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PROSPECTUS OCTOBER 21, 2013

$525,000,000

NEXSTAR BROADCASTING, INC.

Exchange Offer for

6 7/
8
 Senior Notes due 2020

Offer for outstanding 6 7/8% Senior Notes due 2020, in the aggregate principal amount of $525,000,000 (which we refer to as the �Old Notes�) in
exchange for up to $525,000,000 aggregate principal amount of 6 7/8% Senior Notes due 2020 which have been registered under the Securities
Act of 1933, as amended, (which we refer to as the �New Notes�).

Terms of the Exchange Offer:

� Expires 5:00 p.m., New York City time, November 20, 2013, unless extended.

� Not subject to any condition other than that the exchange offer does not violate applicable law or any interpretation of the staff of the
Securities and Exchange Commission.

� Nexstar Broadcasting can amend or terminate the exchange offer.

� Nexstar Broadcasting will exchange all 6 7/8% Senior Notes due 2020 that are validly tendered and not validly withdrawn.

� Nexstar Broadcasting will not receive any proceeds from the exchange offer.

� The exchange of notes will not be a taxable exchange for United States federal income tax purposes.
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� You may withdraw tendered outstanding Old Notes any time before the expiration of the exchange offer.
Terms of the New Notes:

� The New Notes and the guarantees will be Nexstar Broadcasting�s and the guarantors� senior unsecured obligations.

� The New Notes will be guaranteed by Nexstar Broadcasting Group, Inc. Nexstar Broadcasting�s ultimate parent, Mission
Broadcasting, Inc. (�Mission�) and certain of Nexstar Broadcasting�s and Mission�s future restricted subsidiaries.

� The New Notes mature on November 15, 2020. The New Notes will bear interest at 6 7/8% per annum.

� Nexstar Broadcasting may redeem the New Notes at any time on or after November 15, 2015.

� Upon a change of control, Nexstar Broadcasting may be required to offer to repurchase the New Notes.

� The terms of the New Notes are identical to Nexstar Broadcasting�s outstanding Old Notes except for transfer restrictions and
registration rights.

For a discussion of specific risks that you should consider before tendering your outstanding Senior Notes due
2020 in the exchange offer, see �Risk Factors� beginning on page 10.

There is no public market for the Old Notes or the New Notes. However, you may trade Nexstar Broadcasting�s outstanding Senior Notes due
2020 in the Private Offering Resale and Trading through Automatic Linkages, or PORTALTM, market.

Each broker-dealer that receives New Notes pursuant to the exchange offer must acknowledge that it will deliver a prospectus in connection with
any resale of the New Notes. A broker dealer who acquired Old Notes as a result of market making or other trading activities may use this
exchange offer prospectus, as supplemented or amended, in connection with any resales of the New Notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the New Notes or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is October 21, 2013
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with information
different from that contained in this prospectus. The information contained in this prospectus is accurate only as of the date of this
prospectus, regardless of the time of delivery of this prospectus or of any sale of our Senior Notes due 2020.

Each broker-dealer that receives new securities for its own account pursuant to the exchange offer must acknowledge that it will deliver
a prospectus in connection with any resale of these new securities. By so acknowledging and by delivering a prospectus, a broker-dealer
will not be deemed to admit that it is an �underwriter� within the meaning of the Securities Act. This prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer in connection with resales of new securities received in exchange for
securities where those securities were acquired by this broker-dealer as a result of market-making activities or other trading activities.
We have agreed that, starting on the expiration date and ending on the close of business 180 days after the expiration date, we will make
this prospectus available to any broker-dealer for use in connection with any such resale. See �Plan of Distribution.�

