they determine that Big City Radio has not made satisfactory progress in selling its radio stations;
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the forbearance agreement is limited to existing defaults known to the noteholders as of November 13, 2002, and does not prevent the
noteholders from exercising remedies for defaults unknown to the noteholders as of that date or arising after that date;

the noteholders may terminate the forbearance agreement upon a failure by Big City Radio to comply with the terms of the forbearance
agreement;

the noteholders may terminate the forbearance agreement if Big City Radio or the buyer under any current asset purchase agreement,
including the Asset Purchase Agreement, fails to comply with the terms of the applicable agreement, or if any such asset purchase
agreement is terminated or modified in any material respect; and

remedies may be exercised by the trustee under the senior notes indenture or by the noteholders who are not parties to the forbearance
agreement, none of whom is bound by the agreement.

If the noteholders or the indenture trustee were to seek to enforce their remedies, Big City Radio may be compelled to seek protection from its
creditors under the United States bankruptcy code. For more information regarding the terms of the forbearance agreement, see Information
About Big City Radio Management s Discussion and Analysis of Financial Condition and Results of Operations Liquidity and Capital Resources.

The value of Entravision s Class A common stock to be issued to Big City Radio when the asset sale is completed could be less than the
value at the time the Asset Purchase Agreement was signed.

The Asset Purchase Agreement does not contain any price adjustment provisions designed to protect Big City Radio against a decline in the
value of Entravision s Class A common stock before Big City Radio receives the stock at the completion of the asset sale. The number of shares
of Entravision s Class A common stock to be issued as consideration in the asset sale is fixed at 3,766,478 shares in the Asset Purchase
Agreement and will not be adjusted based on changes in market price to ensure that Big City Radio receives shares with a specified value. When
the Asset Purchase Agreement was signed, the shares to be issued to Big City Radio were valued at $40 million based on a price of $10.62 per
share, which represented the average closing price of the shares as reported by The New York Stock Exchange for the 20 consecutive trading
days ending on December 18, 2002. The market price of Entravision s Class A common stock will vary from the price of $10.62 per share before
the closing of the asset sale because of changes in the business, operations or prospects of Entravision, market assessments of the likelihood that
the asset sale will be completed and the timing of completion, general market and economic conditions and other factors that may be beyond the
parties control. If the market price of Entravision s Class A common stock is less than $10.62 per share at the time Entravision and Big City
Radio complete the asset sale, the portion of the purchase price represented by the shares on the closing date will be less than $40 million. Based
on the closing sale price of Entravision s Class A common stock as reported by The New York Stock Exchange on , 2003, the last
full trading day before the date of this joint information statement/prospectus, the shares to be issued to Big City Radio had an aggregate value
of approximately $ million.

If and when Big City Radio seeks to sell its Entravision shares after completion of the asset sale, it may not be able to do so for a price that
approximates the closing date value.

Big City Radio may be required to sell at least a portion of its shares of Entravision s Class A common stock after completion of the asset sale to
generate additional cash to repay its senior notes and to satisty its other liabilities and obligations. For so long as Big City Radio holds shares of
Entravision s Class A common stock, it will be subject to the risk that the market price of the shares may decline as a result of, among other

factors, the risks described below under Risks Related to Entravision s Business. Big City Radio may not be able to sell its shares of Entravision s
Class A common stock for a price equal to the market price of Entravision s Class A common stock on the closing date of the asset sale.

If Entravision does not successfully integrate the acquired radio stations into its overall business strategy, Entravision may fail to realize
some or all of the potential benefits of the asset sale, which could adversely affect the market price of its Class A common stock.

In an effort to integrate the three Los Angeles area radio stations to be acquired from Big City Radio into its overall business strategy,
Entravision intends to consider various options. These options include implementing

14

Table of Contents 24



Edgar Filing: ENTRAVISION COMMUNICATIONS CORP - Form S-4

Table of Conten

changes to the programming format, and may also include selling one or two of the stations. If Entravision fails to integrate the stations
successfully into its overall business strategy, it may not achieve the intended benefits of the asset sale. Some of these potential benefits include
lower operating costs, lower promotional costs, the opportunity for cross-promotion and faster revenue growth. If Entravision s earnings per
share are less than, or its loss per share is greater than, the earnings (or loss) Entravision would have been realized if it had not acquired the three
Los Angeles area radio stations from Big City Radio, the price of Entravision s Class A common stock could decrease. There can be no assurance
that Entravision will achieve revenue growth, cost savings or other economies of scale as a result of the asset sale which are sufficient to offset

the potentially dilutive impact of its issuance of Class A common stock to Big City Radio.

Big City Radio cannot determine at this time whether it will make any distributions of proceeds from the Entravision asset sale or the other
Big City Radio station sales to its stockholders or the amount or timing of any such distributions.

Big City Radio cannot determine at this time whether or when it will make any distributions of proceeds from the Entravision asset sale or the
other Big City Radio station sales to its stockholders, whether under a plan of dissolution or otherwise, or the amount of any such distributions.

Those determinations will depend on various factors, some of which are not within Big City Radio s control, including the following:

whether, in the judgment of Big City Radio s board of directors, it is in the best interests of Big City Radio and its stockholders, to
distribute any remaining assets to Big City Radio s stockholders or to seek to deploy those assets into new operations;

the dates on which the asset sale with Entravision and the other pending Big City Radio station sales are completed;
whether these asset sales are completed;

the prices at which Big City Radio is able to sell the shares of Entravision s Class A common stock it will receive in the asset sale, if Big
City Radio determines to sell some or all of these shares;

the amount of Big City Radio s liabilities and other obligations to be paid in the future;
the resolution of pending litigation and other contingent liabilities;

the outcome of pending or proposed tax legislation; and

general business and economic conditions.

Because of the foregoing uncertainties, Big City Radio cannot assure its stockholders that it will have any assets available for distribution to its
stockholders from the proceeds of the asset sales or, if it does have assets available for distribution, that it will make a distribution of any or all
of such assets.

Risks Related to Entravision s Business
Entravision has a history of losses that, if continued, could adversely affect the market price of its securities and its ability to raise capital.

Entravision had net losses of approximately $7.7 million and $43.9 million for the nine-month periods ended September 30, 2002 and 2001,
respectively, and net losses of approximately $65.8 million, $92.2 million and $40 million for the years ended December 31, 2001, 2000 and
1999, respectively. In addition, Entravision had pro forma net losses applicable to common stock of $88.8 million and $37.6 million for the
years ended December 31, 2000 and 1999, respectively. Entravision had net losses applicable to common stock of $15.2 million and $48.5
million for the nine-month periods ended September 30, 2002 and 2001, respectively, and $75.9 million and $94.7 million for the years ended
December 31, 2001 and 2000, respectively. If Entravision cannot generate profits in the future, its failure to do so could adversely affect the
market price of its securities,
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which in turn could adversely affect Entravision s ability to raise additional equity capital or to incur additional debt.

If Entravision cannot raise required capital, it may have to curtail existing operations and its future growth through acquisitions.

Entravision may require significant additional capital for future acquisitions and general working capital and debt service needs. If Entravision s
cash flow and existing working capital are not sufficient to fund future acquisitions and its general working capital and debt service
requirements, Entravision will have to raise additional funds by selling equity, refinancing some or all of its existing debt or selling assets or
subsidiaries. None of these alternatives for raising additional funds may be available on acceptable terms to Entravision or in amounts sufficient
for it to meet its requirements. In addition, Entravision s ability to raise additional funds is limited by the terms of its bank credit facility and the
indenture governing its senior subordinated notes. Entravision s failure to obtain any required new financing may prevent future acquisitions and
have a material adverse effect on its ability to grow through acquisitions.

Entravision s substantial level of debt could limit its ability to grow and compete.

As of December 31, 2002, Entravision had approximately $66 million of debt outstanding under its bank credit facility, and $225 million
principal amount of its senior subordinated notes. In addition, Entravision expects to draw down from its bank credit facility to pay the cash
portion of the total consideration to be paid to Big City Radio to acquire the Los Angeles area radio stations.

A significant portion of Entravision s cash flow from operations will be dedicated to servicing its debt obligations, and its ability to obtain
additional financing may be limited. Entravision may not have sufficient future cash flow to meet its debt payments, or it may not be able to
refinance any of its debt at maturity. Entravision has pledged substantially all of its assets to its lenders as collateral. Entravision s lenders could
proceed against the collateral to repay outstanding indebtedness if Entravision is unable to meet its debt service obligations. If the amounts
outstanding under Entravision s bank credit facility are accelerated, its assets may not be sufficient to repay in full the money owed to such
lenders.

Entravision s substantial indebtedness could have important consequences to its business, such as:

limiting its ability to borrow additional amounts for working capital, capital expenditures, acquisitions, debt service requirements,
execution of its growth strategy or other purposes; and

placing Entravision at a disadvantage compared to those of its competitors who have less debt.
The indenture for the senior subordinated notes and the credit agreement governing Entravision s bank credit facility contain various

covenants that limit management s discretion in the operations of Entravision s business and could limit Entravision s ability to grow and
compete.

The indenture governing Entravision s senior subordinated notes and the credit agreement governing Entravision s bank credit facility contain
various provisions that limit Entravision s ability to:

incur additional debt and issue preferred stock;
pay dividends and make other distributions;
make investments and other restricted payments;
create liens;

sell assets; and

enter into certain transactions with affiliates.
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These provisions restrict management s ability to operate Entravision s business in accordance with management s discretion and could limit
Entravision s ability to grow and compete.

If Entravision fails to comply with any of its financial covenants or ratios under its financing agreements, its lenders could:

elect to declare all amounts borrowed to be immediately due and payable, together with accrued and unpaid interest; and/or
terminate their commitments, if any, to make further extensions of credit.

In addition, a breach of some of the restrictions or covenants under the indenture governing the senior subordinated notes, or an acceleration by
its senior secured lenders of Entravision s obligations to them, would cause a default under the senior subordinated notes. Entravision may not
have, or be able to obtain, sufficient funds to make accelerated payments, including payments on the senior subordinated notes, or to repay the
senior subordinated notes in full after Entravision pays its senior secured lenders to the extent of their collateral.

Entravision s failure to maintain its FCC broadcast licenses could cause a default under Entravision s bank credit facility and cause an
acceleration of its indebtedness.

Entravision s bank credit facility requires Entravision to maintain its FCC licenses. If the FCC were to revoke any of Entravision s material
licenses, its lenders could declare all amounts outstanding under the bank credit facility to be immediately due and payable. If Entravision s
indebtedness is accelerated, it may not have sufficient funds to pay the amounts owed.

Cancellations or reductions of advertising could adversely affect Entravision s results of operations.

Entravision does not obtain long-term commitments from its advertisers, and advertisers may cancel, reduce or postpone orders without penalty.
Cancellations, reductions or delays in purchases of advertising could adversely affect Entravision s revenue, especially if it is unable to replace
such purchases. Entravision s expense levels are based, in part, on expected future revenue and are relatively fixed once set. Therefore,
unforeseen fluctuations in advertising sales could adversely impact Entravision s operating results.

Univision s ability to exert significant influence over Entravision s business may make some transactions difficult or impossible to complete
without Univision s support.

Univision, as the holder of all of Entravision s Class C common stock, has the ability to exert significant influence over material decisions
relating to Entravision s business. This influence includes the right to elect two of Entravision s directors and the right to approve material
decisions involving Entravision, including any merger, consolidation or other business combination, any dissolution of Entravision and any
assignment of the FCC licenses for any of Entravision s Univision-affiliated television stations. In connection with Univision s proposed merger
with Hispanic Broadcasting Corporation, the two Univision-elected directors resigned from Entravision s board of directors in August 2002 to
avoid any potential conflict of interest arising out of that transaction, and those board seats have remained vacant since that time. Univision s
ownership interest may have the effect of delaying, deterring or preventing a change in control of Entravision and may make some transactions
more difficult or impossible to complete without Univision s support.

Entravision s television ratings and revenue could decline significantly if its affiliation relationship with Univision or Univision s
programming success changes in an adverse manner.

If Entravision s affiliation relationship with Univision changes in an adverse manner, or if Univision s programming success diminishes,
Entravision s ability to generate television advertising revenue on which its television business depends could be negatively affected. Univision s

ratings might decline or Univision might
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not continue to provide programming, marketing, available advertising time and other support to its affiliates on the same basis as currently
provided. Additionally, by aligning itself closely with Univision, Entravision might forego other opportunities that could diversify its television
programming and avoid dependence on Univision s television networks. Univision s relationships with Grupo Televisa, S.A. de C.V. and
Corporacion Venezolana de Television, C.A., or Venevision, are important to Univision s, and consequently Entravision s, continued success.

Because three of Entravision s directors and officers, and stockholders affiliated with them, hold the majority of Entravision s voting
power, they can ensure the outcome of most matters on which Entravision s stockholders vote.

As of the date of this joint information statement/prospectus, Walter F. Ulloa, Philip C. Wilkinson and Paul Zevnik, each of whom is a director
and officer of Entravision, together hold approximately 75% of the combined voting power of Entravision s outstanding shares of common stock.
In addition to their shares of Entravision s Class A common stock, collectively they own all of the issued and outstanding shares of Entravision s
Class B common stock, which have ten votes per share on any matter subject to a vote of the stockholders. Accordingly, Messrs. Ulloa,
Wilkinson and Zevnik have the ability to elect each of the members of Entravision s board of directors, other than the two members of
Entravision s board of directors elected by Univision (which seats are currently vacant). Messrs. Ulloa, Wilkinson and Zevnik have agreed
contractually to vote their shares to elect themselves and a representative of TSG Capital Fund III, L.P. as directors of Entravision. Messrs.

Ulloa, Wilkinson and Zevnik, acting in concert, also have the ability to control the outcome of most matters requiring stockholder approval. This
control may discourage certain types of transactions involving an actual or potential change of control of Entravision, such as a merger or sale of
Entravision.

Displacement of any of Entravision s low-power television stations could cause its ratings and revenue for any such station to decrease.

A significant portion of Entravision s television stations are licensed by the FCC for low-power service only. Entravision s low-power television
stations operate with far less power and coverage than its full-power stations. The FCC rules under which Entravision operates provide that
low-power television stations are treated as a secondary service. If any or all of Entravision s low-power stations are found to cause interference
to full-power stations, Entravision would be required to eliminate the interference or terminate service. As a result of the FCC s initiation of
digital television service and actions by Congress to reclaim broadcast spectrum, channels 52-69, previously used for broadcasting, will be
cleared and put up for auction generally to wireless services or assignment to public safety services. In a few urban markets where Entravision
operates, including Washington, D.C. and San Diego, there are a limited number of alternative channels to which Entravision s low-power
television stations could migrate as they are displaced by full-power digital broadcasters and non-broadcast services. If Entravision is unable to
move the signals of its low-power television stations to replacement channels to the extent legally required, it may be unable to maintain the
same level of service, which could harm its ratings and advertising revenue or, in the worst case, cause Entravision to discontinue operations at
those low-power television stations.

Entravision may have difficulty meeting certain FCC deadlines to comply with the required conversion to digital television, and such
conversion may not result in commercial benefit unless there is sufficient consumer demand.

The FCC required full-power television stations in the United States to begin broadcasting a digital television, or DTV, signal by May 1, 2002.
The FCC has allocated an additional television channel to most such station owners so that each full-power television station can broadcast a
DTV signal on the additional channel while continuing to broadcast an analog signal on the station s original channel. As part of the transition
from analog to DTV, full-power television station owners may be required to stop broadcasting analog signals and relinquish their analog
channels to the FCC by 2006 if the market penetration of DTV receivers reaches certain levels by that time.
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Entravision s full-power television stations did not meet the May 1, 2002 deadline to begin broadcasting a DTV signal. In some cases, the
inability to meet the deadline resulted from the FCC having not yet granted construction permits authorizing Entravision to build the facilities
necessary to operate on Entravision s allocated DTV channels. Some of Entravision s other full-power television stations received construction
permits from the FCC, but were not able to finish construction and begin broadcasting DTV signals before the May 1, 2002 deadline. The FCC
granted Entravision extensions to complete construction of DTV facilities for Entravision s full-power television stations that have received
construction permits. These extensions will expire on May 1, 2003, unless further extended by the FCC. Entravision intends to complete
construction of DTV facilities and commence DTV operations by constructing low-power facilities, as permitted by the FCC s rules described in
the next paragraph.

FCC rules allow Entravision to satisfy the obligation for its full-power television stations to begin broadcasting a DTV signal by broadcasting a
signal that serves at least each full-power television station s applicable community of license. In most instances, this rule permits Entravision to
install temporary DTV facilities of a lower power level, which does not require the initial degree of capital investment that Entravision had
anticipated to meet the requirements of its stations DTV authorizations. Entravision s initial cost of converting its full-power stations to DTV,
therefore, is considerably lower than it would have been if it were required to operate initially at the full signal strength provided for by its DTV
authorizations.

Because Entravision s full-power television stations rely on must carry rights to obtain cable carriage, new laws or regulations that
eliminate or limit the scope of Entravision s cable carriage rights could have a material adverse impact on its television operations.

Under the Cable Television Consumer Protection and Competition Act of 1992, or the Cable Act, each broadcast station is required to elect,

every three years, to exercise the right either to require cable television system operators in its local market to carry its signal, or to prohibit

cable carriage or condition it upon payment of a fee or other consideration. Under these must carry provisions of the Cable Act, a broadcaster
may demand carriage on a specific channel on cable systems within its market. These must carry rights are not absolute, and under some
circumstances, a cable system may decline to carry a given station. Entravision s television stations, for the most part, elected must carry on local
cable systems for the three-year election period which commenced January 1, 2003. The required election date for the next three-year election
period commencing January 1, 2006 will be October 1, 2005.

The future of must carry rights is uncertain, especially as they relate to the extent of carriage of DTV stations. The FCC is developing rules to
govern the obligations of cable television systems to carry local television stations during and following the transition from analog to DTV
broadcasting. Entravision cannot predict what final rules the FCC ultimately will adopt or what effect those rules will have on its business.

Current FCC rules generally relate only to the carriage of analog television signals. The extent of the must carry rights television stations will
have after they make the transition to DTV is not certain. So long as Entravision continues to broadcast in analog mode, the FCC has not yet
required cable operators to carry Entravision s digital signal. New laws or regulations that eliminate or limit the scope of Entravision s cable

carriage rights could have a material adverse impact on its television operations.

Entravision s low-power television stations do not have cable must carry rights. Entravision may face future uncertainty with respect to the
availability of cable carriage for its stations in seven markets where Entravision currently holds only a low-power license.

The policies of direct broadcast satellite companies may make it more difficult for their customers to receive Entravision s local broadcast
station signals.

The Satellite Home Viewer Improvement Act of 1999, or SHVIA, allows direct broadcast satellite, or DBS, television companies, which are
currently DirecTV and EchoStar/Dish Network, for the first time to transmit
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local broadcast television station signals back to their subscribers in local markets. In exchange for this privilege, however, SHVIA requires that
in television markets in which a DBS company elects to pick up and retransmit any local broadcast station signals, the DBS provider must also

offer to its subscribers signals from all other qualified local broadcast television stations in that market. Entravision broadcast television stations
in markets for which DBS operators have elected to carry local stations have sought to qualify for carriage under this carry one/carry all rule.

A controversy has arisen in the manner in which EchoStar/Dish Network has implemented the carry one/carry all rule. In order to get signals

from all local stations, including the signals from Entravision s stations, EchoStar/Dish Network subscribers were being required to install a
second receiving dish to receive all of the local stations in some markets. This was an inconvenience for the typical DBS subscriber and, as a
result, limited the size of the viewership for Entravision s stations available only on the second dish under the carry one/carry all rule. The FCC
has determined that EchoStar/Dish Network cannot require use of a second dish for carriage of local signals. EchoStar/Dish Network must
implement alternative methods of complying with its SHVIA obligations, which has not resulted in EchoStar/Dish Network delivering certain of
Entravision s stations to its customers primary dish. EchoStar/Dish Network has petitioned the FCC for reconsideration of this decision, and
other parties have asked for review as to whether EchoStar/Dish Network was entitled to comply by any means other than by placing all

television stations on the same dish. At this time, Entravision cannot predict the outcome of this dispute or its effect on Entravision s stations
ability to reach viewers who subscribe to EchoStar/Dish Network services.

Risks Related to Entravision s Capital Structure

Stockholders who desire to change control of Entravision may be prevented from doing so by provisions of Entravision s first restated
certificate of incorporation, the credit agreement governing Entravision s bank credit facility and the indenture governing its senior
subordinated notes. In addition, other agreements contain provisions that could discourage a takeover.

Entravision s first restated certificate of incorporation could make it more difficult for a third party to acquire Entravision, even if doing so would
benefit Entravision s stockholders. The provisions of Entravision s certificate of incorporation could diminish the opportunities for a stockholder
to participate in tender offers. In addition, under Entravision s certificate of incorporation, its board of directors may issue preferred stock on
terms that could have the effect of delaying or preventing a change in control of Entravision. The issuance of preferred stock could also
negatively affect the voting power of holders of Entravision s common stock. The provisions of Entravision s certificate of incorporation may
have the effect of discouraging or preventing an acquisition or sale of its business.

In addition, the agreements governing Entravision s indebtedness and the senior subordinated notes contain limitations on Entravision s ability to
enter into a change of control transaction. Under these agreements, the occurrence of a change of control, in some cases after notice and grace
periods, would constitute an event of default permitting acceleration of Entravision s outstanding indebtedness.

The issuance by Entravision of preferred stock could adversely affect the rights of Entravision s other stockholders.

Entravision s certificate of incorporation authorizes Entravision s board of directors to issue up to 50,000,000 shares of preferred stock in one or
more series, to fix the rights, preferences, privileges and restrictions granted to or imposed upon any wholly unissued shares of preferred stock,

to fix the number of shares constituting any such series, and to fix the designation of any such series, without further vote or action by its
stockholders. The terms of any series of preferred stock, which may include priority claims to assets and dividends and special voting rights,
could adversely affect the rights of the holders of common stock and thereby reduce the value of Entravision s common stock. Entravision has
5,865,102 million shares of Series A
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mandatorily redeemable convertible preferred stock, or Series A preferred stock, outstanding. The issuance of preferred stock, coupled with the
concentration of the voting power of common stock in three of Entravision s directors and executive officers, could discourage transactions
involving an actual or potential change in control of Entravision. These include transactions in which the holders of common stock might
otherwise receive a premium for their shares over then current prices and may limit the ability of such stockholders to approve transactions
which they may deem to be in their best interests.

If the holders of Entravision s Series A preferred stock exercise their option to redeem their preferred stock on or after April 19, 2006,
Entravision may not have sufficient funds to do so and it may be in default under the terms of its bank credit facility and/or the senior
subordinated notes.