TABLE OF CONTENTS

PROSPECTUS SUMMARY 1
RISK FACTORS 10
MARKET AND INDUSTRY DATA 17
FORWARD-LOOKING STATEMENTS 18
USE OF PROCEEDS 19
THE EXCHANGE OFFER 20
SELECTED HISTORICAL FINANCIAL AND OTHER DATA 26
DESCRIPTION OF THE NOTES 28
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS 88
PLAN OF DISTRIBUTION 89
LEGAL MATTERS 91
EXPERTS 91
WHERE YOU CAN FIND MORE INFORMATION 91
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 92
INDEX TO FINANCIAL STATEMENTS F-1
As used in this prospectus and unless the context indicated otherwise, �Notes� refers, collectively, to our �Old Notes� and �New Notes.�
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PROSPECTUS SUMMARY

Certain capitalized terms used in this prospectus have the following meanings unless the context indicates otherwise, �Nexstar� refers to
Nexstar Broadcasting Group, Inc. and its consolidated subsidiaries; �Nexstar Broadcasting� and the �Issuer� refer to Nexstar Broadcasting,
Inc., the issuer of the Notes; �Mission� refers to Mission Broadcasting, Inc., a guarantor of the Notes; and all references to the �Company,�
�we,� �our,� �ours,� and �us� refer to Nexstar Broadcasting Group, Inc., and its consolidated subsidiaries. Unless specified, all financial
information in this prospectus is information regarding Nexstar Broadcasting Group, Inc. and its consolidated subsidiaries. This prospectus
includes specific terms of the New Notes we are offering as well as information regarding our business and detailed financial data. For a more
complete understanding of this offering, we encourage you to read this prospectus in its entirety.

We are a television broadcasting and digital media company focused exclusively on the acquisition, development and operation of television
stations and interactive community websites in medium-sized markets in the United States, primarily markets that rank from 35 to 150 out of the
210 generally recognized television markets, as reported by The Nielsen Company.

As of June 30, 2013, we owned, operated, programmed or provided sales and other services to 72 television stations and 17 digital multicast
channels, including those owned by Mission, in 41 markets in the states of Illinois, Indiana, Maryland, Missouri, Montana, Tennessee, Texas,
Pennsylvania, Louisiana, Arkansas, Alabama, New York, Florida, Wisconsin, Michigan, Utah, Vermont and California. In 26 of the 41 markets
that we serve, we own, operate, program or provide sales and other services to more than one station. We refer to these markets as duopoly
markets. The stations we serve are affiliates of NBC (16 stations), CBS (12 stations), ABC (17 stations), FOX (14 stations), MyNetworkTV (5
stations and 2 digital multicast channels), The CW (6 stations and 2 digital multicast channels), Bounce TV (9 digital multicast channels),
Me-TV (2 digital multicast channels), Telemundo (one station), LATV (one digital multicast channel) and one of our stations and one digital
multicast channel are independent. The stations reach approximately 13.8 million viewers or 12.10% of all U.S. television households.

On April 24, 2013, Nexstar Broadcasting and Mission entered into a stock purchase agreement to acquire the stock of Communications
Corporation of America (�CCA�) and White Knight Broadcasting (�White Knight�) for a total consideration of $270.0 million, subject to
adjustments for working capital acquired (the �CCA Acquisition�). CCA and White Knight are the owners of nineteen television stations in ten
markets. Pursuant to the stock purchase agreement, Nexstar Broadcasting has agreed to purchase all the outstanding equity of CCA. In addition,
Mission has agreed to purchase all the outstanding equity of White Knight. Nexstar Broadcasting will acquire ten television stations and will
enter into local service agreements with independent third parties: Mission, who will acquire seven television stations, and Rocky Creek
Communications, Inc. (�Rocky Creek�), who will acquire two television stations. The transactions are expected to close early in the fourth quarter
of 2013, subject to closing conditions, including without limitation, approval of the Federal Communications Commission (�FCC�) and expiration
or termination of any waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the �HSR Act�) or other
applicable anti-trust laws. There can be no assurance when the closing conditions will be satisfied, if at all. A deposit of $27.0 million was paid
upon signing the stock purchase agreement, which was funded by a combination of borrowings under Nexstar Broadcasting�s revolving credit
facility and cash on hand. We expect to finance the remaining purchase price through cash generated from operations prior to closing,
borrowings under the existing credit facilities and future credit market transactions. The stock purchase agreement includes other customary
provisions, including representations and warranties, covenants and indemnification provisions. In addition, On June 28, 2013, Nexstar
Broadcasting and Mission entered into amendments to the Senior Secured Credit Facilities (as defined below). The amendments provided
commitments for incremental term loan facilities available to Nexstar Broadcasting of $144.0 million and to Mission of $90.0 million, subject to
reallocation of up to $18.0 million for the benefit of Rocky Creek, pursuant to the terms of the amended credit agreements. On June 28, 2013,
Nexstar Broadcasting
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received initial proceeds of $50.0 million under its committed incremental term loan facility which was used to repay outstanding revolving
loans of $27.0 million in June 2013 and $22.0 million in July 2013. We expect the remainder of the commitments to be used by Nexstar
Broadcasting, Mission and Rocky Creek to finance the CCA Acquisition.

On September 16, 2013, Nexstar Broadcasting and Mission each entered into definitive agreements to acquire five television stations in four
markets for total consideration of $103.25 million. Under the terms of the purchase agreements, Nexstar Broadcasting will acquire stations in
Des Moines, Iowa, Rock Island, Illinois and Sioux City, Iowa from entities related to Citadel Communications, L.P. for $88 million and began
operating the three stations pursuant to a time brokerage agreement on September 16, 2013 (the �Citadel Acquisition�). The Des Moines station
will be acquired pursuant to a stock purchase agreement while the Rock Island and Sioux City station acquisitions are structured as asset
purchases. Mission will acquire two stations in Binghamton, New York from Stainless Broadcasting, L.P. for $15.25 million in a transaction
structured as an asset purchase. Completion of these acquisitions is subject to FCC approval and other customary closing conditions and is
expected to be completed early in the first quarter of 2014.

Our Relationship with Mission

Through various local service agreements with Mission, we provide sales, programming and other services to 20 television stations that are
owned and operated by Mission as of June 30, 2013. Mission is 100% owned by independent third parties. We do not own Mission or any of its
television stations. In compliance with FCC regulations for both us and Mission, Mission maintains complete responsibility for and control over
programming, finances, personnel and operations of its stations. However, we are deemed under U.S. GAAP to have a controlling financial
interest in Mission because of (1) the local service agreements Nexstar has with the Mission stations, (2) Nexstar�s guarantee of the obligations
incurred under Mission�s senior secured credit facility, (3) Nexstar having power over significant activities affecting Mission�s economic
performance, including budgeting for advertising revenue, advertising sales and hiring and firing of sales force personnel and (4) purchase
options granted by Mission that permit Nexstar to acquire the assets and assume the liabilities of each Mission station, subject to FCC consent.
The purchase options are freely exercisable or assignable by Nexstar without consent or approval by Mission for consideration equal to the
greater of (1) seven times the station�s cash flow, as defined in the option agreement, less the amount of its indebtedness, as defined in the option
agreement, or (2) the amount of its indebtedness. Additionally, on November 29, 2011, Mission�s shareholders granted Nexstar an option to
purchase any or all of Mission�s stock, subject to FCC consent, for a price equal to the pro rata portion of the greater of (1) five times the stations�
cash flow, as defined in the agreement, reduced by the amount of indebtedness, as defined in the agreement, or (2) $100,000. These option
agreements (which expire on various dates between 2013 and 2023) are freely exercisable or assignable by Nexstar without consent by Mission
or its shareholders. Therefore, Mission is consolidated into Nexstar�s financial statements. We expect our option agreements with Mission to be
renewed upon expiration.