The holders of a majority of Entravision s Series A preferred stock have the right on or after April 19, 2006 to require Entravision to redeem any
or all of their preferred stock at the original issue price plus accrued dividends. On April 19, 2006, such redemption price would be
approximately $143.5 million, and would continue to accrue a dividend of 8.5% per year. If Entravision has sufficient funds under Delaware law
to pay the redemption price, but is prevented from redeeming this preferred stock because of restrictions in its indenture governing the senior
subordinated notes and/or its bank credit facility, Entravision would be in violation of the terms of the Series A preferred stock. In such event,
Entravision may be in default under its bank credit facility and the holders of the Series A preferred stock may be able to obtain a judgment
against Entravision. Any such judgment may be found to be pari passu with the claims of the holders of the senior subordinated notes. In the
event a judgment is obtained and remains unpaid, or the Series A preferred stock is paid in violation of Entravision s bank credit facility or the
indenture governing the senior subordinated notes, Entravision would be in default under its bank credit facility and the senior subordinated
notes and it could be obligated to repay the obligations under its bank credit facility, if accelerated, and the senior subordinated notes, if
accelerated. Entravision may not have sufficient funds at that time to pay all of its obligations in such event.
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FORWARD-LOOKING STATEMENTS

This joint information statement/prospectus contains or incorporates by reference forward-looking statements, including statements concerning
Entravision s and/or Big City Radio s expectations of future revenue, expenses, the outcome of their respective growth and acquisition strategies
and the projected growth of the Hispanic population in the United States. Forward-looking statements often include words or phrases such as

will likely result, expect, will continue, anticipate, may, estimate, intend, plan, project, outlook, seek or similar expression
not guarantees of future performance and are subject to risks, uncertainties and other factors, some of which are beyond Entravision s and Big
City Radio s control. These risks and uncertainties are difficult to predict and could cause actual results to differ materially from those expressed
in the forward-looking statements. Factors which could cause actual results to differ from expectations include those discussed under Risk
Factors. Entravision s and Big City Radio s respective results of operations may be adversely affected by one or more of these factors. These
factors do not include all factors which might affect Entravision s and Big City Radio s respective business and financial condition. Entravision
and Big City Radio caution you not to place undue reliance on these forward-looking statements, which reflect their respective management s
view only as of the date of this joint information statement/prospectus. Entravision and Big City Radio do not intend, and undertake no
obligation, to update any forward-looking statement, except to the extent required by law.

Market data and industry and statistical information contained or incorporated by reference in this joint information statement/prospectus are
based on independent industry publications, government publications, reports by market research firms or other published independent sources.
Some of this information is also based on Entravision s and Big City Radio s good faith estimates, which are derived from a review of internal
surveys, as well as the independent sources referred to above. Although Entravision and Big City Radio believe that these sources are reliable,
Entravision and Big City Radio have not independently verified the information derived from these sources and cannot guarantee its accuracy or
completeness.
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APPROVAL OF THE ASSET SALE BY BIG CITY RADIO STOCKHOLDERS

Big City Radio has obtained stockholder approval of the asset sale and the Asset Purchase Agreement under Delaware law and Big City Radio s
amended and restated certificate of incorporation. This stockholder approval of the asset sale to Entravision will become effective 20 days after
this joint information statement/prospectus is first mailed to Big City Radio s stockholders. No vote or consent of any other stockholder of Big
City Radio is necessary to approve and adopt the asset sale and the Asset Purchase Agreement. Accordingly, Big City Radio is not soliciting any
stockholder votes or consents by this joint information statement/prospectus. BIG CITY RADIO IS NOT ASKING YOU FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND BIG CITY RADIO A PROXY.

At a meeting held on December 23, 2002, Big City Radio s board of directors unanimously approved the asset sale and the Asset Purchase
Agreement and determined that the asset sale and the Asset Purchase Agreement are in the best interests of Big City Radio and its stockholders
and creditors. Big City Radio s board of directors also recommended that, to the extent required by law, the stockholders of Big City Radio
authorize, adopt and approve the asset sale and the Asset Purchase Agreement.

If consummated, the asset sale, taken together with the other Big City Radio station sales, may be deemed to constitute a sale of substantially all
of the assets of Big City Radio within the meaning of Section 271 of the Delaware General Corporation Law. Section 271 permits a Delaware
corporation to sell all or substantially all of its assets if the sale is approved by the holders of a majority of the voting power of the outstanding
capital stock of the corporation entitled to vote on the sale. Pursuant to Big City Radio s certificate of incorporation, the holders of Big City
Radio s Class A common stock are entitled to one vote per share on all matters voted upon by Big City Radio s stockholders and the holders of
the Class B common stock are entitled to ten votes per share on all matters voted upon by Big City Radio s stockholders. In addition, Big City
Radio s certificate of incorporation provides that, except for the election and removal of directors and as otherwise required by law, the holders of
Class A common stock and Class B common stock vote together as one class.

On December 23, 2002, Stuart Subotnick, Anita Subotnick and Subotnick Partners, L.P. executed and delivered to Big City Radio a written
consent approving and adopting the asset sale and the Asset Purchase Agreement. As of that date, Big City Radio had outstanding 6,226,817
shares of Class A common stock and 8,250,458 shares of Class B common stock. Stuart Subotnick, Anita Subotnick and Subotnick Partners,
L.P. consented in respect of the 8,200,458 shares of Class B common stock owned by them, which represented approximately 92.4% of the
combined voting power of the Class A common stock and Class B common stock. A copy of the foregoing written consent is attached as Annex
C to this joint information statement/prospectus. As a result, in accordance with Delaware law and Big City Radio s certificate of incorporation,
the asset sale and the Asset Purchase Agreement were approved and adopted by the holders of a majority of the voting power of the outstanding
shares of common stock of Big City Radio entitled to vote on this matter.

This joint information statement/prospectus serves as notice to Big City Radio s stockholders pursuant to Section 228 of the Delaware General
Corporation Law of the approval of the asset sale and the Asset Purchase Agreement by less than unanimous consent of Big City Radio s
stockholders.
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THE ASSET SALE

This section of this joint information statement/prospectus describes material aspects of the asset sale. While Entravision and Big City Radio
believe that the description sets forth the material terms of the asset sale and the related transactions, this summary may not contain all of the
information that is important to you. Therefore, you should carefully read this entire joint information statement/prospectus and the other
documents included or referred to in this joint information statement/prospectus for a more complete understanding of the asset sale. For
information about where you can find these documents, see  Where You Can Find More Information.

General

Entravision has agreed to purchase assets of Big City Radio primarily consisting of three radio stations owned and operated by Big City Radio in
the greater Los Angeles area, which broadcast as KLYY-FM, KVYY-FM and KSYY-FM. For these assets, Entravision has agreed to pay Big
City Radio $100 million in cash and 3,766,478 shares of Entravision s Class A common stock at the closing of the asset sale.

The number of shares of Entravision s Class A common stock to be issued to Big City Radio will not change between December 23, 2002, the
date the Asset Purchase Agreement was signed, and the date of the closing. Neither Entravision nor Big City Radio has the right to terminate the
Asset Purchase Agreement or to obtain an adjustment of the number of shares of Entravision Class A common stock to be issued to Big City
Radio as a result of fluctuations in the market price of Entravision s Class A common stock before the closing. You are encouraged to obtain
current market quotations for Entravision s Class A common stock. For historical market price information regarding Entravision s Class A
common stock, see Summary Market Price and Dividend Information.

On January 10, 2003, DOJ and the FTC granted early termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act
of 1976, as amended, or HSR Act. On January 15, 2003, Entravision and Big City Radio entered into the Time Brokerage Agreement. Under the
Time Brokerage Agreement, Entravision will, subject to the FCC s rules under which Big City Radio is required to retain and exercise ultimate
control, broker time on the three Los Angeles area radio stations being acquired until the closing of the asset sale. For a summary of the terms of
the Time Brokerage Agreement, see Other Principal Agreements Between Entravision and Big City Radio Time Brokerage Agreement.

Background of the Asset Sale

Big City Radio was formed in 1994 to acquire radio broadcast properties in or adjacent to major metropolitan markets. Since its inception, Big
City Radio has incurred substantial net operating losses primarily due to broadcast cash flow deficits associated with the start up of its radio
station operations. Since the majority of Big City Radio s broadcast properties are in various stages of development, either as a result of recently
granted or pending requests to the FCC for enhancements or upgrades, or as a result of having recently changed formats, Big City Radio has
generated significant net operating losses. In addition, because of Big City Radio s substantial indebtedness, a significant portion of Big City
Radio s broadcast cash flow is required for debt service.

Entravision regularly reviews potential acquisitions that it believes will benefit the company and its stockholders. Entravision currently has three
radio stations in the greater Los Angeles area, which broadcast as KSSC-FM, KSSD-FM and KSSE-FM. Entravision s management has long
believed that strengthening its market position in the greater Los Angeles area would be advantageous to Entravision s long-term business
strategy. Los Angeles is the largest Hispanic media market in the United States.

As part of the ongoing evaluation of Big City Radio s business, Big City Radio s board of directors and management regularly considered a
variety of strategic options and transactions. Periodically since the summer of 2000, Entravision and Big City Radio held intermittent

exploratory discussions regarding the possibility of a
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transaction in which Entravision would acquire all of the outstanding capital stock of Big City Radio. In connection with those discussions,
Entravision conducted preliminary due diligence regarding Big City Radio s operations. None of the discussions that preceded Big City Radio s
auction process that began in November 2002 advanced beyond the preliminary stage.

On October 31, 2001, in connection with its ongoing evaluation process, Big City Radio sold its four radio stations in the Phoenix, Arizona area
to Hispanic Broadcasting Corporation for $34 million in cash. Big City Radio applied the proceeds from this sale to repay indebtedness, to make
a semi-annual interest payment on its senior notes and to fund ongoing operations.

During the late summer of 2002, Big City Radio entered into discussions with potential buyers to sell Big City Radio s radio stations in Chicago
operating at the 103.1 FM frequency in order to realize proceeds sufficient to satisfy interest payment obligations under its senior notes.

On September 15, 2002, Big City Radio failed to make a semi-annual interest payment of approximately $9.8 million on its senior notes because
it did not have sufficient cash to make the payment. The grace period with respect to the non-payment of interest expired on October 15, 2002,
resulting in an event of default under the indenture governing Big City Radio s senior notes. Another event of default exists under the indenture
as a result of Big City Radio s failure to make an offer to repurchase its senior notes with the net cash proceeds from the October 31, 2001 sale of
its Phoenix radio stations because it did not have sufficient remaining cash resources to consummate such an offer.

In October 2002, Big City Radio determined not to proceed with the discussions related to the Chicago stations, in favor of a broader auction
involving all of Big City Radio s station assets, as described below and in Big City Radio s Reasons for the Asset Sale.

On October 11, 2002, Big City Radio retained outside counsel to advise Big City Radio s board of directors on creditors rights, bankruptcy and
other related matters.

On October 17, 2002, a group of holders of the senior notes delivered to Big City Radio an acceleration notice declaring all principal of, and
accrued and unpaid interest on, all of the senior notes to be immediately due and payable. Upon the payment default, Big City Radio publicly
announced that it was considering various alternatives, including the sale of its assets and the restructuring of the senior notes. Big City Radio
also announced that, in the absence of such sale or restructuring, it would consider filing for protection from its creditors under the United States
bankruptcy code.

On October 24, 2002, Big City Radio s board of directors met to discuss Big City Radio s strategic and financial position as a result of its default
under the senior notes and the indenture. Big City Radio s board of directors discussed various strategic alternatives, including filing for
protection under the United States bankruptcy code and the sale of radio station assets. Following a discussion and consideration of such
presentations, Big City Radio s board of directors authorized the retention of Jorgenson Broadcast Brokerage, a media brokerage company, in
connection with an auction sale of Big City Radio s assets. The board of directors further authorized management to negotiate a forbearance
agreement with the holders of the senior notes pursuant to which the noteholders would agree to refrain from exercising remedies under the

senior notes to afford Big City Radio sufficient time to pursue the auction transactions.

On November 4, 2002, Big City Radio issued a press release announcing that Big City Radio had retained Jorgenson to market and conduct an
auction of all of its radio stations. In the press release, Big City Radio also announced that the proceeds from any sales of its radio stations would
be utilized first to pay principal of, and accrued and unpaid interest on, its senior notes. Big City Radio s board of directors and management

directed Jorgenson to:

contact a wide range of potential buyers to gauge the level of interest in potential transactions with Big City Radio for its radio stations;
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prepare a confidential offering memorandum for prospective buyers presenting an overview of the Big City Radio stations, their markets
and the potential opportunities for the potential buyers;

assist in the due diligence process with all qualified interested parties that executed a customary confidentiality agreement;
coordinate meetings between Big City Radio s management and interested parties that requested management meetings;
organize and conduct the auction; and

keep management, the board of directors and holders of the senior notes regularly advised of the auction s progress.

On November 13, 2002, Big City Radio entered into an agreement with the holders of approximately 75% in principal amount of the senior
notes acting through an ad hoc committee of noteholders. Under the agreement, the noteholders agreed that they would forbear through and
including January 31, 2003, from taking any action, including any involuntary bankruptcy filing, against any property, officers, directors,
employees or agents of Big City Radio to enforce Big City Radio s payment obligations under its senior notes for existing defaults on the senior
notes known to the noteholders as of November 13, 2002. Big City Radio also agreed to conduct the auction of its radio stations in a good faith
manner designed to sell the assets as soon as practicable for aggregate net cash consideration in an amount at least sufficient to pay all principal
of, and accrued and unpaid interest on, its senior notes.

During the first two weeks of November 2002, Jorgenson and Big City Radio management identified prospective buyers for Big City Radio s
radio stations. Jorgenson communicated with approximately 60 prospective strategic and financial buyers. Strategic buyers consisted of radio
broadcasters, including Entravision, radio and television networks and program suppliers. Financial buyers consisted of publishing companies
and private equity funds. Jorgenson sent confidential offering materials, a confidentiality agreement and form of asset purchase agreement to
Entravision and the other prospective buyers during this period. The prospective buyers were advised that Big City Radio would consider any
all-cash offers to buy the Big City Radio stations, whether individually or as a group, as well as offers to buy Big City Radio itself. Prospective
buyers were required to submit best and final offers before the close of business on December 9, 2002. All offers were required to be
accompanied by comments to the form of asset purchase agreement and evidence of the financial ability of the prospective buyer to consummate
the proposed transaction.

During November 2002, Jorgenson met separately with approximately 14 prospective buyers to discuss the terms of potential transactions. On or
about November 7, 2002, Jorgensen met with Walter F. Ulloa, Entravision s Chairman and Chief Executive Officer, and Jeffery Liberman,
President of Entravision s Radio Division, to discuss the possibility of Entravision submitting a bid for some of Big City Radio s assets.

From October 18, 2002 to November 21, 2002, representatives of UBS Warburg LLC, Entravision s financial advisor, had several telephone calls
and meetings with, and made several presentations to, Entravision s senior management, discussing alternative acquisition strategies, as well as
setting forth financial analysis relating to a possible transaction with Big City Radio. Entravision received a form bid letter from Jorgenson on or
around November 26, 2002.

Of the approximately 60 prospective buyers that received the auction materials, approximately 25, including Entravision, executed a
confidentiality agreement and indicated an interest in participating in the auction process. Jorgenson provided due diligence materials, which

consisted primarily of leases, contracts and selected financial information, to those prospective buyers that signed confidentiality agreements.
Entravision received those due diligence materials on or around December 4, 2002.

Throughout the auction process, Jorgenson and Big City Radio s management periodically advised members of Big City Radio s board of
directors on the progress of the auction. In addition, Jorgenson and Big City Radio s
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management and counsel conducted conference calls with members of the ad hoc noteholders committee to update them on the progress of the
auction. On December 2, 2002, Jorgenson and Big City Radio s management met with representatives of members of the ad hoc noteholders
committee in Los Angeles and presented a detailed summary of the auction process and the prospective buyers who had been contacted through
that date.

On December 6, 2002, Entravision held a regularly scheduled meeting of its board of directors. At that meeting, representatives of UBS

Warburg made a presentation setting forth financial analysis relating to a potential acquisition of some or all of Big City Radio s assets.

Entravision s board of directors discussed, among other things, Entravision s intention to submit a bid for all of Big City Radio s Los Angeles area
and Chicago radio stations in response to Big City Radio s invitation to bid.

As of the offer deadline on December 9, 2002, Big City Radio had received approximately 24 written offers for the 12 radio stations being sold.
None of the offers was for all of the stations or for Big City Radio itself. During the week of December 9, 2002, Jorgenson and Big City Radio
management engaged in discussions with some of the bidders to clarify their offers. In particular, some prospective buyers who submitted an
offer for more than one station were requested to allocate the offered price among the stations they proposed to acquire.

On December 9, 2002, Entravision submitted its initial offer to acquire all of the assets of Big City Radio s Los Angeles area and Chicago radio
stations for $160 million in cash and securities. In response to Jorgenson s request to allocate the $160 million purchase price by station group,
Entravision indicated that it would be willing to pay a total of $135 million for the Los Angeles area radio stations and $25 million for the
Chicago stations. On or about December 13, 2002, Big City Radio invited Entravision to hold further discussions in person in New York City.
By this time, Big City Radio had determined to focus its discussions with Entravision on the sale of Big City Radio s Los Angeles area radio
stations only.

By December 16, 2002, Big City Radio s management, in consultation with Jorgenson, had identified the highest and best qualified offers for
each station, taking into account the total consideration payable, the prospective buyer s likelihood of obtaining regulatory approval and
financing and other factors. From December 16, 2002 through December 20, 2002, Jorgenson contacted most of the bidders that had submitted
offers and informed each such bidder whether or not Big City Radio was prepared to accept such bidder s offer and enter into a definitive asset
purchase agreement.

On December 16, 2002, representatives of Entravision s senior management and of UBS Warburg met with representatives of Big City Radio and
Jorgenson in New York City. The parties were not able to reach an agreement regarding the structure of the proposed transaction and the
Entravision representatives returned to Los Angeles that evening.

On December 17 and 18, 2002, Entravision and Big City Radio recommenced negotiations through a series of letters regarding the terms and
conditions of a potential asset sale, including the purchase price for the Los Angeles area radio stations and the relative portions of the purchase
price to be paid in cash and Entravision s Class A common stock. Big City Radio indicated a willingness to consider a proposal that included
cash and stock, but informed Entravision that Entravision s Class A common stock would have to be registered under the Securities Act of 1933,
as amended, or the Securities Act, and be freely tradable upon issuance to Big City Radio.

On December 19, 2002, Big City Radio and Entravision entered into a letter agreement that set forth the principal terms and conditions of the
proposed asset sale, and Big City Radio agreed to negotiate exclusively with Entravision for the sale of the Los Angeles area radio stations until
December 22, 2002. In accordance with the letter agreement, Entravision revised its offer for the Los Angeles area radio stations to provide for a
total purchase price of $140 million, consisting of between $100 million and $110 million in cash, with the balance to be paid in shares of
Entravision s Class A common stock based on a $10.62 per share price. That per share price represented the average closing price of Entravision s
Class A common stock as reported by The New York Stock Exchange for the 20 consecutive trading days ending on December 18, 2002.
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From December 19, 2002 through December 23, 2002, the parties and their counsel negotiated the final terms and conditions of the Asset
Purchase Agreement, the Time Brokerage Agreement and related documents. During this period, the parties agreed that the asset sale
consideration would consist of $100 million in cash and 3,766,478 shares of Entravision s Class A common stock.

From December 16, 2002 through January 2, 2003, Big City Radio management and counsel negotiated the final terms and conditions of the
sales of eight of Big City Radio s nine remaining radio stations and other assets to three other buyers.

On December 23, 2002, Big City Radio s board of directors held a special meeting to consider the question of approving the terms of the Big
City Radio station sales, including the asset sale to Entravision. Jorgenson and Big City Radio management reviewed the auction process and the
resulting offers. After thorough discussion, the board of directors unanimously determined that the Big City Radio station sales, including the
asset sale to Entravision, were in the best interests of Big City Radio and its stockholders and creditors, approved and authorized the asset sales,
including the asset sale to Entravision, and recommended that stockholders approve the asset sale to Entravision.

On December 23, 2002, Entravision s board of directors met telephonically to review the proposed terms of Entravision s acquisition of the Los
Angeles area radio stations from Big City Radio. Senior management and representatives of UBS Warburg discussed the key provisions of the
transaction. The UBS Warburg representatives provided a final presentation setting forth financial analysis relating to the acquisition. After
thorough discussion, the board of directors determined that the acquisition of the Los Angeles area radio stations from Big City Radio was fair
to, and in the best interests of, Entravision and its stockholders and approved and authorized the Asset Purchase Agreement.

On December 23, 2002, shortly after adjournment of the board of directors meetings of Big City Radio and Entravision, Big City Radio, Big
City Radio-LA, L.L.C. and Entravision executed the Asset Purchase Agreement and the related agreements.

On December 23, 2002, Stuart Subotnick, Anita Subotnick and Subotnick Partners, L.P., owners of Big City Radio securities representing a
majority of the voting power, executed a letter agreement for the benefit of Entravision in which they agreed to vote their shares of Big City
Radio stock in favor of the approval and adoption of the Asset Purchase Agreement and the transactions contemplated therein, in connection
with any meeting of, or written consent in lieu of a meeting, at which such matters are submitted for the consideration and approval of the Big
City Radio stockholders. On December 23, 2002, such stockholders also executed a written consent of stockholders in lieu of a meeting
approving and adopting the Asset Purchase Agreement and the transactions contemplated therein.

Entravision and Big City Radio each issued a press release announcing the asset sale on December 24, 2002.

Big City Radio s Reasons for the Asset Sale

The following discussion of Big City Radio s reasons for the asset sale contains a number of forward-looking statements that reflect the current
views of Big City Radio s management with respect to future events that may have an effect on Big City Radio s financial condition and
prospects. Forward-looking statements are subject to risks and uncertainties. Actual results and outcomes may differ materially from the results
and outcomes discussed in the forward-looking statements. Cautionary statements that identify important factors that could cause or contribute

to differences in results and outcomes include those discussed in Risk Factors and Forward-Looking Statements.

The asset sale to Entravision is one of a series of auction sales of Big City Radio s radio stations undertaken by Big City Radio following the
evaluation process described above under Background of the Asset Sale. In
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unanimously approving the auction process, Big City Radio s board of directors considered a number of factors, including, without limitation, the
following:

the cash flow deficits and operating losses that Big City Radio was incurring, and expected to continue to incur, under its original
business strategy, which would not generate funds sufficient to satisty its payment obligations under its senior notes;

the risks associated with continued execution of Big City Radio s original strategic plan, if it were to continue to pursue this plan
following the default on, and acceleration of, its senior notes, as an alternative to the auction sale of its radio stations, including, among
other risks, those associated with remaining independent during a time of industrywide consolidation and the exposure of smaller, less
well-capitalized companies to continued deterioration in the national and regional advertising markets;

the absence of alternative financing arrangements or transactions that would enable Big City Radio to raise the funds necessary to
satisfy its payment obligations under its senior notes; and

the prospect that the auction process offered the most timely and achievable strategy to enable Big City Radio to satisty its payment
obligations under its senior notes and to obtain maximum value for its assets.

In considering the proposed transaction with Entravision resulting from the auction process, Big City Radio s board of directors unanimously
determined that the terms of the Asset Purchase Agreement are in the best interests of Big City Radio and its stockholders and creditors and
unanimously approved the Asset Purchase Agreement and the asset sale. In reaching its determination, the Big City Radio board of directors
considered a number of factors and sources of information, including, without limitation, the following:

the results of Big City Radio s auction process commenced in November 2002 and the intensive efforts made by Big City Radio
management and Jorgenson to solicit indications of interest from third parties regarding a potential purchase of some or all of the assets
of Big City Radio;

the value of the cash and stock consideration and liquidity of the shares of Entravision s Class A common stock to be received upon
completion of the asset sale, which would enhance Big City Radio s ability to sell the stock consideration following the closing when it
deems such sale appropriate and enable it to satisfy in a timely manner its payment obligations under its senior notes and other

obligations;

historical information concerning the business, financial performance, condition, operations and results of operations, competitive
position and trends and prospects of Entravision;

reports and other information filed by Entravision with the SEC;
Entravision s financial ability to complete the asset sale;

the regulatory approvals required to consummate the asset sale and Big City Radio s evaluation of the prospects for receiving those
approvals;

the terms and conditions of the Asset Purchase Agreement, including the limited conditions to closing; and

the interests of Big City Radio officers and directors in the asset sale discussed below under Interests of Big City Radio Executive
Officers and Directors in the Asset Sale.