Background of the Notes

In November 2012, we used the net proceeds of the offering of $250,000,000 in aggregate principal amount of Old Notes to repurchase Nexstar
Broadcasting�s then outstanding 7% Senior Subordinated Notes due 2014 and 7% Senior Subordinated PIK Notes due 2014, refinance a portion
of Nexstar Broadcasting�s borrowings outstanding under its existing senior secured credit facilities and pay related fees and expenses. On
October 1, 2013, we used the net proceeds of the offering of $275,000,000 in aggregate principal amount of Old Notes to repurchase any and all
of Nexstar Broadcasting�s then outstanding 8.875% Senior Secured Second Lien Notes due 2017 co-issued by Nexstar Broadcasting and Mission
(the �2017 Notes�). The remainder will be used to fund the Citadel Acquisition and to pay related fees and expenses and for general corporate
purposes.
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Corporate and Other Information

Our principal executive offices are located at 5215 N. O�Connor Blvd., Suite 1400, Irving, Texas 75039, and our main telephone number at that
address is (972) 373-8800. Our website is located at http://www.nexstar.tv. The information contained on our website or that can be accessed
through our website is not part of this prospectus memorandum and you should not rely on that information.

Corporate Structure

The following diagram summarizes our operational structure and our relationship with Mission, whose results of operations and financial
position are consolidated with ours.

(1) Nexstar Broadcasting Group, Inc. is a guarantor under the 2017 Notes and is a guarantor under Nexstar Broadcasting�s and Mission�s senior
secured credit facilities that Nexstar Broadcasting and Mission entered into on December 3, 2012, as amended, which consist of (i) a $550
million term loan facility with maturities that range from five to seven years (plus commitments for incremental term loan facilities
available to Nexstar Broadcasting of $94.0 million and to Mission of $90.0 million, subject to reallocation of up to $18.0 million for the
benefit of Rocky Creek and with a five year maturity) (the �Term Loan Facility�) and (ii) a $105 million revolving credit facility with a
five-year maturity (the �Revolving Credit Facility� and together with the Term Loan Facility, the �Senior Secured Credit Facilities�).

(2) Nexstar Broadcasting is a borrower under the Senior Secured Credit Facilities and a guarantor of Mission�s obligations under the Senior
Secured Credit Facilities. Nexstar Broadcasting is a co-issuer of the 2017 Notes.

(3) Mission Broadcasting, Inc. is a borrower under the Senior Secured Credit Facilities and is a guarantor of Nexstar Broadcasting�s obligations
under the Senior Secured Credit Facilities. Mission is a co-issuer of the 2017 Notes.

3
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Purpose of the Exchange Offer

On November 9, 2012, Nexstar Broadcasting sold, through a private placement exempt from the registration requirements of the Securities Act,
$250.0 million principal amount of Senior Notes due 2020 and on October 1, 2013, Nexstar Broadcasting sold, through a private placement
exempt from the registration requirements of the Securities Act, an additional $275.0 million principal amount of Senior Notes due 2020, all of
which are eligible to be exchanged for New Notes. We refer to these notes as �Old Notes� in this prospectus. The Old Notes are subject to transfer
restrictions until we consummate this exchange offer or they are resold under a shelf registration statement.

Simultaneously with both private placements, Nexstar Broadcasting entered into registration rights agreements with the initial purchasers of the
Old Notes. Nexstar Broadcasting was required to cause a registration statement for substantially identical Notes, which will be issued in
exchange for the Old Notes, to be filed on or prior to 270 days after November 9, 2012 (and such registration statement was initially filed on
July 31, 2013). We refer to the Notes to be registered under this exchange offer registration statement as �New Notes� and collectively with the
Old Notes, we refer to them as the �Notes� in this prospectus. You may exchange your Old Notes for New Notes in this exchange offer. You
should read the discussion under the headings ��Summary of the Exchange Offer,� �The Exchange Offer� and �Description of the Notes� for further
information regarding the New Notes.

Nexstar Broadcasting did not register the Old Notes under the Securities Act or any state securities law, nor do we intend to after the exchange
offer. As a result, the Old Notes may only be transferred in limited circumstances under the securities laws. If the holders of the Old Notes do
not exchange their Old Notes in the exchange offer, they lose their right to have the Old Notes registered under the Securities Act, subject to
certain limitations. Anyone who still holds Old Notes after the exchange offer may be unable to resell their Old Notes.