Big City Radio s board of directors also considered a number of potentially negative factors in its deliberations concerning the asset sale,
including, without limitation, the following:

the risk that the asset sale might not be completed in a timely manner;

the structure of the transaction as a sale of assets in which Entravision would assume only selected liabilities and in which Big City
Radio would remain responsible for liabilities that are not assumed by Entravision, which could expose Big City Radio to liability for
currently unanticipated claims that might be made in the future and could reduce amounts, if any, available for distribution to its
stockholders;
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the value, as of the closing date of the asset sale, of the shares of Entravision s Class A common stock to be received by Big City Radio,
and the absence of any price adjustment provisions that might limit any decrease in such value as a result of fluctuations in the market
price of the shares; and

the risks and uncertainties discussed under Risk Factors.

The foregoing discussion of factors and information considered by Big City Radio s board of directors with respect to its approval of the auction
process and the sale to Entravision is not intended to be exhaustive, but Big City Radio believes that this discussion includes all of the material
factors considered by its board of directors. In view of the wide variety of factors considered by Big City Radio s board of directors, the board of
directors did not find it practicable to quantify or otherwise assign relative weights to the specific factors that it considered. In addition, the

board of directors did not reach any specific conclusions based on each factor considered, or any aspect of a particular factor, but conducted an
overall analysis of these factors and reached a conclusion based on the totality of all factors that it considered. Individual members of the board
of directors may have given different weights to different factors. After taking into account all of the factors set forth above, Big City Radio s
board of directors determined that the auction process and the transactions contemplated by the Asset Purchase Agreement are in the best
interests of Big City Radio and its stockholders and creditors, and that Big City Radio should proceed with the proposed asset sale and enter into
the Asset Purchase Agreement.

For a discussion of the interests in the asset sale of some of Big City Radio s executive officers and directors, see Interests of Big City Radio
Executive Officers and Directors in the Asset Sale below.

Entravision s Reasons for Entering Into the Asset Sale

The following discussion of Entravision s reasons for entering into the asset sale contains a number of forward-looking statements that reflect
the current views of Entravision s management with respect to future events that may have an effect on Entravision s financial performance.
Forward-looking statements are subject to risks and uncertainties. Actual results and outcomes may differ materially from the results and
outcomes discussed in the forward-looking statements. Cautionary statements that identify important factors that could cause or contribute to
differences in results and outcomes include those discussed in Risk Factors and Forward-Looking Statements.

Entravision entered into the Asset Purchase Agreement based on its belief that the purchase of the three Los Angeles area radio stations will
result in a number of strategic and economic benefits to Entravision, including the following:

Entravision will have the opportunity to strengthen and enhance its market position in the Los Angeles market, the largest Hispanic
radio market in the United States, through the consolidation of its Super Estrella format on Big City Radio s 107.1 FM, which is
currently being simulcast on its 97.5 FM and 103.1 FM frequencies;

by consolidating its Super Estrella format on 107.1 FM, Entravision will be the only Spanish-language pop rock format in the Los
Angeles market, and will have the opportunity to program its 97.5 FM and 103.1 FM frequencies with two new formats, giving

Entravision a total of three revenue-producing formats in the approximately $900 million Los Angeles radio market;

based on current ownership interests in the market, Big City Radio s 107.1 FM frequency will be one of the last available full-market
FM signals in the Los Angeles market for sale in the foreseeable future and is superior to Entravision s existing FM frequencies in Los
Angeles;

Big City Radio s 107.1 FM signal reaches 95% of the Hispanic population in Los Angeles;

Entravision will have the opportunity to benefit both economically and operationally from its existing infrastructure and experienced
management in the Los Angeles market; and

Entravision will operate the Los Angeles area radio stations prior to the closing of the asset sale under the Time Brokerage Agreement
at no additional cost other than reimbursement of certain operating expenses.
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In reaching its determination that the purchase of the three Los Angeles area radio stations on the terms provided for in the Asset Purchase
Agreement is fair to, and in the best interests of, Entravision and its stockholders, Entravision s board of directors considered a number of factors,
including the following:

the judgment, advice and analyses of Entravision s management with respect to the potential strategic, financial, competitive and
operational benefits of the asset purchase, including Entravision management s favorable recommendation of the terms of the Asset

Purchase Agreement;

the terms of the Asset Purchase Agreement, including total purchase price and allocation of the purchase price between cash and
Entravision s Class A common stock;

the benefits of buying assets versus stock, including the tax benefit and the benefit of acquiring assets free and clear of liens and
encumbrances with no assumption of liabilities other than specifically assumed contracts;

the cash position and balance sheet liquidity of Entravision following completion of the asset sale, especially during periods of volatility
in the financial markets;

Entravision s obligations, including financial covenants, under its bank credit facility and the indenture governing its senior subordinated
notes;

the financial condition of Big City Radio, its future business prospects and the perceived business, financial and competitive benefits to
be obtained by acquiring Big City Radio s Los Angeles area radio stations at this time; and

the agreement of the principal stockholders of Big City Radio to vote in favor of the asset sale.

Entravision s board of directors also considered a number of potentially negative factors in the course of its deliberations concerning the
proposed asset sale, including, without limitation, the following:

the amount of the purchase price for the assets and the amount of Entravision s total indebtedness, including compliance with the
financial covenants under its debt instruments, following the payment of the cash portion of the purchase price;

the risk that the transaction might not be completed in a timely manner or at all;

the risk that regulatory agencies might prevent the asset sale or, in granting consent to the asset sale, might impose requirements that
would compel Entravision to take actions that would reduce the benefits of the transaction;

the transaction costs associated with the asset sale, whether or not the asset sale is completed;

the potential negative reaction of the financial community after announcement of the proposed transaction;
the risk that some or all the potential benefits of the transaction may not be realized; and

the other risks and uncertainties discussed under Risk Factors.

The foregoing discussion of factors and information considered by Entravision s board of directors is not intended to be exhaustive, but
Entravision believes that this discussion includes all of the material factors considered by its board of directors. In view of the wide variety of
factors considered by Entravision s board of directors, the board of directors did not find it practicable to quantify or otherwise assign relative
weights to the specific factors that it considered. In addition, the board of directors did not reach any specific conclusions based on each factor
considered, or any aspect of any particular factor, but conducted an overall analysis of these factors and reached a conclusion based on the

totality of all factors that it considered. Individual members of Entravision s board of directors may have given different weights to different
factors. After taking into account all of the factors set forth above, Entravision s board of directors agreed that the Asset Purchase Agreement was
fair to, and in the best interests of, Entravision and its stockholders, and that Entravision should proceed with the proposed asset sale and enter
into the Asset Purchase Agreement.
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There can be no assurance that the benefits of the potential growth, synergies, opportunities and other perceived business, financial and
competitive benefits to be obtained by acquiring the Los Angeles area radio stations from Big City Radio will be achieved by Entravision as a
result of the completion of the asset purchase. See Risk Factors for a discussion of risks relating to the asset sale and Entravision s business.

Absence of a Fairness Opinion for Big City Radio

Big City Radio has not sought or received a report, opinion or appraisal from an independent third party regarding the fairness, from a financial
point of view, of the asset sale, either alone or together with the other Big City Radio station sales, to Big City Radio. As discussed above under
Background of the Asset Sale, Big City Radio has sought to maximize the value of its radio station assets through a professionally managed

auction process, which it initiated in early November 2002. The auction process involved the solicitation of approximately 60 prospective
strategic and financial buyers and resulted in approximately 24 written offers for the radio stations being auctioned. In the absence of other
financing arrangements or transactions that would enable Big City Radio to repay its senior notes in a timely manner, Big City Radio believes its
most likely alternative to the asset sale to Entravision and the other Big City Radio station sales would have been to file for protection from its
creditors under the United States bankruptcy code. Big City Radio believes that the net value that its assets could realize in any court-supervised
reorganization proceeding would be significantly below the value that its assets will realize in the pending asset sale with Entravision and the
other Big City Radio station sales.

Interests of Big City Radio Executive Officers and Directors

The following executive officers and directors have interests in the asset sale to Entravision and the other Big City Radio station sales that are
different from, or in addition to, the interests generally of Big City Radio s stockholders.

Employment Agreements

If the employment of two of Big City Radio s executive officers is terminated under specified circumstances following completion of the asset
sale to Entravision and the other Big City Radio station sales, Big City Radio may be obligated to make cash severance payments to those
executive officers.

Charles M. Fernandez. Big City Radio is party to an employment agreement with Charles M. Fernandez, Big City Radio s President and Chief
Executive Officer and a member of Big City Radio s board of directors. This agreement provides that if Mr. Fernandez terminates his
employment with Big City Radio as a result of his being assigned, without his prior written consent, to any position, duties or responsibilities

that are significantly diminished in comparison to his position, duties or responsibilities at the date of his employment agreement, his termination
will be deemed a termination without cause by Big City Radio. Upon termination of his employment in these circumstances, Mr. Fernandez will
be entitled to receive severance payments in an amount equal to any unpaid base salary, together with any prorated bonus, accrued through the
date of termination, plus the greater of two years annual base salary then in effect or the net present value of his annual base salary then in effect,
multiplied by the number of years remaining in the term. Mr. Fernandez s annual base salary at December 31, 2002 was approximately $520,000.
The term under Mr. Fernandez s employment agreement expires on October 31, 2003. As a result, assuming a termination of his employment
effective on March 31, 2003, Mr. Fernandez would be entitled to a cash payment of approximately $1 million.

Paul R. Thomson. The completion of the asset sale and the other Big City Radio station sales will constitute a change of control of Big City
Radio under the terms of Big City Radio s employment agreement with Paul R. Thomson, Big City Radio s Vice President and Chief Financial
Officer. If Mr. Thomson does not continue to serve as Big City Radio s Chief Financial Officer following such a change of control, or if Big City
Radio does not create a similar position for Mr. Thomson, Mr. Thomson will have a right, exercisable for a period of 90 days following the
change of control, to terminate his employment. Upon such a termination, Mr. Thomson will be entitled to a lump-sum payment equal to the net
present value of the amounts owed under the
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remaining term of his employment agreement. Mr. Thomson s annual base salary at December 31, 2002 was $300,000. The term under Mr.
Thomson s employment agreement expires on June 30, 2003. As a result, assuming a termination effective on March 31, 2003, Mr. Thomson
would be entitled to a cash payment of approximately $75,000.

Stock Options

All options to purchase shares of Big City Radio s Class A common stock awarded to Mr. Thomson and Bryan Subotnick, Big City Radio s
Executive Vice President-Corporate Development, will become immediately vested upon any sale or change in control of Big City Radio. The
completion of the asset sale and the other Big City Radio station sales may constitute a sale or a change in control of Big City Radio for

purposes of Big City Radio s agreements with Messrs. Thomson and Subotnick. If upon such immediate vesting the in-the-money value of such
stock options held by Messrs. Thomson and Subotnick is less than the amount equal to two years of such officer s annual compensation, which is
defined as the officer s gross compensation reported to the Internal Revenue Service for the most recently completed fiscal year at the date of
completion of the sale, Big City Radio would be obligated to make a cash payment equal to the difference between the value of such
in-the-money stock options and two years annual compensation. In the case of Mr. Thomson, this payment would be in addition to any payment
to which he is entitled pursuant to his employment agreement, as described above. Because the stock options held by Messrs. Thomson and
Subotnick are not in the money, Big City Radio anticipates that Mr. Thomson may be entitled to a cash payment of $589,877 and Mr. Subotnick
may be entitled to a cash payment of $500,427, assuming that a sale or change in control of Big City Radio occurs as of March 31, 2003. Mr.
Subotnick is the son of Stuart Subotnick, Big City Radio s Chairman of the board of directors, and of Anita Subotnick, a Big City Radio director.

Big City Radio s board of directors was aware of these interests and considered them, among other matters, in approving the Asset Purchase
Agreement and the transactions contemplated thereby.

Other Big City Radio Station Sales

As of the date of this joint information statement/prospectus, Big City Radio has entered into binding asset purchase agreements to sell eight of
its nine remaining radio stations to three other buyers. In addition, Big City Radio is seeking to enter into a binding agreement for the sale of its
last remaining radio station, which broadcasts as WY XX-FM in Morris, Illinois. Each of the transactions below is subject to customary closing
conditions, including the receipt of initial FCC approval of the transfer of the FCC licenses of the stations.

Sale to Nassau Broadcasting Holdings, Inc. On December 30, 2002, Big City Radio and its license holding subsidiary, Big City Radio-NY,
L.L.C., entered into an asset purchase agreement to sell radio broadcast stations WYNY-FM, licensed to Briarcliff Manor, New York,
WWZY-FM, licensed to Long Branch, New Jersey, WWXY-FM, licensed to Hampton Bays, New York, and WWYY-FM, licensed to
Belvidere, New Jersey, to Nassau Broadcasting Holdings, Inc., a New Jersey corporation, for $43 million in cash.

Sale to Spanish Broadcasting System of Illinois, Inc. On December 31, 2002, Big City Radio and its license holding subsidiary, Big
City-CHI, L.L.C., entered into an asset purchase agreement to sell radio broadcast stations WDEK-FM, licensed to De Kalb, Illinois, WKIE-FM,
F-32, licensed to Arlington Heights, Illinois, and WKIF-FM, licensed to Kankakee, Illinois, to Spanish Broadcasting System of Illinois, Inc., a
Delaware corporation, for $22 million in cash. Big City Radio-CHI, L.L.C. and Spanish Broadcasting System of Illinois, Inc. entered into a time
brokerage agreement, which will permit Spanish Broadcasting System of [llinois to broadcast the programming of Spanish Broadcasting System
of Illinois over these stations pending consummation of the asset sale.

Sale to HBC Illinois, Inc. On January 2, 2003, Big City Radio and its license holding subsidiary, Big City Radio-CHI, L.L.C., entered into an

asset purchase agreement to sell radio broadcast station WXXY-FM, licensed to Highland Park, Illinois, to HBC Illinois, Inc., a Delaware
corporation and an affiliate of Hispanic Broadcasting
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Corporation, for $32.9 million in cash. On January 10, 2003, Big City Radio-CHI, L.L.C. and HBC Illinois entered into a time brokerage
agreement, which will permit HBC Illinois to broadcast the programming of HBC Illinois over WXXY-FM pending the consummation of the
asset sale. Big City Radio, Big City Radio-CHI, L.L.C. and HBC Illinois also entered into an amendment to the asset purchase agreement to
reflect the time brokerage agreement between the parties. HBC Illinois has entered into an agreement with Superior Broadcasting of Chicago,
LLC whereby, upon the closing of the asset sale between Big City Radio and HBC Illinois, Superior Broadcasting will hold the FCC licenses

and certain other assets of the newly acquired station and HBC Illinois will program the station under a time brokerage agreement. Superior
Broadcasting and HBC License Corporation have entered into an option agreement by which HBC License Corporation has an option to
purchase the FCC licenses and certain assets used by the station, subject to prior FCC consent. Upon completion of Hispanic Broadcasting
Corporation s proposed merger with Univision Communications Inc., it is anticipated that Superior Broadcasting will file an application with the
FCC requesting consent to the assignment of the station s FCC licenses to HBC License Corporation.

Application of Asset Sale Proceeds; Future Operations of Big City Radio

The asset sale to Entravision is one of a series of auction sales of Big City Radio s radio stations undertaken by Big City Radio since November
2002. Under its purchase agreements with Entravision and the other buyers, pursuant to which Big City Radio has committed to sell 11 of its 12
radio stations, Big City Radio will receive gross cash proceeds of approximately $197.9 million, if all of these asset sales are completed. The
table below summarizes information about the pending asset sales.

Buyer Stations Purchase Price(1)

(In millions)
Entravision Communications Corporation KVYY-FM (Ventura, California) $ 100
KLYY-FM (Arcadia, California)
KSYY-FM (Fallbrook, California)

Nassau Broadcasting Holdings, Inc. WYNY-FM (Briarcliff Manor, New York) 43
WWZY-FM (Long Branch, New Jersey)
WWXY-FM (Hampton Bays, New York)
WWYY-FM (Belvidere, New Jersey)

Spanish Broadcasting System of Illinois, Inc. WDEK-FM (De Kalb, Illinois) 22
WKIE-FM (Arlington Heights, Illinois)
WKIF-FM (Kankakee, Illinois)

HBC Illinois, Inc. WXXY-EM (Highland Park, Illinois) 32.9

$ 197.9

(1)  Excludes stock consideration discussed below.

In addition, Entravision will issue 3,766,478 shares of Entravision s Class A common stock to Big City Radio in connection with the asset sale to
Entravision. Based on the closing sale price of the Class A common stock as reported by The New York Stock Exchange on , 2003, the last

full trading day before the date of this joint information statement/prospectus, the shares to be issued to Big City Radio had an aggregate value

of $ million. The Asset Purchase Agreement does not contain any price adjustment provisions designed to protect Big City Radio against
a decline in the value of Entravision s Class A common stock before it receives the stock upon the closing of the asset sale. After the closing, Big
City Radio may have to sell at least a portion of its Entravision shares to obtain sufficient cash to repay its senior notes and satisfy its other
liabilities and obligations. If and when Big City Radio seeks to sell its shares of Entravision s Class A common stock, it may not be able to do so
for proceeds that approximate the closing date value or that are sufficient to meet its cash needs.
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Big City Radio currently estimates that it will incur federal, state and local income taxes of approximately $14.4 million in connection with the
asset sales and other matters, after the application of available net operating loss carryforwards. See Unaudited Pro Forma Financial Information
of Big City Radio for a presentation of the pro forma effect of income taxes. Big City Radio estimates that the brokerage, legal and accounting
fees payable by it relating to the transactions will total approximately $2.5 million. Big City Radio will incur other transaction costs, including
the payments to its executive officers and directors summarized above under "Interests of Big City Radio Executive Officers and Directors in the
Asset Sale," severance payments, lease termination expense and other similar expenses associated with the termination of contracts which are

not being assumed by Entravision and the other buyers.

Under its forbearance agreement with holders of its senior notes, Big City Radio is obligated to apply the aggregate net cash proceeds of the
asset sales first to pay the principal amount of the senior notes and all accrued and unpaid interest thereon through the date of such payment. As
of January 15, 2003, Big City Radio owed holders of the senior notes approximately $190.7 million, consisting of $174 million of principal and
approximately $16.7 million of accrued and unpaid interest.

In connection with the asset sale to Entravision and the other station sales, Big City Radio will retain specified assets and liabilities. For a
description of the specific assets and liabilities Big City Radio will retain in connection with the asset sale to Entravision, see Terms of the Asset
Purchase Agreement.

If Big City Radio completes its asset sale to Entravision and its other pending station sales, it will have sold substantially all of its operating
assets. At such time, Big City Radio s board of directors would determine whether it would then be in the best interests of Big City Radio and its
stockholders for Big City Radio to distribute any available proceeds to the stockholders, whether under a plan of dissolution or otherwise. If Big
City Radio is unable to complete the asset sale to Entravision or any of the other Big City Radio station sales, it will not be in a position to make
such a distribution. Accordingly, Big City Radio s board of directors will be in a position only at a later date to determine whether Big City Radio
should make a distribution of available proceeds of the asset sales to its stockholders and, if it determines to make a distribution, the amount
thereof. These determinations will depend on various factors, a number of which are not within Big City Radio s control, including the following:

whether, in the judgment of Big City Radio s board of directors, it is in the best interests of Big City Radio and its stockholders to
distribute any remaining assets to stockholders or seek to deploy those assets into new operations;

the dates on which the Entravision asset sale and the other pending Big City Radio station sales are completed;
whether these asset sales are completed;

the prices at which Big City Radio is able to sell the shares of Entravision s Class A common stock it will receive in the asset sale, if Big
City Radio determines to sell some or all of these shares;

the amount of Big City Radio s liabilities and other obligations to be paid in the future;

the resolution of pending litigation and other contingent liabilities;

the outcome of pending or proposed tax legislation; and

general business and economic conditions.
One alternative Big City Radio s board of directors would consider following completion of the asset sales is adoption of a plan for the
dissolution of Big City Radio. A plan of dissolution would require approval by Big City Radio s stockholders under Delaware law. If it were to
adopt a plan of dissolution, the Big City Radio board of directors would determine the terms of such a plan at the time of adoption consistent
with the requirements of Delaware law. Big City Radio expects that such a plan generally would provide that Big City Radio would sell or

otherwise dispose of all of its remaining property and assets, with such exceptions as its board of directors may
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approve at the time, such as retention of property and assets that the board of directors may deem necessary or advisable to enable Big City
Radio to pursue any claims and causes of action. Following the liquidation of its remaining assets, Big City Radio would pay, or provide for the
payment of, its remaining liabilities and obligations to the extent possible, as required by Delaware law. Subject to the payment, or the provision
for payment, of Big City Radio s liabilities and obligations, any remaining assets would be available for distribution from time to time on a pro
rata basis to stockholders. Big City Radio may not be able to determine for a significant period following adoption of a plan of dissolution
whether any assets would be available for distribution to its stockholders. Such a determination would be made only after Big City Radio s
creditors have received legally required notices concerning the plan and after adequate provision has been made for contingent as well as known
liabilities. Big City Radio cannot provide any assurance that there would ultimately be sufficient proceeds from the asset sales to provide for Big
City Radio s liabilities and obligations or to make distributions to Big City Radio s stockholders under a plan of dissolution.

Even if Big City Radio is able to repay its senior notes and other liabilities and has additional proceeds from the asset sales, its board of directors
may determine not to approve a plan of dissolution or otherwise authorize a distribution of such proceeds to its stockholders, but instead may
approve use of the proceeds for investment in opportunities for new operations for Big City Radio. Big City Radio does not know whether, if it
does have available assets and determines to seek new opportunities, it will have any success in establishing any new operations. In addition, Big
City Radio expects that for some period following completion of the auction sale of all of its radio station properties, during which it may seek to
identify new opportunities, it would not be engaged in operating activities.

Whether or not Big City Radio s board of directors adopts a plan of dissolution, Big City Radio will be obligated to continue to comply with the
applicable reporting requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act, even though compliance with such
reporting requirements is financially burdensome. If the dissolution of Big City Radio pursuant to a plan of dissolution is approved, in order to
curtail expenses, Big City Radio may seek relief from the SEC from the reporting requirements under the Exchange Act.

Because of the uncertainties discussed above, Big City Radio cannot provide any assurance that it will have any assets available for distribution
to its stockholders from proceeds of the asset sales or, if it does have assets available for distribution, that it will make a distribution of any or all
of such assets.

Regulatory Approvals Required to Complete the Asset Sale

Antitrust Regulations. Under the HSR Act, the asset sale may not be consummated unless certain filings are submitted to the antitrust agencies
and waiting period requirements are satisfied. Entravision and Big City Radio filed their respective notification and report forms required under
the HSR Act with the antitrust agencies on December 31, 2002. Early termination of the waiting period was granted on January 10, 2003.

The FTC and DOJ frequently scrutinize the legality of transactions such as the asset sale under antitrust laws. At any time before or after the
completion of the asset sale, the FTC or DOJ could take a variety of actions under the antitrust laws, including seeking to prevent the asset sale
or seeking the divestiture of certain assets of Entravision. In addition, private parties as well as state attorneys general and other antitrust
authorities may challenge the asset sale under federal and state antitrust laws. Entravision does not believe that any antitrust filings are required
in any other jurisdiction before completion of the asset sale, but Entravision will make any such filings if it later determines that they are
required.

FCC Regulations. Television and radio broadcasting are subject to the jurisdiction of the FCC under the Communications Act. The FCC has
adopted comprehensive regulations governing broadcasting.

The Communications Act prohibits the assignment of a license or the transfer of control of a licensee without prior approval of the FCC. The
asset sale would result in the assignment of various licenses to
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Entravision Holdings LLC, a wholly-owned subsidiary of Entravision, and therefore requires FCC consent. To obtain such consent, an
application containing required information must be submitted to the FCC. Big City Radio-LA, L.L.C. and Entravision Holdings LLC tendered
an application to the FCC on December 24, 2002. An FCC public notice announcing that the application was accepted for filing was issued on
January 6, 2003. Interested parties have until February 5, 2003 to file a formal petition to deny the application and can file informal objections at
any time prior to the grant of the application. Under the Communications Act, the FCC will weigh any pleadings, may consider its own
concerns, and may consider oral presentations from other interested persons in acting upon the application. An evidentiary hearing may be
conducted if, after a review of the application and any opposing petitions, there are unresolved substantial and material questions of fact. The
application may be acted upon by the staff of the FCC or referred to the full commission for decision. If the FCC or its staff grants the
application, the grant is effective upon its issuance, and the FCC will give public notice of the grant. Interested parties have 30 days from the
date of that public notice to seek reconsideration or review by the full commission or by a court of competent jurisdiction. The full commission
has 40 days from the date of public notice of an action taken by the FCC s staff in which to set aside such action on its own motion. The closing
of the asset sale between Big City Radio and Entravision is conditioned, among other things, on obtaining the FCC grant, but is not conditioned
upon such grant no longer being subject to reconsideration or review.

Based upon the application, the FCC will also assess the qualifications of Entravision, the compliance of the transaction with FCC rules, and
various other factors in order to determine whether the change in ownership serves the public interest. Among other things, the FCC will
consider whether Entravision complies with limitations on alien ownership of broadcast interests and whether the asset sale conforms to various
rules limiting common ownership of media properties in a market.

The FCC rules regulate the extent to which one may have an attributable interest in more than one broadcast station. Each of the following are
viewed to have an attributable interest in a licensee:

each officer, director, general partner and party with the power to vote or control the vote of 5% or more of the outstanding voting
power of a licensee, although the ownership threshold for certain passive investors is 20%; and

a party that holds a financial interest, whether equity or debt, in excess of 33% of a licensee s total capital, if such party is either a
significant program supplier to the licensee or has another media interest in the same market.

In addition, a licensee that provides more than 15% of the programming of another station in the same market is considered to have an
attributable interest in that station. Common ownership of two television stations in the same Nielsen Designated Market Area, or DMA, is
permitted where there is no overlap of certain signal strength contours among the stations, where a specified number of separately owned
full-power television stations will remain after the combination takes place and at least one of the stations is not a top-four station in the DMA,
or where certain waiver criteria are met.

The FCC s radio ownership rules establish numerical limits as to the number of radio stations in a single market area, which is defined by the
overlap of certain signal strength contours, in which a party may have an attributable interest. The numerical limits are tied to the number of
radio stations owned by all entities within that market area. The rules permit the ownership of up to eight radio stations in areas with 45 or more
radio stations, and as few as one AM and one FM station in the smallest market areas.

The FCC s radio-television cross-ownership rules limit the ability of a party to hold attributable interests in both radio and television stations in
the same market. The rules prohibit a single entity from owning more than one television station and seven radio stations, or two television

stations and six radio stations, in the largest markets, which are markets with at least 20 independently owned media voices.

Univision presently holds what the FCC considers to be an attributable interest in Entravision. If Univision were to continue to hold an
attributable interest in Entravision after Univision s proposed acquisition of Hispanic
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Broadcasting Corporation, the numerical limits set forth in the FCC s radio multiple ownership rules and radio-television cross-ownership rules
would be exceeded in certain market areas, including Los Angeles. In connection with Univision s proposed acquisition of Hispanic Broadcasting
Corporation, Entravision understands that Univision expects to restructure its ownership interest in Entravision in an effort to make Univision s
interest in Entravision non-attributable for FCC purposes. Any changes to Entravision s charter documents to implement any restructuring would
require the agreement of both Entravision and Univision, as well as any necessary approvals by Entravision s board of directors and/or
stockholders.

Material Federal Income Tax Considerations

Big City Radio intends the following discussion to provide only a general summary of the material federal income tax consequences to
Big City Radio of the asset sale to Entravision. This discussion is not a complete analysis or description of all potential federal income
tax consequences of this transaction.

This discussion describes certain material federal income tax consequences to Big City Radio in connection with the asset sale to Entravision.
This discussion is based on currently existing provisions of the Internal Revenue Code of 1986, as amended, existing and proposed Treasury
regulations thereunder and current administrative rulings and court decisions, all of which are subject to change. Any such change, which may or
may not be retroactive, could alter the tax consequences as described herein. In addition, the following discussion does not address the tax
consequences to Big City Radio of the asset sale to Entravision and the other Big City Radio station sales under foreign tax laws or the tax
consequences of transactions effectuated prior or subsequent to, or concurrently with, the asset sale to Entravision and the other Big City Radio
station sales, whether or not any such transactions are undertaken in connection with the asset sale to Entravision.

The asset sale to Entravision will be treated as a taxable asset sale. As a result, Big City Radio will recognize gain or loss on the sale in an
amount equal to the purchase price received, consisting of the fair market value of Entravision s Class A common stock issued to Big City Radio
on the closing date, the cash portion of the purchase price and the liabilities assumed, less transaction costs, less Big City Radio s adjusted tax
basis in the assets sold to Entravision. Gain recognized by Big City Radio on the asset sale will be offset to the extent of available net operating
losses, subject to applicable limitations. Big City Radio currently estimates it will incur federal, state and local income taxes of approximately
$14.4 million in connection with the asset sales to Entravision and the other buyers, after the application of available net operating loss
carryforwards. See Unaudited Pro Forma Financial Information of Big City Radio for a presentation of the effect of income taxes. Big City
Radio s tax basis in the Entravision shares received in exchange for the assets will equal the fair market value used to calculate Big City Radio s
gain or loss, as described above. The asset sale to Entravision and the other Big City Radio station sales, by themselves, will have no significant
tax consequences to the existing Big City Radio stockholders, except indirectly to the extent of the corporate-level tax consequences to Big City
Radio.

Accounting Treatment

Upon the closing of the asset sale, Big City Radio will remove the assets and assumed liabilities associated with the Los Angeles area radio
stations to be sold in the asset sale from Big City Radio s consolidated balance sheet and record a gain or loss on the sale of these stations equal
to the difference between the purchase price received and the book value of the net assets disposed of, including related intangibles. See

Unaudited Pro Forma Financial Information of Big City Radio for a presentation of the pro forma effect of the asset sale to Entravision and the
other pending Big City Radio station sales.

Absence of Dissenters Rights

Under Delaware law, which governs the rights of Big City Radio and the rights of its stockholders, Big City Radio s stockholders are not entitled
to dissenters rights of appraisal or other rights to demand fair value for their shares of Big City Radio by reason of the asset sale to Entravision.
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TERMS OF THE ASSET PURCHASE AGREEMENT
The following is a summary of the material provisions of the Asset Purchase Agreement, a copy of which is attached as Annex A to this joint
information statement/prospectus and is incorporated by reference into this document. This summary is not complete and is qualified in its

entirety by reference to the Asset Purchase Agreement. Entravision and Big City Radio urge you to read the Asset Purchase Agreement for a
more complete description of the terms and conditions of the asset sale.

The Asset Sale

Entravision, Big City Radio and Big City Radio-LA, L.L.C., a wholly-owned subsidiary of Big City Radio, entered into an Asset Purchase
Agreement dated as of December 23, 2002. The Asset Purchase Agreement provides that Entravision will purchase three Los Angeles area radio
stations which broadcast as KLYY-FM, KVYY-FM and KSYY-FM, a related booster station, KLYY-FM1, and an FM translator station,
K252BF, from Big City Radio. The three radio stations, the booster station and the translator station are referred to below as the Stations. The
Asset Purchase Agreement provides that Big City Radio will sell to Entravision, and Entravision will purchase from Big City Radio, the

following assets:

all licenses, construction permits or authorizations issued by or pending before the FCC for use in the operation of the Stations;
Big City Radio s leases for transmitter sites used in the operation of the Stations;

Big City Radio s transmitter equipment, including broadcast towers, antennas, main and back-up transmitters and generators, and other
tangible property of Big City Radio located or used at the transmitter sites of the Stations;

Big City Radio s leases for studios used in the operation of the Stations;

all of Big City Radio s studio equipment, production and imaging equipment, office equipment, furniture and vehicles used in operating
the Stations; and

all of Big City Radio s intellectual property related to the operation of the Stations, including promotional materials, tapes, record
libraries, call letters, Marti frequencies, trademarks, trade names, including the trade names Viva 107.1, Viva and Viva Alternativa in
the geographic areas served by the Stations, copyrights and internet domain names.

The following items are excluded from the sale:

all cash or cash equivalents of Big City Radio or the Stations on hand on the day immediately preceding the date of the closing;
any accounts receivable, notes receivable or other receivables of Big City Radio;
all deposits and prepaid expenses of the Stations;

Big City Radio s corporate seal, minute books, charter documents, stock record books and other books and records that pertain to the
organization of Big City Radio;

all securities owned by Big City Radio;

all insurance contracts;

all time sales agreements or barter rights of the Stations;

all claims arising out of acts occurring prior to the closing date, or claims that related to the period prior to the closing date;

all of Big City Radio s rights under the Asset Purchase Agreement;
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all pension, profit sharing, retirement, bonus, medical, dental, life, accident insurance, disability, executive or deferred compensation
and other similar fringe or employee benefit plans;

all rights to the name Big City and Big City Radio and any logo or variation thereof and the goodwill associated therewith; and
all rights to the trade name Viva and any derivatives thereof except to the extent indicated above as acquired by Entravision.

In addition, Entravision will assume the obligations of Big City Radio under various agreements specified in the schedules to the Asset Purchase
Agreement. However, Entravision will not assume any liabilities of Big City Radio arising from or out of the following:

claims made against Big City Radio s assets which are not being purchased by Entravision;

the operation of the Stations or the ownership or use of the assets being purchased prior to the closing date, except as provided for in the
Time Brokerage Agreement;

taxes;

claims by former or current officers, directors, employees, stockholders or affiliates of Big City Radio, including liabilities in
connection with any employment agreements or contracts, employee benefit plans or collective bargaining, labor or employment
agreements or other similar agreements, or obligations in respect of retiree health benefits;

the Asset Purchase Agreement or the events or negotiations leading up to the Asset Purchase Agreement;
accounts payable as of the closing date; or
any existing, pending or future litigation of Big City Radio arising out of or related to events occurring prior to the closing date.

Consideration to be Paid by Entravision

The total consideration to be paid by Entravision for the assets of the Stations at the closing will be $100 million in cash and 3,766,478 shares of
Entravision s Class A common stock. Of the $100 million cash portion of the consideration, Entravision has paid $1 million into escrow pursuant
to a deposit escrow agreement.

The number of shares of Entravision s Class A common stock to be issued to Big City Radio is fixed and therefore will be adjusted only to reflect
stock dividends, stock splits, stock combinations or similar changes in Entravision s capitalization before the closing of the asset sale.

The purchase price will be allocated among the assets being purchased by Entravision for all purposes, including financial, accounting and tax
purposes, as agreed by the parties within 60 days after the date of the Asset Purchase Agreement. If Big City Radio and Entravision are unable to
agree on such allocation within such period of time, they will retain a nationally recognized appraisal firm experienced in valuing radio
broadcast properties to perform an appraisal and deliver a report to Big City Radio and Entravision as soon as reasonably practicable.

Items of income, expense, liability for state and local taxes, annual FCC regulatory fees, prepaid items, deposits, credits, utility and service
charges, lease expenses and license fees will be prorated between Big City Radio and Entravision as provided for in the Asset Purchase

Agreement, except as provided otherwise in the Time Brokerage Agreement. See Other Principal Agreements Between Entravision and Big City
Radio Time Brokerage Agreement for a discussion of the terms of the Time Brokerage Agreement.
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Closing

Subject to the satisfaction or waiver of the conditions precedent in the Asset Purchase Agreement, the closing will be held on the fifth business
day after the date on which the FCC grants an initial order consenting to the assignment of the FCC licenses from Big City Radio to Entravision
Holdings, LLC, a wholly-owned subsidiary of Entravision.

Representations and Warranties

The Asset Purchase Agreement contains a number of representations and warranties by Big City Radio and Entravision to each other, including
those regarding:

their organization, existence and good standing;

their authority to enter into the Asset Purchase Agreement, the Time Brokerage Agreement and the deposit escrow agreement, to carry
out the transactions contemplated in those agreements, and the validity and binding effect of those agreements;

in connection with the execution and delivery of the principal agreements to the transaction, the absence of any conflict with such party s
organizational documents, the absence of any violation of any laws which would have a material adverse effect on that party, and the

absence of a default under or the creation of a lien on any of the assets being purchased under any material agreement or instrument by
which that party is bound;

no approval, authorization, consent order or other action, or filing with, any court or governmental authority being required in
connection with the execution of the principal agreements in the transaction, other than those of the FCC and as required under the HSR
Act;

finders fees, broker commissions or similar payments to be made by the parties; and

information contained in this joint information statement/prospectus.

In addition, Big City Radio has made representations to Entravision regarding:

the approval of Big City Radio s stockholders in connection with the execution, delivery and performance by Big City Radio of the
Asset Purchase Agreement and the transactions contemplated thereby;

sole and exclusive ownership of all the assets being purchased, except leased property;
valid, binding and enforceable leasehold interests to the leased transmitter sites and studio sites being purchased;

the non-existence of violations of zoning, building, health, fire, water use or similar laws in connection with the leased transmitter sites
and studio sites being purchased;

the good condition and working order of Big City Radio s tangible personal property being purchased;
the status of all of the material FCC licenses necessary for the lawful ownership and operation of the Stations as currently conducted,

that such licenses are in full force and effect, and that the Stations are being operated in compliance in all material respects with the
Communications Act, the rules and regulations of the FCC;

the filing of all reports required by law or order of any court or governmental authority;

the filing of all tax reports and returns required to be filed by or relating to the assets being purchased, and the payment of all taxes,
penalties, interest, deficiencies, assessments or other charges due with respect to such taxes;

compliance with all environmental laws with respect to the assets being purchased;

the status of litigation;
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non-default under any of the contracts being assumed by Entravision;

the right to use the business records of the Stations being purchased free and clear of any royalty or other payment obligation;
third-party consents required to consummate the transactions; and

the limitation of the representations and warranties of Big City Radio in the Asset Purchase Agreement.

Entravision has made representations to Big City Radio regarding:

Entravision Holdings, LLC, the entity acquiring the FCC licenses being purchased from Big City Radio, being legally, financially and
otherwise qualified to be the assignee of such FCC licenses;

Entravision and its affiliates not being required to sell, dispose or surrender any FCC license held by Entravision or its
affiliates with respect to any broadcast properties under the Communications Act or antitrust laws;

the media interests Entravision owns or possesses in the Los Angeles market;

Entravision s financial ability to consummate the transaction at the closing in terms of the cash purchase price and the shares of its Class
A common stock to be issued at such time;

the status of the shares of Entravision s Class A common stock to be issued to Big City Radio as being duly and validly
issued, fully paid and nonassessable and not subject to pre-emptive or similar rights, and free and clear of all liens;

the status of the shares of Entravision s Class A common stock to be issued to Big City Radio as being duly registered under the
Securities Act, freely and immediately transferable and distributable by Big City Radio, free of all restrictions on transfer under

applicable federal and state securities laws and issued in compliance with all applicable federal and state securities laws;

the status of the shares of Entravision s Class A common stock being issued to Big City Radio as being listed on The New York Stock
Exchange, subject only to official notice of issuance;

no requirement of approval by Entravision s stockholders to issue the shares of Entravision s Class A common stock to Big City Radio;
and

the filing of SEC reports.

The representations and warranties contained in the Asset Purchase Agreement will terminate upon the closing of the asset sale to Entravision.
Covenants and Agreements

Within five business days following the signing of the Asset Purchase Agreement, the parties have agreed to complete the filing under the HSR
Act. This filing was made on December 31, 2002 and early termination of the waiting period was granted on January 10, 2003.

Within one business day following the signing of the Asset Purchase Agreement, the parties have agreed to file applications with the FCC
requesting its consent to assign the FCC licenses from Big City Radio-LA, L.L.C., a wholly owned subsidiary of Big City Radio, to Entravision
Holdings, LLC. The parties filed these applications on December 24, 2002.

The parties have agreed to use their reasonable best efforts to:

consummate the transactions contemplated by the Asset Purchase Agreement;

obtain governmental or other actions, non-actions, clearances, waivers, consents, approvals, permits and orders required to consummate
the transactions;
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furnish all information required for any application or other filing;

avoid the entry of any order that would restrain, prevent or delay the closing or the FCC order consenting to the assignment of the FCC
licenses for the Stations; and

execute and deliver any additional instruments necessary to assign the FCC licenses from Big City Radio-LA, L.L.C. to Entravision
Holdings, LLC.

The parties have further agreed that:

the terms of the confidentiality agreement among them will continue in full force and effect until the closing; and
they will consult with each other before issuing any press release or otherwise making any public announcements.

Big City Radio has agreed:

to use its reasonable best efforts to obtain all necessary third-party consents;

to use its reasonable best efforts to provide Entravision access to information of Big City Radio related to the assets being
purchased, including Big City Radio s books and records;

to conduct the business of the Stations in the ordinary course, subject to the terms of the Time Brokerage Agreement, unless the prior
consent of Entravision is first obtained; and

to bear the risk of loss of all damage to, or loss or destruction of any of, the assets being purchased by Entravision between the date of
the Asset Purchase Agreement and the closing date; provided, however, that if any restoration, repair or replacement does not exceed
$100,000 and is not accomplished prior to the closing date, the parties will consummate the closing and Entravision will be entitled to
all insurance proceeds; and provided, further, that if any such restoration, repair or replacement exceeds $100,000 and is not
accomplished prior to September 23, 2003, Entravision may terminate the Asset Purchase Agreement in its sole and absolute discretion.

Within one business day after the earlier of the expiration or termination of any waiting period under the HSR Act, the parties agreed to enter
into the Time Brokerage Agreement, which will remain in effect until the closing or the termination of the Asset Purchase Agreement. Early
termination of the waiting period was granted on January 10, 2003 and Entravision and Big City Radio entered into the Time Brokerage
Agreement on January 15, 2003.

Within three business days after the effective date of the Time Brokerage Agreement, Big City Radio has agreed to deliver to Entravision a
complete list of all the Stations accounts receivable. For a period of 180 days following the date of the Time Brokerage Agreement, Entravision
will forward promptly to Big City Radio any amounts received by Entravision representing any of Big City Radio s accounts receivable. Any

account receivable not collected by Entravision within such time will revert to Big City Radio.

As of the closing date, Entravision may, at its option, offer employment to any of Big City Radio s employees who works primarily at or for the
Stations, on such terms and conditions as may be agreed upon by Entravision and such employee.

Prior to the closing, Big City Radio will consult with Entravision and obtain Entravision s consent, which will not be unreasonably withheld,
prior to making any changes to facilities in connection with the proposed upgrade of KLY Y-FM.

The covenants and agreements of the parties contained in the Asset Purchase Agreement will not survive the closing of the asset sale, except to
the extent that such covenants and agreements contemplate actions to be taken or obligations in effect after the closing.
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Securities Matters
The parties have agreed as follows:

they will share equally the SEC filing fee with respect to the registration statement of which this joint information statement/prospectus
is a part;

they will use all reasonable best efforts to have the registration statement declared effective by the SEC as promptly as practicable;

as promptly as practicable after effectiveness of the registration statement, Big City Radio will mail this joint information
statement/prospectus to its stockholders;

Entravision will take any action, other than qualifying to do business in any jurisdiction in which it is currently not so qualified, required
to be taken under any applicable state securities laws in connection with the issuance of the shares to Big City Radio;

Entravision will use reasonable best efforts to maintain the effectiveness of the registration statement until Big City Radio completes a
stockholder distribution or public sale of the shares being issued to it by Entravision; provided, however, that Entravision will have no

obligation to maintain the effectiveness of the registration statement for more than 15 months after the closing date;

Entravision will use reasonable best efforts to amend the registration statement as may be required from time to time to permit Big City
Radio to effect a stockholder distribution or public sale of the shares being issued to it by Entravision;

Big City Radio will suspend use of the registration statement to effect a stockholder distribution or public sale if, as, and when requested
by Entravision, provided that Entravision may not require any such suspension for more than a total of five business days on any

occasion or on more than a total of two occasions during the 15-month period referred to above; and

prior to the closing date, Entravision will cause the shares to be issued to Big City Radio to be approved for listing on The New York
Stock Exchange, subject to official notice of issuance.

Conditions to Closing
Conditions to Entravision s Closing
The obligations of Entravision to proceed with the closing are subject to the satisfaction, or waiver by Entravision, of the following conditions:

the representations and warranties of Big City Radio will be true and correct as of the closing date unless inaccuracies in the
representations and warranties would not materially adversely effect the assets being purchased;

Big City Radio will have performed the covenants and agreements provided for in the Asset Purchase Agreement, including those
mentioned above, unless the failure to perform such covenants and agreements would not materially adversely effect the assets being

purchased;

the FCC order consenting to the assignment of the FCC licenses for the Stations will be in full force and effect, although Entravision s
obligations to consummate the purchase of the assets shall not be subject to the condition that such order be a final order;

any waiting period under the HSR Act applicable to the assets being purchased will have expired or will have been terminated;

no orders, or temporary, preliminary or permanent injunction of any governmental authority will have been entered expressly
prohibiting or materially restraining the transactions contemplated by the Asset Purchase Agreement;
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all required third party consents will have been obtained or alternative arrangements providing Entravision with the benefit of the
subject contracts will have been entered into;

the registration statement of which this joint information statement/prospectus is a part will have become effective under the Securities
Act, and no stop order suspending the effectiveness of the registration statement will have been issued by the SEC;

all necessary state securities authorizations, if any, will have been received;
at least 20 days will have elapsed since the mailing of this joint information statement/prospectus to Big City Radio s stockholders; and

the shares of Entravision s Class A common stock to be issued to Big City Radio will have been listed on The New York Stock
Exchange, subject only to official notice of issuance.

Conditions to Big City Radio s Closing

The obligations of Big City Radio to sell, transfer, convey and deliver the assets being purchased to Entravision and to proceed with the closing
are subject to the satisfaction, or waiver by Big City Radio, of the following conditions:

the representations and warranties of Entravision will be true and correct in all material respects as of the closing date except for
Entravision s representations and warranties regarding the issuance of Entravision s Class A common stock to Big City Radio, which will
be true and correct in all respects;

Entravision will have performed in all material respects the covenants and agreements provided for in the Asset Purchase Agreement,
including those referred to above;

the FCC order consenting to the assignment of the FCC licenses for the Stations will be in full force and effect, although Big City
Radio s obligations to consummate the asset sale to Entravision shall not be subject to the condition that such order be a final order;

any waiting period under the HSR Act applicable to the assets being purchased will have expired or will have been terminated;

no orders, or temporary, preliminary or permanent injunction of any governmental authority will have been entered expressly
prohibiting or materially restraining the transactions contemplated by the Asset Purchase Agreement;

the registration statement of which this joint information statement/prospectus is a part will have become effective under the Securities
Act, and no stop order suspending the effectiveness of the registration statement will have been issued by the SEC;

all necessary state securities authorizations, if any, will have been received;
at least 20 days will have elapsed since the mailing of this joint information statement/prospectus to Big City Radio s stockholders; and

the shares of Entravision s Class A common stock to be issued to Big City Radio will have been listed on The New York Stock
Exchange, subject only to official notice of issuance.