Summary of the Exchange Offer

Securities Offered $525.0 million principal amount of Senior Notes due 2020. The Notes are subject to
transfer restrictions until Nexstar Broadcasting consummates this exchange offer or they
are resold under a shelf registration statement.

The Exchange Offer Nexstar Broadcasting is offering to exchange the Old Notes for a like principal amount at
maturity of the New Notes. Old Notes may be exchanged only in minimum
denominations of $2,000 and integral principal at maturity multiples of $1,000 thereof.
This exchange offer is being made pursuant to registration rights agreements dated as of
November 9, 2012 and October 1, 2013, which granted the initial purchasers and any
subsequent holders of the Old Notes certain exchange and registration rights. This
exchange offer is intended to satisfy those exchange and registration rights with respect to
the Old Notes. After the exchange offer is complete, you will no longer be entitled to any
exchange or registration rights with respect to your Old Notes.

Expiration Date; Withdrawal of Tender Nexstar Broadcasting�s exchange offer will expire 5:00 p.m. New York City time, on
November 20, 2013, or a later time if we choose to extend this exchange offer. You may
withdraw your tender of Old
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Notes at any time prior to the expiration date. All outstanding Old Notes that are validly
tendered and not validly withdrawn will be exchanged. Any Old Notes not accepted by
Nexstar Broadcasting for exchange for any reason will be returned to you at our expense
as promptly as possible after the expiration or termination of the exchange offer.

Resales We believe that you can offer for resale, resell and otherwise transfer the New Notes
without complying with the registration and prospectus delivery requirements of the
Securities Act if:

�you acquire the New Notes in the ordinary course of business;

�you are not participating, do not intend to participate, and have no arrangement or
understanding with any person to participate, in the distribution of the New Notes;

�you are not an �affiliate� of Nexstar, as defined in Rule 405 of the Securities Act; and

�you are not a broker-dealer.

If any of these conditions is not satisfied and you transfer any New Notes without
delivering a proper prospectus or without qualifying for a registration exemption, you
may incur liability under the Securities Act. Nexstar Broadcasting does not assume or
indemnify you against this liability.

Each broker-dealer acquiring New Notes issued for its own account in exchange for Old
Notes, which it acquired through market-making activities or other trading activities,
must acknowledge that it will deliver a proper prospectus when any New Notes issued in
the exchange offer are transferred. A broker-dealer may use this prospectus for an offer to
resell, a resale or other retransfer of the New Notes issued in the exchange offer.

Conditions to the Exchange Offer Nexstar Broadcasting�s obligation to accept for exchange, or to issue the New Notes in
exchange for, any Old Notes is subject to certain customary conditions relating to
compliance with any applicable law, or any applicable interpretation by any staff of the
Securities and Exchange Commission, or any order of any governmental agency or court
of law. Nexstar Broadcasting currently expects that each of the conditions will be
satisfied and that no waivers will be necessary. See �The Exchange Offer�Conditions to the
Exchange Offer.�

Procedures for Tendering Notes Held in the Form
of Book-Entry Interests

The Old Notes were issued as global book-entry notes and were deposited upon issuance
with The Bank of New York Mellon. The Bank of New York Mellon issued
certificateless depositary interests in those outstanding Old Notes, which represent a
100% interest in those Old Notes, to The Depository Trust Company.
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Beneficial interests in the outstanding Old Notes, which are held by direct or indirect
participants in the Depository Trust Company, are shown on, and transfers of the Old
Notes can only be made through, records maintained in book-entry form by The
Depository Trust Company.

You may tender your outstanding Old Notes by instructing your broker or bank where
you keep the Old Notes to tender them for you. In some cases you may be asked to
submit the BLUE-colored �Letter of Election and Instructions to Brokers or Bank� that may
accompany this prospectus. By tendering your Old Notes you will be deemed to have
acknowledged and agreed to be bound by the terms set forth under �The Exchange Offer.�
Your outstanding Old Notes will be tendered in minimum denominations of $2,000 and
multiples of $1,000 thereof.