Termination of the Asset Purchase Agreement
The Asset Purchase Agreement may be terminated by the mutual written agreement of the parties, or as follows:
by Entravision, if Big City Radio is in material breach of its obligations under the Asset Purchase Agreement so that the conditions to

Entravision s obligations to close with respect to representations, warranties and covenants have not been satisfied as of the closing and
such breach has not been cured by Big City Radio within 30 days following written notice of such breach;
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by Big City Radio, if Entravision is in material breach of its obligations under the Asset Purchase Agreement so that the conditions to
Big City Radio s obligations to close with respect to representations, warranties and covenants have not been satisfied as of the closing
and such breach has not been cured by Entravision within 30 days following written notice of such breach; provided, however, that no
cure period will apply if the breach by Entravision is caused by the failure to issue the shares of its Class A common stock to Big City
Radio in the manner specified in Entravision s representations and warranties with respect thereto;

by either party if the FCC denies the application for consent to the assignment of the transfer of the licenses for the Stations in a final
order, or has designated the application for a hearing; or

by either party if the closing has not occurred on or before September 23, 2003.

If the Asset Purchase Agreement is terminated as described above, all rights and obligations of the parties will terminate without any liability,
except for any liability as a result of any material breach of the Asset Purchase Agreement. However, the confidentiality agreement will remain
in full force and effect and the parties will each bear the cost of their own fees and expenses, including those of counsel, financial advisors and
accountants.

If the Asset Purchase Agreement is terminated by Big City Radio because of Entravision s material breach described above and failure to cure
within the specified period of time, if any, the $1 million deposit will be forfeited by Entravision and paid to Big City Radio. However, this
forfeiture will not constitute liquidated damages and Big City Radio will be entitled to any and all rights available at law or in equity. If the
Asset Purchase Agreement is terminated for any other reason, the $1 million deposit will be refunded to Entravision.

Waiver, Assignment and Amendment
No delay or failure on the part of any party in exercising any right, power or privilege under the Asset Purchase Agreement or under any other
instrument or document given in connection with the Asset Purchase Agreement will impair any such right, power or privilege or be construed

as a waiver of any default by the other party. No waiver will be valid unless it is made in writing and signed by the party against whom
enforcement of the waiver is sought.

The Asset Purchase Agreement may not be assigned by any party without the prior written consent of the other party. Any amendment,
modification or discharge of the Asset Purchase Agreement will be set forth in writing and signed by the party against whom enforcement of the
amendment, modification or discharge is sought.

Miscellaneous Provisions
Other provisions of the Asset Purchase Agreement include the following:

because of the unique nature of the assets and the transactions contemplated by the parties under the Asset Purchase Agreement, the
parties agree that, in the event of a default by the other, the non-defaulting party may seek specific performance in additional to any
other legal or equitable remedies available;

in the event of any action brought under the Asset Purchase Agreement, the prevailing party will be entitled to recover court costs and
reasonable attorneys fees;

the parties will each bear the cost of their own fees and expenses, including those of counsel, financial advisors and accountants;

all sales, use, transfer, filing, recordation, registration and similar taxes and fees arising from the transactions in the Asset Purchase
Agreement, whether levied on Entravision or Big City Radio, will be borne by Entravision; and

the Asset Purchase Agreement will be construed in accordance with the laws of the State of New York.
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OTHER PRINCIPAL AGREEMENTS BETWEEN
ENTRAVISION AND BIG CITY RADIO

The following are summaries of the material provisions of additional agreements contemplated by, or referred to in, the Asset Purchase
Agreement. These summaries are not complete and are qualified in their entirety by reference to the specific agreements themselves. A copy of
the Time Brokerage Agreement is attached as Annex B to this joint information statement/prospectus and is incorporated by reference into this
document. Entravision and Big City Radio urge you to read this agreement for a more complete description of its terms and conditions.

Time Brokerage Agreement

Entravision and Big City Radio-LA, L.L.C., which is the licensee of the FCC licenses to operate the Stations and is referred to herein as Big City
Radio Sub, entered into the Time Brokerage Agreement on January 15, 2003. Under the Time Brokerage Agreement Entravision will provide
programming and related services to the Stations in conformity with the Communications Act. Under the Asset Purchase Agreement, the parties
agreed to enter into the Time Brokerage Agreement within one business day after the earlier of the expiration or termination of any waiting
period under the HSR Act. Early termination of the waiting period was granted on January 10, 2003. The Time Brokerage Agreement will
remain in effect until the closing under or termination of the Asset Purchase Agreement, unless terminated earlier as provided in the Time
Brokerage Agreement.

Use of Station Air Time. During the term of the Time Brokerage Agreement, Big City Radio Sub will make available to Entravision, as
programmer, broadcast time on the Stations as provided for in the Time Brokerage Agreement. Entravision will deliver programming, including
commercial matter, news, public service announcements and other programming, at Entravision s expense, to the Stations transmitters or other
mutually agreed remote control points. Big City Radio Sub agrees to broadcast such programming in its entirety, including commercials at the
times specified, on the Stations, subject to preemption, cancellation or substitution by Big City Radio Sub, as discussed below. Big City Radio
Sub may use up to two hours per week to broadcast its own non-entertainment programming on the Stations, to be scheduled at mutually
agreeable times. During the term of the Time Brokerage Agreement, Entravision will have the exclusive right to sell, directly or through a third
party, commercial time during the programming provided by Entravision, for Entravision s account.

Station Operations. Big City Radio Sub will retain ultimate authority, power and control over the operations of the Stations during the term of
the Time Brokerage Agreement. Subject to this retention, Entravision agrees to use its brokered time to provide programming and related

services to the Stations at its sole cost and expense. Such related services include:

sale of advertising time on the Stations;
coordination of traffic and billing functions;

ordinary maintenance of the Stations transmitting or studio equipment and other assets used in the business and operation of the
Stations, other than the FCC licenses; and

other mutually-agreed upon administrative and operational functions consistent with FCC rules and regulations.

Entravision will pay Big City Radio Sub a $1,000 fee on the commencement of the term of the Time Brokerage Agreement and at the end of
each succeeding month, with the final month pro-rated based on the actual number of calendar days elapsed.

During the term of the Time Brokerage Agreement, Entravision will reimburse Big City Radio Sub and/or pay on an ongoing basis only

scheduled expenses. Disputes regarding payment of any expenses which cannot be resolved by the parties within 30 days will be resolved by
arbitration.
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If during the term of the Time Brokerage Agreement there is any material loss, damage or destruction of any of the Stations transmitting or
studio equipment or any of the other assets used in the business and operation of the Stations, Big City Radio Sub will make all repairs or
replacements necessary to restore such item to its condition as of the date of the Time Brokerage Agreement and Entravision will reimburse Big
City Radio Sub for the cost of such repairs or replacements within 15 days following receipt of written evidence of such expenses; provided,
however, that in the event that repair or replacement of any single item exceeds $5,000, such excess expense will be the sole responsibility of
Big City Radio Sub. Disputes in connection with such repairs or replacements will be resolved by arbitration.

Station Programming and Operational Policies
The parties agree to handle certain matters of programming and operations as follows:

Big City Radio Sub will remain responsible for the Stations compliance with all FCC rules and regulations and all other applicable laws,
and Entravision will cooperate with Big City Radio Sub as Big City Radio Sub may request in so doing. Nothing in the Time Brokerage
Agreement abrogates or limits Big City Radio Sub s authority to discharge its obligations to the public and to the FCC. Big City Radio
Sub retains the right to interrupt Entravision s programming in case of an emergency or for programming which, in the good faith
judgment of Big City Radio Sub, is of greater local or national public importance. The parties agree to cooperate to ensure that the
Stations remain in compliance with all public interest obligations, hourly station identification and maintenance of each Station s local
public inspection file, as required by FCC rules and regulations.

Entravision has agreed to comply in all material respects with Big City Radio Sub s programming policy statement, as the same may be
amended from time to time to comply with FCC rules and regulations. If, in Big City Radio Sub s reasonable discretion, Big City Radio
Sub determines that a program, commercial announcement or promotional material supplied by Entravision is contrary to the public
interest or does not comply with the programming policy statement, upon written notice to Entravision, Big City Radio Sub may cancel
or suspend such programming and substitute its own programming or request Entravision to provide substitute programming.

Big City Radio Sub also has the right to delete or preempt any material in any programming furnished by Entravision that Big City
Radio Sub reasonably and in good faith believes is unsuitable for broadcast or the broadcast of which would be contrary to the public

interest. In such event, Big City Radio Sub may cancel or suspend such programming and substitute its own programming.

Big City Radio Sub will remain responsible for the Stations compliance with political advertising, as provided for in the
Communications Act, and Entravision agrees to cooperate with Big City Radio Sub in so complying with the Communications Act.

Adbvertising of credit terms will comply with the rules of the FTC.

Entravision will comply, at Entravision s expense, with the Communications Act by disclosing to Big City Radio Sub, in advance of any
scheduled Station broadcast, any information of which Entravision has knowledge, as to any money, service or valuable consideration
that any person has paid or accepted, or has agreed to pay or accept, for the inclusion of any matter as part of the programming to be
supplied.

Entravision will comply with the provisions of the Copyright Act of 1976, as amended.
Termination
The Time Brokerage Agreement may be terminated as follows:
by Entravision, if it is not then in material breach of the Time Brokerage Agreement or the Asset Purchase Agreement, if Big City Radio

Sub is in material breach of Big City Radio Sub s representations or material obligations under the Time Brokerage Agreement and has
failed to cure such breach within 30 days following written notice of such breach;
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by Entravision, in the event of the failure of any of the Stations to broadcast Entravision s programming for two consecutive days or for
one-half hour for five consecutive days as a result of Big City Radio Sub s preemption of such programming, without notice to, or cure
by, Big City Radio Sub;

by Big City Radio Sub, if it is not then in material breach of the Time Brokerage Agreement or the Asset Purchase Agreement, if
Entravision is in material breach of Entravision s representations or material obligations under the Time Brokerage Agreement and has
failed to cure such breach within 30 days following written notice of such breach; or

automatically, upon the first to occur of any of the following:

the Time Brokerage Agreement is declared invalid by order or decree of an administrative agency or court of competent
jurisdiction;

there has been a material change in FCC rules and regulations that would cause the Time Brokerage Agreement to be in material
violation thereof;

the mutual written consent of both parties; or
the termination of the Asset Purchase Agreement in accordance with its terms.

Agreement of Principal Stockholders of Big City Radio to Consent to Asset Sale

Pursuant to an agreement dated December 23, 2002 entered into in connection with the Asset Purchase Agreement, Stuart Subotnick, Anita
Subotnick and Subotnick Partners, L.P., the principal stockholders of Big City Radio, agreed to vote, or cause the holder of record to vote, in
person or by proxy, all of such stockholder s shares of Class A and Class B common stock of Big City Radio, and any other voting interest in Big
City Radio, in favor of the approval and adoption of the Asset Purchase Agreement and the transactions contemplated thereby, in connection

with any meeting, or written consent in lieu of a meeting, at which or in connection with which the Asset Purchase Agreement and the
transactions contemplated thereby are submitted for consideration and approval of the Big City Radio stockholders. The agreement will
automatically terminate on the earlier to occur of the date on which the Asset Purchase Agreement is terminated or the closing under the Asset
Purchase Agreement.

On December 23, 2002, Stuart Subotnick, Anita Subotnick and Subotnick Partners, L.P. executed and delivered to Big City Radio a written
consent approving the asset sale and the Asset Purchase Agreement. For information about this approval, see Approval of the Asset Sale by Big
City Radio Stockholders.
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INFORMATION ABOUT ENTRAVISION
Overview

Entravision is a diversified Spanish-language media company with a unique portfolio of television, radio, outdoor advertising and publishing
assets, reaching approximately 80% of all Hispanics in the United States.

Television. Entravision owns and/or operates 42 primary television stations that are located primarily in the southwestern United
States, including the U.S./Mexican border markets. Its television stations consist primarily of affiliates of the two television networks of
Univision, serving 20 of the top 50 Hispanic markets in the United States. Entravision is the largest Univision-affiliated television group
in the United States. Univision is a key source of programming for Entravision s television broadcasting business, and Entravision
considers Univision to be a valuable strategic partner.

Univision s primary network is the leading Spanish-language network in the United States, reaching more than 97% of all Hispanic households.
Univision s primary network is the most watched television network (English- or Spanish-language) among U.S. Hispanic households,
representing approximately a 72% market share of the U.S. Spanish-language network television prime time audience as of December 2002.
Univision s networks make available to Entravision s Univision-affiliated stations 24 hours a day of Spanish-language programming. Univision s
prime time schedule on its primary network consists of substantially all first-run programming throughout the year.

Radio. Entravision operates one of the largest groups of Spanish-language radio stations in the United States. Entravision owns and/or
operates 58 radio stations in 23 U.S. markets, 57 of which are located in the top 50 Hispanic markets in the United States, including
Spanish-language stations in Los Angeles, San Francisco, Phoenix and Dallas-Ft. Worth. Entravision s radio stations consist of 43 FM
and 15 AM stations located primarily in Arizona, California, Colorado, Florida, Illinois, Nevada, New Mexico and Texas. Its radio
stations cover in aggregate approximately 57% of the Hispanic population in the United States.

Entravision s radio operations combine network programming with local time slots available for advertising, news, traffic, weather, promotions
and community events. This strategy allows Entravision to provide quality programming with significantly lower costs of operations than it
could otherwise deliver solely with independent programming.

Outdoor Advertising. Entravision s outdoor advertising operations consist of approximately 11,400 advertising faces located primarily
in high-density Hispanic communities in Los Angeles and New York. Its outdoor advertising operations complement its television and
radio businesses and allow for cross-promotional opportunities. Outdoor advertising offers the ability to target specific demographic
groups on a cost-effective basis as compared to other advertising media. Entravision s outdoor portfolio adds to its television and radio
reach by providing local advertisers with significant coverage of the Hispanic communities in Los Angeles and New York.

Publishing. Entravision owns El Diario/la Prensa, the oldest major Spanish-language daily newspaper in the United States and one of
only two Spanish-language daily newspapers in New York. The newspaper reports news of interest to the Hispanic community,
focusing primarily on local news events and daily occurrences in Latin America. El Diario/la Prensa has a daily paid circulation of
57,550 as of September 29, 2002, up from 56,938 as of September 23, 2001.

For the nine-month period ended September 30, 2002, the percentage of Entravision s total net revenue contributed by each of its four segments
was: television, 47%; radio, 32%; outdoor, 13%; and publishing, 8%.

Entravision was organized as a Delaware limited liability company in January 1996 to combine the operations of its predecessor entities. On

August 2, 2000, Entravision completed a reorganization from a limited liability company to a corporation. On August 2, 2000, Entravision also
completed its initial public offering of Class A common stock.
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Entravision s principal offices are located at 2425 Olympic Boulevard, Suite 6000 West, Santa Monica, California 90404, and its telephone
number is (310) 447-3870.

Recent Developments

In connection with its proposed merger with Hispanic Broadcasting Corporation, Univision s Class C directors resigned from Entravision s board
of directors in August 2002 to avoid any potential conflict of interest arising out of that transaction, and those board seats have remained vacant
since that time. In addition, Univision has stated publicly that it expects to work with Entravision to restructure its interest in Entravision by
exchanging its common stock for non-voting stock. Any changes to Entravision s charter documents to implement any restructuring would
require the agreement of both Entravision and Univision, as well as any necessary approvals by Entravision s board of directors and/or
stockholders.
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Selected Historical Financial Data
(In thousands, except per share and per membership unit data)

The following table contains Entravision s selected historical financial data. The selected historical financial data have been derived from
Entravision s audited consolidated financial statements for each of the fiscal years for the five-year period ended December 31, 2001, which have
been audited by McGladrey & Pullen, LLP, independent public accountants, and the unaudited financial statements for the nine-month periods
ended September 30, 2002 and 2001. This selected historical financial data should be read in conjunction with Management s Discussion and
Analysis of Financial Condition and Results of Operations and Entravision s audited and unaudited consolidated financial statements and related
notes, incorporated herein by reference.

The selected historical statement of operations data for the nine months ended September 30, 2002 and 2001 and the selected historical balance
sheet data as of such dates are unaudited, but include, in the opinion of Entravision s management, all adjustments, consisting of normal,
recurring adjustments, necessary for a fair presentaion of such data. The results of operations for the nine months ended September 30, 2002 are
not necessarily indicative of results to be expected for the entire year or for any other period.

Nine-Month Period Ended

Year Ended December 31, September 30,
2001 2000 1999 1998 1997 2002 2001
(unaudited)

Statement of Operations
Data:
Net revenue $ 208,908 $ 154,021 $ 58,999 $ 44,820 $ 30,456 $ 175,970 $ 155,286
Expenses:
Direct operating 100,347 60,987 24,441 15,794 9,184 83,867 74,715
Selling, general and
administrative (excluding
non-cash stock-based
compensation) 42,485 36,600 11,611 8,877 5,845 37,514 32,112
Corporate 15,636 12,741 5,809 3,963 3,899 12,076 11,673
Non-cash stock-based
compensation (1) 3,243 5,822 29,143 500 900 2,499 2,418
Depreciation and
amortization 120,017 69,238 15,982 10,934 10,216 28,292 87,964
Total expenses 281,728 185,388 86,986 40,068 30,044 164,248 208,882
Operating income (loss) (72,820) (31,367) (27,987) 4,752 412 11,722 (53,596)
Interest expense, net (20,978) (23,916) (9,591) (8,244) (5,107) (18,491) (16,342)
Non-cash interest expense
relating to related party
beneficial conversion
options (2) (39,677) (2,500)
Gain (loss) on sale of assets 4,977 (707) 1,668
Loss before income taxes (88,821) (94,960) (40,078) (3,492) (4,695) (7,476) (68,770)
Income tax (expense)
benefit (3) 22,999 2,934 121 (210) 7,531 (300) 24,757
Net income (loss) before
equity in earnings of
nonconsolidated affiliates (65,822) (92,026) (39,957) (3,702) 2,836 (7,776) (44,013)
Equity in earnings (loss) of
nonconsolidated affiliates 27 (214) 95 67
Net income (loss) (65,795) (92,240) $ (39,957) $ (3,702) % 2,836 (7,681) (43,946)

(10,117) (2,449) (7,548) (4,532)
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Accretion of preferred stock
redemption value

Net loss applicable to

common stock $ (75,912)
Net loss per share, basic and

diluted $ (0.66)
Weighted average common

shares outstanding, basic

and diluted 115,223,005

Pro forma: (4)
Provision for income tax
benefit

Net loss applicable to
common stock

Per share data:
Net loss per share, basic and
diluted

Weighted average common
shares outstanding, basic
and diluted

Loss per L.L.C.
membership unit (5)
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$ (94,689)
$ (0.27)

115,287,988

5,904 2,499 322 643
$ (88,785) $ (37,579 $ (3,170)  $ (4,052)
$ (134) $ (1.16) $ 0.10) $ (0.12)
66,451,637 32,402,378 32,894,802 32,972,425
$ (31.04) $ 19.12) $ 0.07) $ (1.19)
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$ (15,229) $ (48,478)
$ 0.13) % (0.42)
118,926,100 115,144,366
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Nine-Month Period Ended

Year Ended December 31, September 30,
2001 2000 1999 1998 1997 2002 2001
(unaudited)
Other Financial Data:
Broadcast cash flow (6) $ 66,076 $ 56,434 $ 22947 $ 20,149 $ 15,427 $ 54,589 $ 48,459
EBITDA as adjusted (6) 50,440 43,693 17,138 16,186 11,528 42,513 36,786
Cash flows from operating activities 11,998 10,608 6,128 7,658 6,509 21,924 7,407
Cash flows used in investing activities (63,733) (1,002,300) (59,063) (25,586) (61,908) (118,748) (61,774)
Cash flows from financing activities 1,524 1,058,559 51,631 19,339 54,763 89,985 2,112
Capital expenditures 28,941 23,675 12,825 3,094 2,366 16,194 21,666
As of December 31, As of September 30,
2001 2000 1999 1998 1997 2002 2001
(unaudited)
Balance Sheet Data:
Cash and cash equivalents $ 19,013 $ 69,224 $ 2,357 $ 3,661 $ 27250 $ 12,174 $ 16,969
Total assets 1,535,517 1,560,493 205,017 131,291 111,953 1,641,930 1,557,295
Long-term debt, including current
portion 252,769 254,947 167,306 99,737 74,656 310,045 253,354
Series A mandatorily redeemable
convertible
preferred stock 90,720 80,603 98,268 85,133
Total equity 987,395 1,055,377 28,011 24,871 32,057 1,018,577 1,013,370

Goodwill and Other Intangible Assets Adoption of SFAS No. 142

See Note 4 of Notes to Entravision s Consolidated Financial Statements included in Entravision s Quarterly Report on Form 10-Q for the
nine-month period ended September 30, 2002 regarding the effects of its adoption of SFAS No. 142.

An unaudited reconciliation of previously reported net loss applicable to common stock and basic and diluted loss per share to the amounts
adjusted for the exclusion of the amortization of goodwill and Entravision s indefinite life intangible assets, net of the related income tax, as if
SFAS No. 142 had been adopted as of January 1, 1999, follows:

Nine-Month Period
Year Ended December 31, Ended September 30,

2001 2000 1999 2002 2001

(In thousands, except per share data)

Reported net loss applicable to common stock (7) $ (75,912) $ (88,785) $ (37,579) $ (15,229) $ (48,478)
Add back:

Goodwill amortization 18,049 7,842 859 11,868
Other identified indefinite life intangible asset amortization 39,323 21,254 4,529 28,883
Adjusted net loss applicable to common stock $ (18,540) $ (59,689) $ (32,191) $ (15,229) $ (7,727)

Basic and diluted loss per share

Reported net loss applicable to common stock (7) $  (0.66) $  (1.34) $  (1.16) $  (0.13) $ (042
Add back:

Goodwill amortization 0.16 0.12 0.03 0.10
Other identified indefinite life intangible asset amortization 0.34 0.32 0.14 0.25
Adjusted net loss applicable to common stock $ (0.16) $  (0.90) $  (0.99) $  (0.13) $  (0.07)
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Non-cash stock-based compensation consists primarily of compensation expense relating to stock awards granted to Entravision s
employees and consultants and vesting of the intrinsic value of unvested options exchanged in Entravision s acquisition of Z-Spanish
Media Corporation in August 2000.

Represents non-cash interest expense charges related to the estimated intrinsic value of the conversion options contained in Entravision s
subordinated note to Univision in the amount of $31.6 million in 2000 and $2.5 million in 1999, and the conversion option feature in
Entravision s convertible subordinated note in the amount of $8.1 million in 2000.

Included in the 1997 income tax expense is a $7.8 million tax benefit that resulted from the reversal of previously recorded deferred tax
liabilities that were established in Entravision s acquisition of television station KNVO-TV, upon its conversion from a C corporation to a S
corporation. Included in the 2000 income tax benefit is a charge of $10.5 million relating to the effect of change in tax status, which

resulted from the recording of a net deferred tax liability upon Entravision s reorganization from a limited liability company to a C
corporation, effective with its initial public offering.

Pro forma net loss applicable to common stock and pro forma basic and diluted net loss per share give effect to Entravision s reorganization
from a limited liability company to a C corporation for federal and state income tax purposes and assume that Entravision was subject to
corporate income taxes at an effective combined federal and state income tax rate of 40% before the effect of amortization of non-tax
deductible goodwill, non-cash stock-based compensation and non-cash interest expense for each of the three years in the period ended
December 31, 1999. The December 31 , 2000 statement of operations reflects operations and the related income tax benefit as a C
corporation for the period subsequent to Entravision s reorganization. Pro forma income tax expense is presented for the period from
January 1, 2000 through the August 2, 2000 reorganization on the same basis as the preceding years.

Loss per membership unit is computed as net loss of Entravision s predecessor divided by the number of membership units as of the last
day of each reporting period. For 2000, loss per membership unit is for the period from January 1, 2000 through the August 2, 2000
reorganization.