A timely confirmation of book-entry transfer of your outstanding Old Notes into the
exchange agent�s account at The Depository Trust Company, under the procedure
described in this prospectus under the heading �The Exchange Offer� must be received by
the exchange agent on or before 5:00 p.m., New York City time, on the expiration date.

United States Federal Income Tax Considerations The exchange offer should not result in any income, gain or loss to the holders of Old
Notes or to us for United States federal income tax purposes. See �Certain United States
Federal Income Tax Considerations.�

Use of Proceeds Nexstar Broadcasting will not receive any proceeds from the issuance of the New Notes
in the exchange offer.

Exchange Agent The Bank of New York Mellon is serving as the exchange agent for the exchange offer.

PORTAL Market There is no public market for Nexstar Broadcasting�s Old Notes or the New Notes.

Shelf Registration Statement In limited circumstances, holders of Old Notes may require Nexstar Broadcasting to
register their Old Notes under a shelf registration statement.

6
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THE NEW NOTES

The form and terms of the New Notes are the same as the form and terms of the Old Notes, except that the New Notes will be registered under
the Securities Act. As a result, the New Notes will not bear legends restricting their transfer and will not contain the registration rights and
liquidated damage provisions contained in the Old Notes. The New Notes represent the same debt as the Old Notes. The Old Notes and the New
Notes are governed by the same indenture and are together considered a �series� of securities under that indenture. Unless the context indicates
otherwise, we use the term �Notes� in this prospectus to refer collectively to the Old Notes and the New Notes.

Issuer Nexstar Broadcasting, Inc.

The New Notes $525.0 million aggregate principal amount of 6 7/8% senior notes due 2020.

Maturity Date The Notes will mature on November 15, 2020.

Interest Interest on the Notes will accrue at a rate of 6 7/8% per annum. Interest on the Notes will
be payable semi-annually, in cash in arrears, on May 15 and November 15 of each year.

Guarantees The payment of principal, premium, if any, and interest on the Notes will be
unconditionally guaranteed, jointly and severally, on a senior unsecured basis by the
Issuer�s ultimate parent, Nexstar Broadcasting Group, Inc., Mission and certain of the
Issuer�s and Mission�s future restricted subsidiaries.

Under certain circumstances, subsidiary guarantors may be released from their guarantees
without the consent of the holders of Notes. See �Description of the Notes�Guarantees.�

Ranking The Notes will be the Issuer�s senior unsecured obligations and will:

�be effectively subordinated to secured obligations of the Issuer including debt under
the Senior Secured Credit Facilities;

�rank equal in right of payment to all existing and future unsecured obligations of the
Issuer that are not, by their terms, expressly subordinated in right of payment to the
Notes;

�rank senior in right of payment to all existing and future obligations of the Issuer that
are, by their terms, expressly subordinated in right of payment to the Notes; and

�be structurally subordinated to any existing and future obligations of any subsidiaries
of the Issuer that are not subsidiary guarantors.
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�be effectively subordinated to secured obligations of the guarantors including the
Senior Secured Credit Facility, to the extent of the value of the assets securing such
obligations;

7

Edgar Filing: NEXSTAR BROADCASTING INC - Form 424B3

Table of Contents 12



Table of Contents

�rank equal in right of payment to all existing and future unsecured obligations of the
guarantors that are not, by their terms, expressly subordinated in right of payment to
the guarantees; and

�rank senior in right of payment to all existing and future obligations of the guarantors
that are, by their terms, expressly subordinated in right of payment to the guarantees.

As of June 30, 2013, the Issuer and the guarantors have $994.3 million of indebtedness
(excluding intercompany indebtedness), of which $424.4 million was outstanding under
Nexstar and Mission�s senior secured credit facilities, and an additional $257.0 million
was available for borrowings under Nexstar and Mission�s Senior Secured Credit
Facilities.

Optional Redemption The Notes will be redeemable at the Issuer�s option, in whole or in part, at any time on or
after November 15, 2015, at the redemption prices set forth in �Description of the
Notes�Optional Redemption,� together with accrued and unpaid interest, if any, to the date
of redemption.

Prior to November 15, 2015, the Issuer may redeem all or any portion of the Notes at
100% of their principal amount, plus a �make whole� premium, plus accrued interest.

In addition, at any time and from time to time on or prior to November 15, 2015, the
Issuer may redeem up to 35% of the aggregate principal amount of the Notes using the
net cash proceeds of certain public equity offerings, so long as:

�the Issuer pays 106.875% of the principal amount of the Notes to be redeemed, plus
accrued and unpaid interest, if any, to the date of redemption;

�at least 65% of the aggregate principal amount of all Notes issued under the indenture
remain outstanding afterwards; and

�the redemption occurs within 90 days of the date of the closing of such public equity
offering.

Change of Control; Asset Sales If a Change of Control Repurchase Event occurs, as described under �Description of the
Notes�Change of Control,� the Issuer will be required to offer to purchase the Notes from
holders at a price equal to 101% of the principal amount thereof, plus accrued and unpaid
interest, if any, to the date of repurchase.

If we sell certain assets and do not apply the net proceeds in compliance with the
indenture, the Issuer will be required to make an offer to repurchase the Notes at a price
equal to 100% of the principal amount thereof, plus accrued and unpaid interest, if any, to
the date of repurchase. See �Description of the Notes�Certain Covenants�Limitation on
Sales of Assets and Subsidiary Stock.�
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Covenants The indenture governing the Notes restricts the Issuer�s ability and the ability of the
Issuer�s restricted subsidiaries to:

�incur additional indebtedness;

�pay dividends or make other distributions or repurchase or redeem our capital stock;

�make certain investments;

�create liens;

�merge or consolidate with another company or transfer or sell assets;

�enter into restrictions affecting the ability of the Issuer�s restricted subsidiaries to make
distributions, loans or advances to us or other restricted subsidiaries; prepay, redeem
or repurchase certain indebtedness; and

�engage in transactions with affiliates.

These covenants are subject to a number of important limitations and exceptions, which
are described under �Description of the Notes�Certain Covenants.�

No Public Market for the Notes The Notes are a new issue of securities. The Notes generally are freely transferable but
are new securities for which there is no established market.

Use of Proceeds We will not receive any cash proceeds from the issuance of the New Notes. In
consideration for issuing the New Notes contemplated in this prospectus, Nexstar
Broadcasting will receive outstanding securities in like principal amount, the form and
terms of which are the same as the form and terms of the New Notes, except as otherwise
described in this prospectus. The Old Notes surrendered in exchange for New Notes will
be retired and canceled. See �Use of Proceeds.�

Risk Factors In evaluating an investment in the Notes, prospective investors should carefully consider,
along with the other information in this prospectus, the specific factors set forth under
�Risk Factors� for risks involved with an investment in the Notes.

For more complete information about the Notes, see the �Description of the Notes� section of this prospectus.
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RISK FACTORS

Any investment in the Notes involves a high degree of risk. You should carefully consider the risks described below and all of the information
contained or incorporated by reference in this prospectus before deciding whether to purchase the Notes. The risks and uncertainties described
below or incorporated by reference in this prospectus are not the only risks and uncertainties that we face. Additional risks and uncertainties
not presently known to us that we currently deem immaterial may also impair our business operations. If any of those risks actually occurs, our
business, financial condition and results of operations would suffer. The risks discussed below also include forward-looking statements, and our
actual results may differ substantially from those discussed in these forward-looking statements. See �Forward-Looking Statements� in this
prospectus.

Risks Related to the Exchange Offer

Because there is no public market for the New Notes, you may not be able to sell your New Notes.