Broadcast cash flow means operating income (loss) before corporate expenses, depreciation and amortization and non-cash stock-based
compensation. EBITDA as adjusted means broadcast cash flow less corporate expenses. Entravision uses the term EBITDA as adjusted
because that measure does not include non-cash stock-based compensation. Entravision evaluates and projects the liquidity and cash flows
of its business using several measures, including broadcast cash flow and EBITDA as adjusted. Entravision considers these measures as
important indicators of liquidity relating to the company s operations, as they eliminate the effects of non-cash depreciation and
amortization and non-cash stock-based compensation awards. Entravision uses these measures to evaluate liquidity and cash flows
improvement from year to year as they eliminate non-cash expense items. Entravision believes its investors should use these measures
because they may provide a better comparability of Entravision s liquidity to that of its competitors. While Entravision and many in the
financial community consider broadcast cash flow and EBITDA as adjusted to be important, they should be considered in addition to, but
not as a substitute for or superior to, other measures of financial performance prepared in accordance with accounting principles generally
accepted in the United States of America, such as operating income and net income. In addition, Entravision s definitions of broadcast cash
flow and EBITDA as adjusted differ from those of many companies reporting similarly named measures.

Reported net loss applicable to common stock for the years ended December 31, 2000 and 1999, used to reflect Entravision s adoption of

SFAS No. 142, is adjusted to reflect the pro forma effect of Entravision s reorganization from a limited liability company to a C
corporation, as described in footnote 4 above.
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth certain information regarding the beneficial ownership of Entravision s common stock as of December 31, 2002
by:

each person, or group of affiliated persons, known by Entravision to be the beneficial owner of more than 5% of the outstanding shares
of its common stock;

each of Entravision s directors;

the Chief Executive Officer of Entravision and each of the four other most highly compensated executive officers of Entravision serving
as such as of December 31, 2002 (and one additional individual who would have been included in such group but for the fact that she
was no longer serving as an executive officer of Entravision as of such date) whose total annual salary and bonus exceeded $100,000,
for services rendered in all capacities to Entravision and its subsidiaries (such individuals are hereafter referred to as the Named
Executive Officers ); and

all of Entravision s directors and Named Executive Officers as a group.

Because Entravision s Class B and Class C common stock and Series A preferred stock can be converted into Class A common stock at any time,
Entravision is presenting the information below based on such conversions.

Number of Shares

Class of of Common Stock

Name and Address of Beneficial Owner(1) Shares Beneficially Owned Percent(2)
Univision Communications Inc.(3) A 14,943,231 11.86%

C 21,983,392 17.45%
TSG Capital Group(4) A 9,242,164 7.34%
Walter F. Ulloa A 264,614(5) *

B 11,489,365(6) 9.12%
Philip C. Wilkinson A 264,395(7) *

B 11,489,365(8) 9.12%
Jeanette Tully(9) A 424,599(10) *
John F. DeLorenzo(11) A i
Paul A. Zevnik A 124,957(12) *

B 4,699,803(13) 3.73%
Jeffery A. Liberman A 79,840(14) *
Glenn Emanuel A 364,915(15) i
Darryl B. Thompson A 9,286,484(16) 7.37%
Amador S. Bustos A 724,384(17) i
Michael S. Rosen A 120,545(18) *
Esteban E. Torres A 35,861(19) o
Patricia Diaz Dennis A 15,000(20) *
All directors and Named Executive Officers as a group (12 persons) A 11,705,594 9.21%

B 27,678,533 21.97%

*Represents beneficial ownership of less than 1%.

(1)  Unless otherwise noted, the address for each person is c/o Entravision Communications Corporation, 2425 Olympic Boulevard, Suite 6000
West, Santa Monica, California 90404.

(2) Percentage ownership is based on 125,972,291 shares of common stock outstanding on December 31, 2002 (assuming conversion of all
outstanding shares of Class B and Class C common stock and Series A mandatorily redeemable convertible preferred stock). Beneficial
ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect to
securities. Shares of common stock subject to options, warrants and convertible notes currently exercisable or convertible, or exercisable
or convertible within 60 days, are deemed outstanding for determining the number of shares beneficially owned and for computing the
percentage ownership of the person holding such options, but are not deemed outstanding for computing the percentage ownership of any
other person. Except as indicated by footnote, and subject to community property laws where applicable, the persons named in the table
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(footnotes continued on next page)
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The address for Univision is 1999 Avenue of the Stars, Suite 3050, Los Angeles, California 90067.

TSG Capital Group consists of TSG Capital Fund II, L.P., TSG Capital Fund III, L.P., TSG Associates II Inc. and TSG Associates III,
LLC. The address for each of these entities is 177 Broad Street, 12th Floor, Stamford, Connecticut 06901. Includes 5,865,102 shares of
Class A common stock reserved for issuance upon conversion of Series A preferred stock held by TSG Capital Fund III, L.P. Voting and
investment power over the shares held by TSG Capital Group are shared by Cleveland A. Christophe, Mark D. Inglis and Darryl B.
Thompson.

Consists of 425 shares held by Ms. Alexandra Seros (Mr. Ulloa s spouse), 1,689 shares held by Mr. Ulloa personally and an option to
purchase 262,500 shares of Class A common stock.

Consists of 889,848 shares held by The Walter F. Ulloa Irrevocable Trust of 1996 and 10,599,517 shares held by Mr. Ulloa personally, of
which aggregate amount 34,283 shares of Class B common stock are subject to a right of Entravision to repurchase under certain
conditions.

Consists of 1,895 shares held by Mr. Wilkinson personally and an option to purchase 262,500 shares of Class A common stock.

Consists of 9,424,800 shares held by The 1994 Wilkinson Family Trust, 889,848 shares held by The 1994 Wilkinson Children s Gift Trust
and 1,174,717 shares held by Mr. Wilkinson personally, of which aggregate amount 34,283 shares of Class B common stock are subject to
a right of Entravision to repurchase under certain conditions.

Ms. Tully resigned all of her positions with Entravision effective December 20, 2002.

Consists of 362 shares held by Ms. Tully personally, 249,237 shares held by The Jeanette Tully 1996 Revocable Trust and an option to
purchase 175,000 shares of Class A common stock.

Mr. Delorenzo became Entravision s Executive Vice President and Chief Financial Officer effective December 20, 2002.

Consists of 13,821 shares held by The Zevnik Charitable Foundation and an option to purchase 111,136 shares of Class A common stock.
Mr. Zevnik has shared voting power in The Zevnik Charitable Foundation.

Consists of 800,666 shares held by The Paul A. Zevnik Irrevocable Trust of 1996, 1,282,321 shares held by The Zevnik Family L.L.C. and
2,616,816 shares held by Mr. Zevnik personally, of which aggregate amount 14,507 shares of Class B common stock are subject to a right
of Entravision to repurchase under certain conditions.

Consists of 1,090 shares held by Mr. Liberman personally and an option to purchase 78,750 shares of Class A common stock.

Consists of 286,165 shares held by Mr. Emanuel personally and an option to purchase 78,750 shares of Class A common stock.

Consists of 9,242,164 shares held by TSG Capital Group (see footnote 4 above) and an option to purchase 44,320 shares of Class A
common stock. Mr. Thompson is a principal in each of the TSG Capital Group entities. Mr. Thompson may be deemed to exercise voting
and investment power over such shares. Mr. Thompson disclaims beneficial ownership of such shares, except to the extent of his
proportionate interest therein.

Consists of 709,384 shares held by Bustos Asset Management, L.L.C. and an option to purchase 15,000 shares of Class A common stock.
Consists of 76,500 shares held by LJ Holdings, L.L.C. and an option to purchase 44,045 shares of Class A common stock.

Consists of an option to purchase 35,861 shares of Class A common stock.

Consists of an option to purchase 15,000 shares of Class A common stock.
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INFORMATION ABOUT BIG CITY RADIO
Business
General

Big City Radio currently owns and operates radio broadcast station groups in Los Angeles, New York, and Chicago. Big City Radio was formed
in 1994 to acquire radio broadcast properties in or adjacent to major metropolitan markets and utilize innovative engineering techniques and
low-cost, ratings-driven operating strategies to develop these properties into successful metropolitan radio stations. To accomplish this objective,
Big City Radio has applied a variety of innovative broadcast engineering techniques to the radio broadcast properties it acquires, including
Synchronized Total Market Coverage, or STMC. STMC involves the acquisition of two or more stations which broadcast on the same frequency
and then simulcasting their signals to achieve broad coverage of a targeted metropolitan market. In addition to STMC, Big City Radio may
employ other broadcast engineering techniques. These engineering techniques include acquiring suburban radio stations and moving the station s
broadcast antenna closer to the metropolitan market and acquiring high-power stations adjacent to major metropolitan markets and focusing such
stations broadcast signal into the metropolitan area.

Big City Radio s acquisition and engineering strategies have enabled it to provide coverage of major metropolitan markets at a significantly
lower acquisition cost than is typically required to acquire a major market Class B station. Class B radio stations are defined by the FCC as those
facilities whose signal is predicted to cover a regional urban area. Big City Radio currently owns and operates one STMC station combination in
each of New York and Los Angeles and two STMC station combinations in Chicago.

On October 31, 2001, Big City Radio sold its three radio stations in Phoenix for an aggregate purchase price of $34 million.
Station Operations

Los Angeles, New York, and Chicago are the three largest markets in the United States in terms of aggregate radio revenues. Big City Radio has
chosen formats for its radio station properties in these markets that it believes offer the greatest ratings and revenue potential and have a strong
competitive position.

Los Angeles. The Los Angeles market is the second largest Arbitron market in terms of population and the largest in terms of aggregate radio
market revenues in the United States, with 2001 revenues of $794 million. From 1997 to 2001, radio advertising revenue in the Los Angeles
Arbitron Metro Survey Area, or MSA, grew from $553 million to $794 million, representing a compound annual growth rate of 9.5%.

Big City Radio operates three Los Angeles stations, which broadcast as Viva 107.1 and feature a Hispanic contemporary hit radio format on the
107.1 FM frequency. Viva 107.1 covers approximately 90% of the Arbitron diaries in the Los Angeles MSA as a result of an increase in its
transmission power which Big City Radio implemented in the first quarter of 1998. Big City Radio believes that this coverage is substantially
similar to the Arbitron diary coverage of many of the highest-ranked Los Angeles Class B stations. Big City Radio debuted Viva 107.1 in
December 1999 as its first Hispanic station, and it earned a 1.1% share in the 12+ category as of the Summer 2002 Arbitron book. Big City

Radio acquired the Los Angeles area radio stations in May 1996 for a combined purchase price which is significantly lower than the reported
purchase prices of Class B stations in the Los Angeles MSA before such acquisition, as evidenced by reported transactions consummated after

the deregulation initiated by the passage of the Telecommunications Act of 1996, or Telecom Act. See Acquisitions below for more information
about these acquisitions. In addition to its coverage of the Los Angeles market, Viva 107.1 covers parts of the Ventura, Orange, Riverside-San
Bernardino and San Diego markets.
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Big City Radio believes that identifying the appropriate format in a particular market for a station is crucial to the station s ability to achieve
meaningful penetration of the market s listening audience and aggregate advertising revenues. Big City Radio launched its current Hispanic
contemporary hit radio format after an extensive updated research study of the Los Angeles market in 1999.

Big City Radio believes that extensive engineering expertise is required to achieve Class B station equivalent Arbitron coverage and broadcast
quality. In Los Angeles, Big City Radio uses several advanced techniques to achieve what Big City Radio believes to be substantially full
coverage. In addition to the three stations, Big City Radio uses a booster located in the San Fernando Valley to enhance its coverage of the
market. Big City Radio believes these engineering solutions have resulted in significantly broader coverage than traditional simulcasting.

New York. The New York MSA is the largest Arbitron market in terms of population and the second largest in terms of aggregate radio market
revenues in the United States, with 2001 revenues of $685 million. From 1997 to 2001, radio advertising revenue in the New York MSA grew
from $524 million to $685 million, representing a compound annual growth rate of 6.9%.

Big City Radio entered the New York market with its acquisitions of four radio stations. Big City Radio has implemented STMC in New York
and believes that it has created the equivalent of a New York Class B station. Big City Radio s four stations in the New York MSA collectively
broadcast on the 107.1 FM frequency and, since May 2002 have been programmed as Rumba 107.1, which features a Hispanic contemporary hit
radio format. In its first full Arbitron book, Summer 2002, Rumba 107.1 did not report an audience share. Prior to May 2002, the four stations
were programmed as New Country Y-107, a country music format. Rumba 107.1 currently covers approximately 90% of the Arbitron diaries in
the New York MSA as a result of an increase in its transmission power pursuant to a power increase and other technical improvements, which
Big City Radio implemented during the third quarter of 1998. Big City Radio believes that this coverage is substantially similar to the Arbitron
diary coverage of many of the highest-ranked New York Class B stations. Big City Radio acquired the four New York stations for a combined
purchase price which is significantly lower than the reported purchase prices of Class B stations in the New York MSA prior to such
acquisitions, as evidenced by reported transactions consummated after the passage of the Telecom Act. See Acquisitions below for more
information about these acquisitions.

Chicago. Big City Radio owns two groups of stations in the Chicago MSA. The Chicago MSA is the third largest Arbitron market in terms of
population and aggregate radio market revenues in the United States with 2001 revenues of $503 million. From 1997 to 2001, radio advertising
revenue in the Chicago MSA grew from $389 million to $503 million, representing a compound annual growth rate of 6.6%.

Two of Big City Radio s stations collectively broadcast as Viva 103.1 on the 103.1 FM frequency. Viva 103.1 commenced operations in January
2001, broadcasting a Hispanic contemporary hit radio format. Throughout 2000, it operated as The Eighties Channel, an Eighties music format.
Viva 103.1 earned a 0.8% share in the 12+ category as of the Summer 2002 Arbitron book. Viva 103.1 currently covers approximately 85% of
the Arbitron diaries in the Chicago MSA as a result of an increase in its transmission power pursuant to a power increase and other technical
improvements, which Big City Radio implemented during the third quarter of 1999. Big City Radio acquired the two stations constituting FM
103.1 for a combined purchase price which is significantly less than the reported purchase prices of Class B stations in the Chicago MSA, as
evidenced by transactions consummated since the passage of the Telecom Act. See Acquisitions below for more information about these
acquisitions.

The second group of stations in the Chicago area currently comprises three stations, which collectively broadcast as Energy 92.7/5, or Energy

92, on the 92.7 and 92.5 FM frequencies. Energy 92 commenced operations in January 2001, broadcasting a contemporary dance hit radio
format. Energy 92 earned a 1.2% share in the 12+ category as of the Summer 2002 Arbitron book. Throughout 2000, it operated as 92 KISS FM,
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broadcasting a contemporary hit radio format. In February 1999, Big City Radio completed the acquisition of substantially all the assets of
WDEK-FM and WLBK-AM, DeKalb, Illinois. Big City Radio added WDEK-FM, which broadcasts on the 92.5 FM frequency, to the 92.7
stations. Through use of Big City Radio s STM@echnology, WDEK-FM 92.5 was engineered to form part of the Energy 92 synchronized
station group together with the 92.7 FM frequency stations. Energy 92 currently covers approximately 90% of the Arbitron diaries in the
Chicago MSA.

Station Advertising Sales

The advertising rates a station can charge are in large part dictated by the station s ability to attract audiences in the demographic groups targeted
by its advertisers, as measured principally by Arbitron Radio Market Reports. Big City Radio believes that identifying the appropriate format in

a particular market is crucial to the station s ability to achieve meaningful penetration of the listening audience of the market. In each market
which it enters, Big City Radio performs an extensive competitive analysis to select the format with the greatest audience and revenue potential.

Big City Radio generates virtually all of its revenues from the sale of local and national advertising for broadcast on its radio stations. Big City
Radio believes that radio is one of the most efficient and cost-effective means for advertisers to reach specific demographic groups. Advertising
rates charged by radio stations depend primarily on a station s share of the audience in the demographic groups targeted by advertisers, the
number of stations in the market competing for the same demographic groups, and the supply of and demand for radio advertising time. Rates
are generally highest during morning and afternoon commuting hours.

The format of a particular station limits, in part, the number of advertisements that the station can broadcast without jeopardizing listening levels
and the resulting ratings. Big City Radio s stations strive to maximize revenue by constantly managing the number of commercials available for
sale and adjusting prices based upon local market conditions. In the broadcasting industry, radio stations often utilize trade, or barter, agreements
to generate advertising time sales in exchange for goods or services such as travel and lodging, instead of for cash. Big City Radio minimizes its
use of trade agreements. Big City Radio determines the number of advertisements broadcast hourly so as to maximize available revenue dollars
without jeopardizing listening levels. Although the number of advertisements broadcast during a given time period varies, the total number of
advertisements broadcast on a particular station generally does not vary significantly from year to year. As is typical of the radio broadcasting
industry, Big City Radio s stations respond to changing demand for advertising inventory by varying prices rather than by varying the target
inventory level for a particular station.

Most advertising contracts are short-term and run only for a few weeks. Of its gross revenue, Big City Radio generated approximately 83% from
local advertising in 2001 and 73% from local advertising in the nine months ended September 30, 2002. Local advertising is sold primarily by a
station s sales staff. To achieve greater control over advertising revenue, Big City Radio s sales force focuses on establishing direct relationships
with local advertisers. Big City Radio formed Independent Radio Reps, LLC in November 2000, and has used this in-house firm of sales
personnel to represent it in generating national radio advertising business.

Internet and Publishing Operations

Big City Radio ceased its internet operations in December 2001 and discontinued its publishing operations in June 2002.

Big City Radio launched a bilingual internet portal, TodoAhora.com, in May 2000. TodoAhora.com delivered a range of world wide web
programming to the Hispanic community, including news, entertainment, finance, culture, and e-commerce opportunities. During the second
half of 2000, and continuing throughout 2001, there was a severe contraction in the internet sector as many actual and potential advertisers

reduced internet spending. In general, portal sites rely on advertising for revenue. Many of TodoAhora.com s competitors, as well as a number of
potential new competitors, had significantly greater financial, technical, marketing and
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distribution resources. As a result of the economic environment affecting the internet sector, and the existence of many competitors with greater
resources, during 2001 Big City Radio decided to cease the development and operation of TodoAhora.com. The decision was based upon
management s evaluation of future revenue generation potential and the current resources needed to continue to develop and operate the portal.

In November 2000, Big City Radio acquired magazine publishing operations, which included a Hispanic music trade magazine, Disco, a graphic
design business, and a website maintained as LatinMusicTrends.com which was designed to complement the information provided to Latin

music industry professionals. In June 2002, in response to the continued downturn in the music industry advertising marketplace, Big City Radio
discontinued these operations.

Competition

Radio broadcasting is a highly competitive business. Within their respective markets, each of Big City Radio s radio stations competes for
audience share and advertising revenue directly with other radio stations, as well as with other media such as television, print media, billboards,
compact discs and music videos. Companies with greater financial resources than Big City Radio, including Clear Channel Communications,
Inc., Infinity Broadcasting Corporation, and Hispanic Broadcasting Corporation, compete in the same geographic markets as Big City Radio. In
addition, the radio industry recently has experienced significant consolidation which has resulted in the formation of several radio station groups
that have a large number of radio stations throughout the United States and significantly greater financial resources and access to capital than
Big City Radio.

The financial success of each of Big City Radio s radio stations depends principally upon its share of the overall radio advertising revenue within
its geographic market, its promotion and other expenses incurred to obtain that revenue and the economic health of the geographic market. Radio
advertising revenues are, in turn, highly dependent upon audience share. Radio station operators are subject to the possibility of another station
changing programming formats to compete directly for listeners and advertisers or launching an aggressive promotional campaign in support of
an already existing competitive format. If a competitor, particularly one with substantial financial resources, were to attempt to compete in either
of these fashions, the broadcast cash flow of Big City Radio s affected station could decrease due to increased promotional and other expenses,
lower advertising revenues resulting from lower ratings, or both. There can be no assurance that any one of Big City Radio s radio stations will
be able to maintain or increase its current audience ratings and radio advertising revenue market share.

Big City Radio may also face competition from other radio stations that attempt to replicate the engineering techniques of Big City Radio to
cover a metropolitan area and from stations that simply simulcast on the same or first adjacent frequencies. While simulcasting has been
employed by other broadcast radio operators in the past, the primary purpose has been to reduce programming costs for the individual stations.
Big City Radio believes that most broadcast radio operators that have employed simulcasting have done so on different frequencies. Big City
Radio believes that few operators have successfully used simulcasting to effectively cover an entire MSA.

Radio broadcasting is also subject to competition from new media technologies that are being developed or introduced, such as the delivery of
audio programming by cable television systems or the introduction of a new technology known as Digital Audio Broadcasting. Digital Audio
Broadcasting may deliver by satellite or terrestrial means multi-channel, multi-format digital radio services to nationwide and regional
audiences. These services have sound quality equivalent to that provided by compact discs. Big City Radio cannot predict the effect, if any, that
any such new technologies may have on the radio broadcasting industry.

Acquisitions

Since its incorporation in August 1994, Big City Radio has acquired the assets of 20 radio stations, an internet company, and related internet and
publishing businesses. It has disposed of eight stations and ceased
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internet and publishing operations. The following is a summary of the acquisitions and dispositions of radio stations which Big City Radio has
consummated since its incorporation. All of these transactions were with non-affiliated persons.

New York. In December 1994, Big City Radio acquired the assets of radio station WRGX-FM (now WYNY-FM), Briarcliff Manor, New
York, from West-Land Communicators, Inc. for a purchase price of $2.5 million and the issuance of a promissory note in the amount of $1
million to West-Land. In April 1997, Big City Radio acquired the assets of radio station WWHB-FM (now WWXY-FM), Hampton Bays, New
York, from South Fork Broadcasting Corporation for a purchase price of $4 million. In June 1997, Big City Radio acquired the assets of radio
station WZVU-FM (now WWZY-FM), Long Branch, New Jersey, including a radio tower, a radio antenna and a building from K&K Radio
Broadcasting L.L.C. and K&K Tower, L.L.C., for an aggregate purchase price of $12 million and certain payments under existing leases of the
building facilities. K&K Radio Broadcasting, L.L.C., K&K Tower, L.L.C. and each of their controlling members and the general manager of
WZVU-FM entered into a covenant not to compete with Big City Radio for a period of three years. In August 1998, Big City Radio acquired all
of the stock of Radio New Jersey, owner of the FCC licenses of WRNIJ-FM, Belvidere, New Jersey (now WWYY-FM), and WRNJ-AM,
Hackettstown, New Jersey. The aggregate purchase price for WRNJ-FM was $5.4 million excluding acquisition-related expenses, of which $3
million was paid in cash and the remainder was satisfied by the issuance of two promissory notes. Simultaneously, Big City Radio sold
substantially all of the assets of WRNJ-AM to one of the existing stockholders of Radio New Jersey. Also, in December 1994, Big City Radio
acquired the assets of radio station WRKL-AM, Pomona, New York, from Rockland Communicators, Inc. for a purchase price of $1 million.
Big City Radio sold this station in March 1999 to Polnet Communications, Ltd. for a price of $1.6 million.

Los Angeles. In May 1996, Big City Radio acquired four radio stations in the Los Angeles area from Douglas Broadcasting, Inc. Big City
Radio acquired the assets of radio station KMAX-FM (now KLYY-FM), Arcadia, California, KAXX-FM (now KVYY-FM), Ventura,
California, KBAX-FM (now KSYY-FM) Fallbrook, California, and KWIZ-FM, Santa Ana, California, for an aggregate purchase price of $38
million. Big City Radio also acquired FM Translator station K252BF, Temecula, California, which rebroadcasts on 98.3 MHz the signal of
KSYY-FM, and FM Booster station KLYY-FM, Burbank, California, which boosts on 107.1 MHz the broadcast of the signal of KLYY-FM. In
December 1996, Big City Radio sold radio station KWIZ-FM to Liberman Broadcasting, Inc. for a price of $11.2 million.

Chicago. In August 1997, Big City Radio acquired the assets of radio station WVVX-FM (now WXXY-FM), Highland Park, Illinois, from
WVVX License, Inc., for a purchase price of $9.5 million. Douglas, WVVX, Inc. and WV VX License, Inc. agreed not to compete for a period
of 18 months. In August 1997, Big City Radio acquired the assets of radio station WIDK-FM (now WY XX-FM), Morris, [llinois, from DMR
Media, Inc., for a purchase price of $1.1 million. In addition, Big City Radio agreed not to compete with DMR Media, Inc. s operations of radio
station WCSJ-AM, Morris, Illinois, for a period of five years. In August 1998, Big City Radio closed two transactions in which it acquired
substantially all of the assets of WCBR-FM (now WKIE-FM), Arlington Heights, Illinois from Darrel Peters Productions, Inc. and WLRT-FM
(now WKIF-FM), Kankakee, Illinois from STARadio Corp. for an aggregate purchase price of $19.5 million. In February 1999, Big City Radio
acquired substantially all of the assets of radio stations WDEK-FM and WLBK-AM, DeKalb, Illinois, from DeKalb Radio Studios, Inc. for a
purchase price of $4.5 million. Big City Radio added WDEK-FM, which operates on the 92.5 FM frequency, to existing 92.7 FM stations in the
Chicago metropolitan area, collectively known as Energy 92. Big City Radio sold the operating assets of WLBK-AM on April 12, 2000. No gain
or loss was recorded on this transaction.

Phoenix. In July 1999, Big City Radio acquired the assets of radio stations KEDJ-FM, Sun City, Arizona, and KDDJ-FM, Globe, Arizona,
from New Century Arizona for a purchase price of $22 million. In September 1999, Big City Radio acquired the assets of radio station
KBZR-FM, Arizona City, Arizona, from Brentlinger Broadcasting, Inc. for a purchase price of $3.9 million. In September 1999, Big City Radio
acquired the assets of radio station KMYL-FM (now KSSL-FM), Wickenburg, Arizona, from Interstate Broadcasting Systems of
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Arizona, Inc. for a purchase price of $5.6 million. On October 31, 2001, Big City Radio sold its Phoenix radio properties and operating assets to
Hispanic Broadcasting Corporation for $34 million. Big City Radio recorded a gain of $2.3 million on this transaction.

Internet and Publishing Operations. On November 1, 1999, Big City Radio acquired Hispanic Internet Holdings, Inc., a privately held

bilingual web site, for 400,000 shares of Big City Radio s Class A common stock at a value of $4.00 per share. The transaction was accounted for
as a purchase. The assets of this business included TodoAhora.com, the bilingual internet portal operated by Big City Radio until December

2001. In December 2001, when it ceased development and operation of the portal, Big City Radio wrote off goodwill of $897,000 related to its
internet operations.

On November 8, 2000, Big City Radio completed a transaction in which it acquired substantially all of the assets and properties of United
Publishers of Florida, Inc., which owned and operated a Hispanic music trade magazine, Disco, a graphic design business and the
LatinMusicTrends.com website. Big City Radio paid $250,000 in cash at closing and accounted for this acquisition as a purchase. In June 2002,
when it discontinued its publishing operations, Big City Radio wrote off goodwill of $108,000.

Employees

At November 30, 2002, Big City Radio had approximately 106 full-time employees and 65 part-time employees. Big City Radio believes that its
relations with its employees are satisfactory. None of Big City Radio s employees is represented by a labor union.

Big City Radio employs several on-air personalities and enters into employment agreements with some of these personalities to protect its
interests in those relationships that it believes to be valuable. The loss of some of these personalities could result in a short-term loss of audience
share, but Big City Radio does not believe that any such loss would have a material adverse effect on Big City Radio.

Patents and Trademarks

Big City Radio owns registered trademark rights for STMC and domestic trademark registrations related to the business of Big City Radio. Big
City Radio does not believe that any of its trademarks are material to its business or operations. Big City Radio does not own any patents or
patent applications.

Properties
Big City Radio leases approximately 6,000 square feet in New York, New York, where its corporate offices are located.

The type of properties required to support each of Big City Radio s radio stations includes offices, studios, transmitter sites, booster sites,
translator sites and antenna sites. Big City Radio owns, leases or licenses the properties required to operate its radio stations. Big City Radio
owns facilities for WDEK-FM and WLBK-AM in DeKalb, Illinois (approximately 4,500 square feet). Big City Radio leases or licenses facilities
for the Los Angeles Stations in Century City (approximately 16,000 square feet), Arcadia, Fallbrook, Ventura (approximately 750 square feet),
Temecula and Burbank. Big City Radio leases facilities for the New York Stations in Hampton Bays (approximately 1,250 square feet), New
York, East Quogue and Westchester. Big City Radio leases facilities for the Chicago Stations in Chicago (approximately 18,700 square feet),
Highland Park (approximately 2,100 square feet), Arlington Heights (approximately 2,800 square feet), Kankakee, and Morris. Big City Radio
leases facilities for its discontinued internet and publishing operations in Coral Gables (approximately 12,600 square feet). Big City Radio
considers its facilities to be suitable and of adequate sizes for their current and intended purposes and does not anticipate any difficulties in
renewing those leases or licenses or in leasing or licensing additional space, if required.
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Big City Radio owns substantially all of its other equipment, consisting principally of transmitting antennae, transmitters, studio equipment and
general office equipment. Big City Radio owns towers in Arcadia, California, Ventura, California, Long Branch, New Jersey, Highland Park,
[llinois, Morris, Illinois and DeKalb, Illinois. The towers, antennae and other transmission equipment used in Big City Radio s stations are

generally in good condition.

The following table sets forth the location of Big City Radio s principal properties as of December 31, 2002:

Location

Los Angeles
Arcadia, CA
Fallbrook, CA
Ventura, CA
Temecula, CA
Century City, CA
Burbank, CA

New York
Hampton Bays, NY
New York, NY
Long Branch, NJ
Westchester, NY
East Quogue, NY

Facility

FM tower (3)

FM tower, studio, transmitter site (1)
FM tower (3), studio, transmitter site (1)
Translator site (1)

Studio, business offices (1)

Booster site (1)

Business offices (1)

Studio, corporate offices (1)
FM tower, studio (2)(4)

FM tower (1)

FM tower, transmitter site (1)

Chicago

Highland Park, IL FM tower (3), studio (1)
Morris, IL FM tower, transmitter site (2)
Arlington Heights, IL Studio, FM tower (1)
Kankakee, IL Studio, antenna (1)

Chicago, IL Studio, business offices (1)
Arlington Heights, IL FM tower (1)

DeKalb, IL Tower, studio, business offices (2)
Florida

Coral Gables, FLL Business offices (1)

(1) Leased.

(2) Owned.

(3) Tower owned by Big City Radio while the property is leased.
(4) Big City Radio sold its Long Branch studio facility during March 2002.

Legal Proceedings

Big City Radio is involved in litigation from time to time in the ordinary course of its business. In management s opinion, the outcome of all
pending legal proceedings, individually and in the aggregate, will not have a material adverse effect on Big City Radio.

Federal Regulation of Radio Broadcasting

The ownership, operation and sale of radio stations are subject to the jurisdiction of the FCC, which acts under authority granted by the
Communications Act. Among other things, the FCC:

assigns frequency bands for broadcasting;

determines the particular frequencies, locations and power of stations;
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issues, renews, revokes and modifies station licenses;

determines whether to approve changes in ownership or control of station licenses;
regulates equipment used by stations;

imposes regulations and takes other action to prevent harmful interference between stations;

adopts and implements regulations and policies that directly or indirectly affect the ownership, management, programming, operation
and employment practices of stations; and

has the power to impose penalties for violations of its rules or the Communications Act.

In February 1996, Congress enacted the Telecom Act to amend the Communications Act. The Telecom Act, among other measures, directed the
FCC, which has since conformed its rules, to eliminate the national radio ownership limits, liberalize the local radio ownership limits as
specified in the Telecom Act, issue broadcast licenses for periods of up to eight years, and eliminate the opportunity for the filing of competing
applications against broadcast license renewal applications.

In the Balanced Budget Act of 1997, Congress authorized the FCC to conduct auctions for the awarding of initial broadcast licenses or
construction permits for commercial radio and television stations. To facilitate the settlement without auctions of already pending mutually
exclusive applications, Congress directed the FCC to waive existing rules as necessary. This action has resulted in the awarding of construction
permits for additional radio stations, some of which might have the potential to compete with Big City Radio s radio stations. Although the 1997
Act exempted noncommercial applicants from auctions, the FCC had subjected all mutually-exclusive commercial and noncommercial
applicants to auction procedures for broadcast authorizations not reserved for noncommercial use. Following the vacation by the U.S. Court of
Appeals for the D.C. Circuit of that policy, the FCC is considering several options to preserve the noncommercial exemption as well as the
directive to award permits with more than one applicant by auction. In the meantime, the FCC has not acted on existing mutually-exclusive
broadcast applications where one or more of the applicants is a noncommercial broadcaster, nor has the FCC opened filing windows for
available broadcast frequencies. Big City Radio is not, and has not been, a participant in any broadcast auction proceeding,

License Grants and Renewals. The Communications Act provides that a radio broadcast license may be granted to an applicant if the grant
would serve the public interest, convenience and necessity, subject to certain limitations referred to below. In making licensing determinations,
the FCC considers the legal, technical, financial and other qualifications of the applicant, including compliance with the Communications Act s
limitations on alien ownership, compliance with various rules limiting common ownership of broadcast and newspaper properties, and the

character qualifications of the licensee and those persons holding attributable interests in the licensee. Broadcast licenses are granted for specific
periods of time and, upon application, are renewable for additional terms. The Telecom Act amended the Communications Act to provide that
broadcast licenses be granted, and thereafter renewed, for a term not to exceed eight years, if the FCC finds that the public interest, convenience,
and necessity would be served.

Generally, the FCC renews broadcast licenses without a hearing. The Telecom Act amended the Communications Act to require the FCC to
grant an application for renewal of a broadcast license if the station has served the public interest, convenience and necessity, there have been no
serious violations by the licensee of the Communications Act or the rules and regulations of the FCC, and there have been no other violations by
the licensee of the Communications Act or the rules and regulations of the FCC which, taken together, would constitute a pattern of abuse.
Competing applications against broadcast license renewal applications are therefore not entertained. The Telecom Act provided that if the FCC,
after notice and an opportunity for a hearing, decides that the requirements for renewal have not been met and that no mitigating factors warrant
lesser sanctions, it may deny a renewal application. Only thereafter may the FCC accept applications by third parties to operate on the frequency
of the former licensee. The Communications Act continues to authorize the filing of petitions to
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deny broadcast license renewal applications during particular periods of time following the filing of renewal applications. Petitions to deny can
be used by interested parties, including members of the public, to raise issues concerning the qualifications of the renewal applicant.

The broadcast licenses of Big City Radio s Chicago stations were renewed in 1996 and will expire on December 1, 2004. The broadcast licenses
of the Los Angeles area radio stations were renewed in 1997 and will expire on December 1, 2005. The broadcast licenses of the New York
stations were renewed in 1998 and will expire on June 1, 2006. Big City Radio does not anticipate any material difficulty in obtaining license
renewals for full terms in the future.

License Assignments and Transfers of Control. The Communications Act prohibits the assignment of an FCC license or the transfer of
control of a corporation holding or controlling such a license without the prior approval of the FCC. Applications to the FCC for such
assignments or transfers are subject to petitions to deny by interested parties and must satisfy requirements similar to those for renewal and new
station applicants. In reviewing assignment and transfer applications, the FCC has indicated that in evaluating whether a proposed transaction
would serve the public interest, the FCC may consider, among other things, the impact of the transaction on the diversity of media voices and
whether the transaction would result in the acquiring party obtaining an excessive share of the radio advertising revenues in a given market or
would otherwise result in excessive concentration of media ownership. The FCC is currently considering changes to its local radio ownership
rules. The FCC has adopted an interim policy guiding its review of radio transactions, which if certain levels of radio advertising market shares
are present, will result in an FCC analysis of the product and geographic market definitions, market participants, shares and concentration,
barriers to entry, potential adverse competitive effects and efficiencies and other public interest benefits. DOJ also reviews proposed acquisitions
of radio stations. In some instances, DOJ has obtained consent decrees requiring radio station divestitures in a particular market based on
allegations that acquisitions would lead to unacceptable concentration levels.

Ownership Rules. Rules of the FCC limit the number and location of broadcast stations in which one licensee, or any party with a control
position or attributable interest therein, may have an attributable interest. Pursuant to the Telecom Act, the FCC has eliminated the previously
existing national radio ownership rule. Consequently, there now is no limit imposed by the FCC to the number of radio stations one party may
own nationally.

The local radio ownership rule limits the number of stations in a radio market in which any one individual or entity may have a control position
or attributable interest. Pursuant to the Telecom Act, the FCC revised its rules to set the local radio ownership limits as follows:

in markets with 45 or more commercial radio stations, a party may own up to eight commercial radio stations, no more than five of
which are in the same service, AM or FM;

in markets with 30-44 commercial radio stations, a party may own up to seven commercial radio stations, no more than four of which
are in the same service;

in markets with 15-29 commercial radio stations, a party may own up to six commercial radio stations, no more than four of which are
in the same service; and

in markets with 14 or fewer commercial radio stations, a party may own up to five commercial radio stations, no more than three of
which are in the same service, provided that no party may own more than 50% of the commercial stations in the market.

As noted above, the FCC is currently reviewing its local radio ownership rules, and is considering, among other issues, whether the FCC should
rely exclusively on these numerical limits or instead adopt a case-by-case competition analysis in determining compliance with the local radio

ownership rules, whether the FCC should revise its definition of the local radio market, and whether the FCC should revise its treatment of local
marketing and joint sales agreements. FCC cross-ownership rules also limit or prohibit one party from having attributable
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interests in a radio station as well as in a local television station or daily newspaper, although such restrictions are waived by the FCC under
certain circumstances. In September 2001, the FCC initiated a rulemaking proceeding to determine whether and how to modify its
newspaper-broadcast cross-ownership rule. The FCC has proposed several potential modifications of such rule, including redefining the relevant
geographic market or allowing cross-ownership of broadcast stations and a daily newspaper if a certain number of independent voices will
remain in the relevant market following the proposed transaction. A number of commenters have urged the complete elimination of the rule or
the retention of the rule only for newspaper-television combinations, so that radio stations and newspapers may be commonly owned. In
September 2002, the FCC issued a notice of proposed rulemaking for the biennial review of broadcast ownership restrictions, including the
cross-ownership of newspapers and broadcast stations. As part of the biennial review process, the FCC commissioned a number of studies on the
various impacts of media concentration. Comments on these studies and on the issues raised by the notice of proposed rulemaking were filed on
January 2, 2003. Big City Radio cannot predict whether in such biennial reviews the FCC would eliminate or modify any of its ownership rules
applicable to broadcasting, or, if so, what the new rules would be or how they might affect Big City Radio.

Attribution Rules. All holders of attributable interests must comply with, or obtain waivers of, the FCC s multiple and cross-ownership rules.
Under the current FCC rules, an individual or other entity owning or having voting control of 5% or more of a corporation s voting stock is
considered to have an attributable interest in the corporation, its subsidiaries and their stations, except that investment companies, insurance
companies and banks holding such stock in their trust accounts are not considered to have an attributable interest unless they own or have voting
control over 20% or more of such stock, provided that none of the officers or directors of the broadcast licensee are representatives of the
investment company, insurance company or bank concerned. An officer or director of a corporation or any general partner of a partnership also
is deemed to hold an attributable interest in the media license. Furthermore, under the FCC s Equity-Debt Plus, or EDP, rule, otherwise
non-attributable equity or debt interests in a licensee are deemed to be attributable interests when a party holds equity and/or debt in excess of
33% of the total assets, which is defined as equity plus debt, of a licensee or its parent and such party also holds an attributable, non-EDP
interest in another media entity in the same market or is a major programmer supplier to another media entity in the market. To Big City Radio s
knowledge, no person or entity qualifies as an attributable party to Big City Radio under the EDP rule. Subject to the EDP rule, the FCC does
not consider holders of non-voting stock or of minority stock interests when there is a single majority stockholder to be attributable parties.
Moreover, subject to the EDP rule, holders of warrants, convertible debentures, options, or other non-voting interests with rights of conversion
to voting interests generally will not be attributed such an interest unless and until such conversion is effected. Although the FCC had decided to
eliminate the single majority shareholder exemption, following the reversal by the U.S. Court of Appeals for the D.C. Circuit of the FCC s
elimination of this exemption in the cable context, the FCC has suspended its repeal of the single majority shareholder exemption. As a result,
minority voting interests currently are not attributable if there is a single holder of more than 50 % of the outstanding voting stock of a corporate
broadcast licensee, unless such stockholder is otherwise attributable as an officer, director or EDP holder. Holders of attributable interests must
comply with or obtain waivers of the FCC s multiple and cross-ownership rules. Also, holders of attributable interests must possess character
qualifications to be parties to a broadcast license. Character disqualification is reserved generally for adjudicated instances of intentional
misrepresentation to or lack of candor with governmental agencies or convictions for serious crimes. At present, none of Big City Radio s
attributable parties has any other media interests besides those of Big City Radio that implicate the FCC s multiple ownership limits, and each of
the attributable parties meets the FCC character qualification criteria. If Big City Radio learns of a new attributable party and if such party holds
interests that exceed the FCC limits on media ownership or is unqualified, under Big City Radio s certificate of incorporation, the board of
directors of Big City Radio has the corporate power to redeem capital stock of Big City Radio s stockholders to the extent necessary to be in
compliance with FCC and Communications Act requirements.

The FCC will consider a radio station providing programming and sales on another local radio station pursuant to a local marketing agreement to

have an attributable ownership interest in the other station for purposes of the FCC s multiple ownership rules. In particular, a radio station is not
permitted to enter into a local
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marketing agreement giving it the right to program more than 15% of the broadcast time, on a weekly basis, of another local radio station which
it could not own under the FCC s local radio ownership rules. Joint sales agreements, which involve the sale of time on, but not the provision of
programming to, another broadcaster s station, have not been subject to the multiple ownership limits. The FCC is currently considering whether
to revise its treatment of local marketing agreements and joint sales agreements.

Alien Ownership Limits. Under the Communications Act, broadcast licenses may not be granted, transferred or assigned to any corporation of
which more than one-fifth of the capital stock is owned of record or voted by non-U.S. citizens or foreign governments or their representatives

or by foreign corporations. Where the corporation owning the license is controlled by another corporation, the parent corporation cannot have
more than one-fourth of the capital stock owned of record or voted by aliens, unless the FCC finds it in the public interest to allow otherwise.

The FCC has issued interpretations of existing law under which the alien ownership restrictions in slightly modified form apply to other forms of
business organizations, including general and limited partnerships. The FCC also prohibits a licensee from continuing to control broadcast
licenses if the licensee otherwise falls under alien influence or control in a manner determined by the FCC to be in violation of the
Communications Act or contrary to the public interest. At present, two of Big City Radio s officers are known by Big City Radio to be aliens. To
Big City Radio s knowledge, less than one-fourth of the capital stock of Big City Radio is owned of record or is voted by aliens. In the event that
Big City Radio learns that aliens own, control or vote stock in Big City Radio in excess of the limits set in the Communications Act and the

FCC s rules, under Big City Radio s certificate of incorporation, the board of directors of Big City Radio has the corporate power to redeem
capital stock of Big City Radio s stockholders to the extent necessary to be in compliance with FCC and Communications Act requirements on
alien ownership.

Programming and EEO Requirements. While the FCC has relaxed or eliminated many of its regulatory requirements related to programming
and content, radio stations are still required to broadcast programming responsive to the problems, needs and interests of the stations service
areas and must comply with various rules promulgated under the Communications Act that regulate political broadcasts and advertisements,
sponsorship identifications, indecent programming and other matters. In addition, while the U.S. Court of Appeals for the D.C. Circuit has twice
overturned the FCC s equal employment opportunity, or EEO, rules, the FCC has adopted new EEO rules, which require broadcast licensees to
implement outreach efforts designed to broaden the pool of employment applicants. Failure to observe these or other FCC rules can result in the
imposition of monetary forfeitures, in the grant of a short, less than full-term, license term or, where there have been serious or a pattern of
violations, license revocation.

Technical and Interference Rules. FCC rules specify technical and interference requirements and parameters that govern the signal strength
and coverage area of radio stations, and which, unless waived, must be complied with in order to obtain FCC consent to modify a station s
service area or other technical operations. The FCC allots specific FM radio frequencies and class designations to particular communities of
license. The FM class designations, which vary by geographic location, include, in order of increasing potential coverage area, Class A, B1, C3,
B, C2, C1, CO and C. The C Class designations are generally not allocated to communities in the more densely-populated regions of the United
States, such as the Northeast and California. Each FM class has minimum and maximum power specifications and must not cause interference to
the protected service areas of other radio stations, domestic or international, operating on the same or adjacent frequencies. Under FCC rules, a
radio station must transmit a minimum predicted signal strength to its allocated community of license, and therefore must locate its transmitting
antenna at a site providing such coverage while also being within a specified power and height range for that station s class designation, and at
specified minimum distances from the transmitting sites of nearby radio stations operating on the same or adjacent frequencies. Big City Radio
must also comply with certain technical, reporting, and notification requirements imposed by the FAA with respect to the installation, location,
lighting, and painting of the transmitter towers used by Big City Radio s radio stations. The combination of these requirements sets limits on the
ability of a particular radio station to relocate in certain directions and to increase signal coverage. Stations may petition the FCC to change a
particular station s
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community of license and/or class, which changes are granted by the FCC when its service priorities are met and conflicting re-allotment
proposals, if any, are resolved. As to minimum distance separation requirements designed to afford interference protection to other FM stations,
the FCC rarely waives such specifications. However, the FCC permits radio stations in certain circumstances to relocate to a site not meeting the
minimum distance separation rule when the station demonstrates that the service contours of neighboring radio stations will be protected from
interference. Because STMC uses radio stations that operate on the same or adjacent frequencies, the STMC stations transmitting sites must be
sufficiently distant from each other to comply with the FCC s interference protection guidelines, unless such stations are exempt from
compliance by their grandfathered status.

FCC Power or Class Increases and Other Engineering Enhancements. In most instances, changes to the technical specifications of radio
stations, such as increases in the effective radiated power, or ERP, and subsequent increased coverage area, may be made only after application
to the FCC, and grant by the FCC of a construction permit for the modification of the station. Big City Radio implemented in 2002 an authorized
modification of WWZY-FM, Long Branch, New Jersey, to relocate its transmitting facilities closer to New York City. In 1998, WYNY-FM,
Briarcliff Manor, New York, WWXY-FM, Hampton Bays, New York, and KLYY-FM, Arcadia, California, implemented increases in their
power levels which have resulted in larger service areas. These changes were authorized following the FCC s adoption, in 1997, of rule changes
governing power increases and other modifications by grandfathered short-spaced FM radio stations. Grandfathered short-spaced stations are
those that do not meet the FCC s current requirements for distance separation of FM radio stations operating on the same or adjacent frequencies
as the stations were authorized before the adoption of the current spacing rules.

There is currently pending before the FCC a proposed change in the current rules that could allow some of Big City Radio s stations to increase
their power or move their transmitter sites to provide improved coverage within the desired metro area pursuant to negotiated interference
agreements. Big City Radio cannot predict whether the FCC will adopt such a rule change, and unless and until the FCC changes its rules to
permit negotiated interference and the approval of the station modifications are granted, Big City Radio cannot be certain that the new policy
would serve to permit increases in Big City Radio s station s coverage areas.

Changes may made in a broadcast station s channel, station class, which sets the maximum service area of the station, and/or community of
license through a request to change the FCC s Table of Allotments. Big City Radio requested that the FCC change the class of KLYY-FM,
Arcadia, California, from class A to B1, which would authorize a larger service area, and to change the frequency of KSYY-FM, Fallbrook,
California, from 107.1 MHz to 96.9 MHz. Such changes might require the relocation of the transmitting facilities of these stations. The
requested upgrade in class for KLYY-FM is contingent upon the Fallbrook frequency change and other contingencies. The Media Division of
the FCC in October 2002 denied Big City Radio s request to change the class of Arcadia, and Big City Radio has appealed this decision to the
FCC commissioners. Big City Radio cannot predict whether the FCC commissioners will grant the request that they review and reverse this
decision or if the other contingencies will occur.

Agreements With Other Broadcasters. Over the past several years, a significant number of broadcast licensees, including Big City Radio,
have entered into cooperative agreements with other stations in their markets. One typical example is a local marketing agreement between two
separately or co owned stations, whereby the licensee of one station programs substantial portions or all of the broadcast day on the other
licensee s station, subject to ultimate editorial and other controls being exercised by the latter licensee, and sells advertising time during such
program segments for its own account. The FCC has held that local marketing agreements do not per se constitute a transfer of control and are
not contrary to the Communications Act, provided that the licensee of the station maintains ultimate responsibility for and control over
operations of its broadcast station. As in the case of Big City Radio, typically licensees enter into the local marketing agreement in anticipation
of the sale of the station, with the proposed acquirer providing programming for the station while the parties are awaiting the necessary
regulatory approvals to the transaction.
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The FCC s rules also prohibit a radio licensee from simulcasting more than 25% of its programming on other radio stations in the same broadcast
service, such as AM AM or FM FM, whether it owns both stations or operates one or both through a local marketing agreement, where such
stations serve substantially the same geographic area as defined by the stations principal community contours. Big City Radio s stations are not
subject to this limitation.

Proposed Regulatory Changes and Recent Developments. Congress and the FCC have under consideration, and may in the future consider
and adopt new laws, regulations and policies regarding a wide variety of matters that could, directly or indirectly:

affect the operation, programming, technical requirements, ownership and profitability of Big City Radio and its radio broadcast
stations;

result in the loss of audience share and advertising revenues of Big City Radio s radio broadcast stations;
affect the ability of Big City Radio to acquire additional radio broadcast stations or finance such acquisitions;
affect cooperative agreements and/or financing arrangements with other radio broadcast licensees;

affect Big City Radio s competitive position in relationship to other advertising media in its markets; or

affect Big City Radio s ability to exploit its unique technical capabilities and innovative approach to acquiring and using radio broadcast
stations.

Such matters include, for example, changes to the license, authorization and renewal process; spectrum use fees; revisions of the FCC s equal
employment opportunity rules and other matters relating to minority and female involvement in broadcasting; proposals to change rules or
policies relating to political broadcasting; proposals to restrict or prohibit the advertising of beer, wine and other alcoholic beverages on radio;
proposals to allow telephone companies to deliver audio and video programming to the home through existing phone lines; changes in the FCC s
multiple ownership, alien ownership and cross ownership policies; and proposals to limit the tax deductibility of advertising expenses by
advertisers.

Other matters that could affect Big City Radio include technological innovations and developments generally affecting competition in the mass
communications industry. Digital audio radio service, or DARS, provides a medium for the digital delivery of multiple audio programming
formats to local and national audiences with sound quality potentially equivalent to compact discs. Satellite DARS employs digital transmissions
from satellites directly to fixed, mobile, and/or portable receivers. The FCC has licensed two entities, XM Radio, Inc. and Sirius Satellite Radio,
Inc., to provide DARS by satellite, and both companies are presently offering service in selected markets. The FCC is considering what
permanent rules to impose on the use of terrestrial repeaters by satellite DARS operators to overcome satellite signal blockage and/or multipath
interference. Big City Radio cannot predict what regulations the FCC will adopt regarding terrestrial repeaters and what effect such regulations
would have on Big City Radio s business or the operations of its radio stations. Nor can Big City Radio predict the impact of satellite DARS
operations by XM Radio and Sirius Satellite Radio on its business. The FCC is also considering various proposals for non-satellite delivered
DARS. In October 2002, the FCC adopted a policy authorizing on an interim basis and subject to certain qualifications the use of in-band,
on-channel, or IBOC technology for radio stations. IBOC technology permits an AM or FM station to transmit radio programming in both
analog and digital formats, or in digital only formats, using the bandwidth that the radio station is currently licensed to use. Such IBOC
operations might not be consistent with STMC4i operations. It is uncertain what final standards and regulations the FCC will adopt regarding
IBOC technology and what effect such standards and regulations would have on Big City Radio s business or the operations of its radio stations.
Following its adoption of rules establishing the low-power radio service within the existing FM band, the FCC has begun to authorize low-power
radio stations, including stations in California, Illinois and New York. Low-power radio stations operate on a non-commercial basis at power
levels below that of full-power FM radio stations, such as those owned by Big City Radio, and low-power radio stations are required to meet
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specified interference criteria in regards to full-power FM radio stations. Ownership of low-power radio stations is restricted to entities that have
no attributable interests in any other broadcast station or other media subject to the FCC s ownership rules. It is not possible to predict what
effect, including interference effect, low-power radio stations might have on the operations of Big City Radio s radio stations.

Streaming of Broadcasts Over the Internet. Big City Radio currently makes available or streams over its internet websites the programming
its stations broadcast over the air. In 2002, the Copyright Arbitration Royalty Panel issued a report recommending that the U.S. Copyright Office
adopt specified royalty performance fees (retroactive to October 1998) to be paid to the recording industry for streaming by broadcasters and for
webcasting by non-broadcasters. The Librarian of Congress adopted a modified royalty payment requirement for streaming and webcasts, with
the first payments collected in October 2002. Several broadcasters have appealed the royalty payment requirements, arguing that the rates and
terms are confiscatory and unreasonable, and are forcing some broadcasters to cease streaming their programming. Congress has also conducted
hearings and has proposed legislation impacting royalty payments. In December 2002, federal legislation was signed into law that authorizes the
music industry s principal royalty collector to negotiate binding royalty contracts with small webcasters on behalf of all artists and record labels.
It is not possible to predict how the outstanding royalty payment issues involving streaming and webcasting will be resolved or how such
resolution would affect Big City Radio s business.

Although Big City Radio believes the foregoing discussion is sufficient to provide the reader with a general understanding of all material aspects
of FCC regulations that affect Big City Radio, it does not purport to be a complete summary of all provisions of the Communications Act or
FCC rules and policies. Reference is made to the Communications Act, FCC rules, and the public notices and rulings of the FCC for further
information.

Possible Delisting of Big City Radio Class A Common Stock

During 2002, Big City Radio s Class A common stock, which is listed on the American Stock Exchange, was subject to a listing review and
related proceedings by the Exchange.

Under the Exchange s requirements as communicated to Big City Radio in connection with these proceedings, Big City Radio s Class A common
stock remains subject to delisting due to the fact that after the completion of the auction sale of its radio station properties, Big City Radio would

not retain any of its existing assets and, for a period of time, may not continue to be an operating company. Moreover, if Big City Radio

consummates some but not all of the asset sales such that it has at least $4,000,000 in stockholders equity, but does so after March 31,
2003, or

consummates some but not all of the asset sales on or before March 31, 2003 but has less than $4,000,000 in stockholders equity, or

consummates some but not all of the asset sales on or before March 31, 2003 but otherwise fails to continue to be an operating
company,

then Big City Radio will not satisfy the Exchange s requirements, and its Class A common stock may be subject to delisting. If the Exchange
delists Big City Radio s Class A common stock, the liquidity and the market price of its Class A common stock would be adversely affected.
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Selected Historical Financial Data
(In thousands, except per share data)

The following table presents selected historical financial data and should be read in conjunction with Big City Radio s financial statements and
the related notes thereto and with Management s Discussion and Analysis of Financial Condition and Results of Operations included elsewhere
in this joint information statement/prospectus. The selected balance sheet data as of December 31, 1997, 1998, 1999, 2000 and 2001 and

statement of operations data for the years ended December 31, 1997, 1998, 1999, 2000 and 2001 are derived from Big City Radio s financial
statements, which have been audited by KPMG LLP, independent auditors.

The selected historical statement of operations data for the nine months ended September 30, 2001 and 2002 and the selected historical balance
sheet data as of such dates are unaudited, but include, in the opinion of Big City Radio s management, all adjustments, consisting of normal,
recurring adjustments, necessary for a fair presentation of such data. The results of operations for the nine months ended September 30, 2002 are
not necessarily indicative of results to be expected for the entire year or for any other period. The historical financial results of Big City Radio
are not comparable from period to period because of the acquisition and sale of various broadcasting properties by Big City Radio during the
periods covered.

Nine Months Ended
Year Ended December 31, September 30,
1997 1998 1999 2000 2001 2001 2002
@™ )39 @S9 6)(9) M ®) ) )
(unaudited)
Statement of Operations Data:
Gross revenues $ 11,731 $ 15,883 $ 23,296 $ 26,820 $ 22,395 $ 17,508 $ 11,282
Net revenues 10,460 14,202 20,604 23,766 20,086 15,705 10,227
Station operating expenses 12,979 17,525 23,566 26,047 21,307 16,731 12,026
Internet operating expenses 51 1,457 436 421
Corporate, general and administrative
expenses 1,745 2,527 4,371 3,845 3,610 2,752 2,816
Employment incentives 3,863 808
Cost of abandonment of station
acquisition 550
Impairment loss on goodwill 897
Depreciation and amortization 1,791 2,528 3,812 4,863 4,818 3,748 1,126
Operating loss (9,918) (9,186) (11,196) (12,966) (10,982) (7,947) (5,741)
Gain on sale of stations 663 2,275
Interest expense (4,488) (12,608) (16,953) (18,392) (21,540) (15,016) (15,181)
Other, net 81 (224) (337) (83) 11 (197) 11)
Loss from continuing operations before
income taxes (14,305) (18,942) (25,871) (31,190) (30,125) (23,118) (20,805)
Income tax benefit, net 1,050 1,988 63 63 63 47 47
Deferred income taxes resulting from
conversion to C corporation status (3,350)
Loss from continuing operations before
discontinued operations and
extraordinary loss (16,605) (16,954) (25,808) (31,127) (30,062) (23,071) (20,758)
Loss on discontinued operations “41) (645) (447) (658)
Extraordinary loss on extinguishment of
debt, net of income taxes (313) (495)
Net loss $ (16918) $(17,449) $(25,808) $ (31,168) $(30,707) $ (23,518) $ (21,416)
Basic and dilutive loss per common
share:
Continuing operations $ 1749 $ @@21) $ @183 $ (@215 $ (208 $ 159 $ (143
Discontinued operations (0.04) (0.03) (0.05)
Extraordinary loss (0.03) (0.03)
Net loss $ a7H $ (A2 $ (183 $ (@215 $ (12) $ (1.62) $ (1.43)
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As of
As of December 31, September 30,
1997 1998 1999 2000 2001 2001 2002
(unaudited)
Balance Sheet Data:
Cash $ 80 $ 5285 $ 2431 $ 862 $ 3,194 $ 177 $ 323
Intangibles, net 54,115 80,309 113,873 110,476 77,063 108,011 76,955
Total assets 60,108 152,082 144,511 129,846 108,445 123,475 90,317
Interest payable 5,873 10,815 10,771
Short-term debt 326 1,287 974 36 79 2,275 174,069(10)
Long-term liabilities 30,142 138,227 153,094 170,917 174,420 174,750 389
Stockholders equity (deficiency) 25,032 8,391 (15,935) (46,929) (77,627) (70,438) (99,043)

Adoption of SFAS No. 142

See Note 4 of Notes to Big City s financial statements for the nine-month periods ended September 30, 2002 and 2001, included in this joint
information statement/prospectus, regarding the effects of Big City Radio s adoptions of SFAS No. 142 (in thousands, except per share data).

Nine Months Ended
Year Ended December 31, September 30,
1999 2000 2001 2001 2002
(unaudited)

Reported net loss $ (25,808) $ (31,168) $ (30,707) $ (23,518) $ (21,416)
Add back: Goodwill amortization 53 321 319 239
Add back: Broadcast license amortization 2,512 2,970 2,813 2,207
Adjusted net loss $ (23,243) $ (27,877) $ (27,575) $ (21,072) $ (21,416)
Basic and diluted net loss per share:
Reported net loss $ (1.83) $ (215 $ (2.12) $ 1.62) $ (1.48)
Add back: Goodwill amortization 0.00 0.02 0.02 0.02
Add back: Broadcast license amortization 0.18 0.21 0.19 0.15

Adjusted net loss $ (1.65 $ (1.92) $ (191 $ (145 $ (148

(1)  Big City Radio acquired substantially all of the assets of WWHB-FM on April 1, 1997 and WZVU-FM on June 5, 1997 and commenced
operations of these stations under a local marketing agreement during December 1996. WWHB-FM and WZVU-FM together with
WRGX-FM form Y-107, a single trimulcast. The financial statements include the operations of this station since December 1996.

2) Big City Radio acquired all of the stock of Radio New Jersey, owner of the FCC licenses of WRNJ-FM and WRNJ-AM on August 14,
1998. Simultaneously at the closing, Big City Radio sold substantially all of the assets of WRNJ-AM to one of the existing stockholders
of Radio New Jersey. The remaining WRNJ-FM operates on 107.1 FM and was added to Big City Radio s New Country Y-107 trimulcast
under a local marketing agreement, effective April 28, 1998. The financial statements include the operations of this station since April
1998.

3) Big City Radio acquired substantially all of the assets of WCBR-FM and WLRT-FM on August 4 and 7, 1998, respectively. The
operations of these stations have been included in the consolidated statements of operations from these dates.

(4)  Big City Radio acquired substantially all of the assets of WDEK-FM and WLBK-AM on February 25, 1999. The financial statements
include the operations of these stations from that date.

) Big City Radio acquired substantially all of the assets of KEDJ-FM and KDDJ-FM on July 31, 1999, KBZR-FM on September 22, 1999
and KMYL-FM on September 29, 1999. The operations of these stations have been included in the consolidated statements of operations
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6) Big City Radio acquired substantially all of the assets of United Publishers of Florida, Inc. on November 8, 2000. The financial
statements include the operations of United Publishers of Florida, Inc. from that date.

(footnotes continued on next page)
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(footnotes continued from previous page)

@) Big City Radio sold substantially all of the assets of KEDJ-FM, KDDJ-FM, KBZR-FM and KSSL-FM on October 31, 2001. The
financial statements include the operations of these stations from their date of acquisition to October 31, 2001, the date on which they
were sold. For the year ended December 31, 2001, the gain on sale of stations represents the gain on sales of these stations.

(8)  During 2001, Big City Radio ceased the development and operation of its internet portal, TodoAhora.com. For the year ended December
31, 2001, the impairment loss on goodwill represents the write-off of internet goodwill.

(9)  InJune 2002, Big City Radio discontinued its publishing operations. Big City Radio s consolidated financial statements for all periods
presented have been adjusted to reflect the publishing operations as discontinued operations in accordance with SFAS No. 144.

(10)  Big City Radio failed to make a semi-annual interest payment on September 15, 2002 on its 11%4% senior discount notes due 2005. As a
result of this payment default and an additional default existing under the senior notes, Big City Radio has reclassified the $174 million

principal amount of the senior notes as current liabilities in accordance with SFAS No. 78, Classification of Obligations that are Callable
by a Creditor.
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Management s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with ~Selected Financial Data and the other financial information appearing elsewhere in
this joint information statement/prospectus. This discussion contains statements that constitute forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Exchange Act. See Forward-Looking Statements for a discussion of considerations
related to such statements.

Results of Operations

Throughout the period beginning on January 1, 1999, Big City Radio has owned and operated radio stations in three of the largest radio markets
in the United States. Big City Radio s radio broadcast properties are located in or adjacent to major metropolitan markets and utilize innovative
engineering techniques and low-cost, ratings-driven operating strategies to develop these properties into successful metropolitan radio stations.

Big City Radio s financial results are dependent on a number of factors, including the general strength of the local and national economies, local
market competition, the relative efficiency and effectiveness of radio broadcasting compared to other advertising media, governmental
regulation and policies, and Big City Radio s ability to provide popular programming.

Big City Radio s primary source of revenue is the sale of advertising. Each station s total revenue is determined by the number of advertisements
aired by the station and the advertising rates that the station is able to charge. Until it discontinued its publishing operations in June 2002, Big
City Radio derived publishing revenues principally from the sale of advertising announcements and from contract graphic design projects.

Because Big City Radio s strategy has involved developing brand new metropolitan area radio stations, the initial revenue base was zero and
subject to factors other than ratings and radio broadcasting seasonality. After a station start-up period, as is typical in the radio broadcasting
industry, Big City Radio s first calendar quarter generally would produce the lowest revenues for the year, and the fourth quarter generally would
produce the highest revenues for the year. Big City Radio s operating results in any period are affected by the incurrence of advertising and
promotional expenses that do not produce commensurate revenues in the period in which the expenses are incurred.

In each of its markets, Big City Radio seeks to maximize the operating results of its broadcast properties by selecting the most competitively
viable formats, engaging experienced and talented management, and optimizing the signal coverages of its transmitting facilities.

The foregoing summary of Big City Radio s business describes general factors affecting Big City Radio s business, and does not reflect the
liquidity and related issues discussed below under Liquidity and Capital Resources.

Nine Months Ended September 30, 2002 Compared with Nine Months Ended September 30, 2001

Net Revenues. Net revenues for the nine months ended September 30, 2002 were $10,227,000 compared to $15,705,000 for the nine months
ended September 30, 2001, which represented a decrease of $5,478,000, or 34.9%. This decrease was due primarily to the following factors:

the sale on October 31, 2001 of the Phoenix stations, which had generated net revenues of $3,710,000 for the nine months ended
September 30, 2001;

decreased net revenues at the New York stations due to declining ratings linked to signal deficiencies that existed from September 2001
through April 2002 and were attributable to a variety of transmission problems in the New York and New Jersey areas indirectly
resulting from the September 11 terrorist attacks, and a change in format of the New York stations on May 9, 2002; and
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decreased net revenues at the Los Angeles area radio stations resulting from an adverse competitive environment.

This decrease was partially offset by increased broadcast and concert revenues of the Chicago Viva 103.1 station.

Station Operating Expenses. Station operating expenses, excluding depreciation and amortization for the nine months ended September 30,
2002 were $12,026,000 compared to $16,731,000 for the nine months ended September 30, 2001, which represented a decrease of $4,705,000,
or 28.1%. This decrease was due principally to decreased operating expenses of $3,512,000 for the Phoenix stations, which Big City Radio sold
on October 31, 2001, and the reduction in operating expenses for the New York and Los Angeles area radio stations. This decrease was partially
offset by the increased concert and sales expenses for the Chicago Viva 103.1 station.

Internet Operating Expenses. Big City Radio did not incur internet operating expenses, excluding depreciation and amortization for the nine
months ended September 30, 2002, compared to such expenses of $421,000 for the nine months ended September 30, 2001. Big City Radio
ceased its internet operations in the second half of 2001.

Corporate, General and Administrative Expenses. Corporate, general and administrative expenses for the nine months ended September 30,
2002 were $2,816,000 compared to $2,752,000 for the nine months ended September 30, 2001, which represented an increase of $64,000, or
2.3%. The increase was primarily attributable to higher legal and professional fees and liability insurance expenses and was partially offset by
lower personnel costs in the 2002 nine month period.

Depreciation and Amortization. Depreciation and amortization expenses for the nine months ended September 30, 2002 were $1,126,000
compared to $3,748,000 for the nine months ended September 30, 2001, which represented a decrease of $2,622,000, or 70.0%. This decrease
was due to the adoption of SFAS No. 142 on January 1, 2002, which eliminated amortization expense for goodwill and intangible assets for the
nine months ended September 30, 2002, and the elimination of depreciation expense at the Phoenix stations as a result of the sale of these
properties on October 31, 2001.

Interest Expense. Interest expense for the nine months ended September 30, 2002 was $15,181,000 compared to $15,016,000 for the nine
months ended September 30, 2001, which represented an increase of $165,000, or 1.1%. The average outstanding total debt for Big City Radio
was $174,000,000 in the nine months ended September 30, 2002 and $174,391,000 in the nine months ended September 30, 2001. The average
rate of interest on the outstanding debt was 11.63% in the 2002 nine-month period and 11.47% in the 2001 nine-month period. Interest income
for the nine months ended September 30, 2002 increased to $128,000 from $42,000 for the nine months ended September 30, 2001 due to a
higher average balance of investments in marketable securities resulting from investment of the proceeds of the sale of the Phoenix stations in
October 2001.

Loss on Discontinued Operations. Loss on discontinued operations for the nine months ended September 30, 2002 was $658,000 compared to
$447,000 for the nine months ended September 30, 2001. In June 2002, Big City Radio discontinued its publishing operations and wrote off
$108,000 of the remaining goodwill. Big City Radio determined to terminate these operations in response to the continued downturn in the
music industry advertising marketplace. As these operations represented the only publishing operations of Big City Radio, Big City Radio s
consolidated financial statements for all periods presented have been adjusted to reflect the publishing operations as discontinued operations.

Net Loss. Net loss for the nine months ended September 30, 2002 was $21,416,000 compared to $23,518,000 for the nine months ended
September 30, 2001. The decrease in net loss of $2,102,000, or 8.9%, was primarily attributable to the following factors:

the absence of operating losses of the Phoenix stations due to the sale of these properties on October 31, 2001;

lower station operating expenses and the lack of internet expenses;
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the adoption of SFAS No. 142, which resulted in no amortization expense for goodwill and intangible assets for the nine months ended
September 30, 2002; and

revenues from concert events at the Los Angeles area and Chicago stations for the nine months ended September 30, 2002, which were
partially offset by lower net revenues at the New York, Los Angeles and Chicago Energy92 stations, and the absence of net revenues
from the Phoenix stations compared to the corresponding nine months ended September 30, 2001.

Year Ended December 31, 2001 Compared with Year Ended December 31, 2000

Net Revenues. Net revenues in the year ended December 31, 2001 were $20,086,000 compared to $23,766,000 for the year ended December
31, 2000, which represented a decrease of $3,680,000, or 15%. This decrease was due primarily to the following factors:

decreased net revenues of the Chicago stations resulting from their change in format in January 2001;

decreased net revenues at the New York stations resulting from an adverse competitive environment and the overall decline in revenues
in the New York City market; and

decreased net revenues from the Phoenix stations due to the sale of these properties on October 31, 2001.

This decrease was partially offset by increased net revenues of the Los Angeles area radio stations, which began broadcasting their current
Hispanic contemporary hit radio format in December 1999.

Station Operating Expenses. Station operating expenses, excluding depreciation and amortization for the year ended December 31, 2001 were
$21,307,000 compared to $26,047,000 for the year ended December 31, 2000, which represented a decrease of $4,740,000, or 18%. This
decrease was due principally to the reduction in operating expenses for the New York, Chicago, and Los Angeles stations, as well as reduced
operating expenses for the Phoenix stations, which were sold on October 31, 2001, eliminating further Phoenix station expenses.

Internet Operating Expenses. Internet operating expenses, excluding depreciation and amortization for the year ended December 31, 2001
were $436,000 compared to $1,457,000 for the year ended December 31, 2000, which represented a decrease of $1,021,000, or 70%. In the
second half of 2001, Big City Radio ceased its internet operations.

Corporate, General and Administrative Expenses. C