The New Notes will be registered under the Securities Act of 1933, as amended, or the Securities Act, but will constitute a new issue of
securities with no established trading market, and uncertainty exists with regard to:

� the liquidity of any trading market that may develop;

� the ability of holders to sell their New Notes; or

� the price at which the holders would be able to sell their New Notes.
If a trading market were to develop, the New Notes might trade at higher or lower prices than their principal amount or purchase price,
depending on many factors, including prevailing interest rates, the market for similar securities and our financial performance.

Any market-making activity will be subject to the limits imposed by the Securities Act and the Exchange Act, and may be limited during the
exchange offer or the pendency of an applicable shelf registration statement. An active trading market might not exist for the New Notes and any
trading market that does develop might not be liquid.

In addition, any holder of Old Notes who tenders in the exchange offer for the purpose of participating in a distribution of the New Notes may be
deemed to have received restricted securities, and if so, will be required to comply with the registration and prospectus delivery requirements of
the Securities Act in connection with any resale transaction.

The market for non-investment grade debt historically has been subject to disruptions that have caused substantial volatility in the prices of
securities similar to the Notes. The market for the Notes, if any, may be subject to similar disruptions that could adversely affect their value. In
addition, subsequent to their initial issuance, the Notes may trade at a discount from their initial offering price, depending upon prevailing
interest rates, the market for similar Notes, Nexstar Broadcasting�s performance and other factors.

Your Old Notes will not be accepted for exchange if you fail to follow the exchange offer procedures.

Nexstar Broadcasting will issue New Notes pursuant to this exchange offer only after a timely receipt of your Old Notes (including timely
notation in book-entry form). Therefore, if you want to tender your Old Notes, please allow sufficient time to ensure timely delivery. If Nexstar
Broadcasting does not receive your Old Notes, by the expiration date of the exchange offer, Nexstar Broadcasting will not accept your Old Notes
for exchange. Nexstar Broadcasting is under no duty to give notification of defects or irregularities with respect to the tenders of Old Notes for
exchange. If there are defects or irregularities with respect to your tender of Old Notes, Nexstar Broadcasting will not accept your Old Notes for
exchange.
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If you do not exchange your Old Notes, your Old Notes will continue to be subject to the existing transfer restrictions and you may be unable
to sell your Old Notes.

Nexstar Broadcasting did not register the Old Notes, nor does Nexstar Broadcasting intend to do so following the exchange offer. The Old Notes
that are not tendered will, therefore, continue to be subject to the existing transfer restrictions and may be transferred only in limited
circumstances under the securities laws. If you do not exchange your Old Notes, you will be subject to existing transfer restrictions. As a result,
if you hold Old Notes after the exchange offer, you may be unable to sell your Old Notes. If a large number of outstanding Old Notes are
exchanged for New Notes issued in the exchange offer, it may be difficult for holders of outstanding Old Notes that are not exchanged in the
exchange offer to sell their Old Notes, since those Old Notes may not be offered or sold unless they are registered or there are exemptions from
registration requirements under the Securities Act or state laws that apply to them. In addition, if there are only a small number of Old Notes
outstanding, there may not be a very liquid market in those Old Notes. There may be few investors that will purchase unregistered securities in
which there is not a liquid market.

If you exchange your Old Notes, you may not be able to resell the New Notes you receive in the exchange offer without registering them and
delivering a prospectus.

You may not be able to resell New Notes you receive in the exchange offer without registering those New Notes or delivering a prospectus.
Based on interpretations by the SEC in no-action letters, Nexstar Broadcasting believes, with respect to New Notes issued in the exchange offer,
that:

� holders who are not �affiliates� of Nexstar within the meaning of Rule 405 of the Securities Act;

� holders who acquire their New Notes in the ordinary course of business;

� holders who do not engage in, intend to engage in, or have arrangements to participate in a distribution (within the meaning of the
Securities Act) of the New Notes; and

� holders who are not broker-dealers
do not have to comply with the registration and prospectus delivery requirements of the Securities Act.

Holders described in the preceding sentence must tell us in writing at our request that they meet these criteria. Holders that do not meet these
criteria could not rely on interpretations of the SEC in no-action letters, and would have to register the New Notes they receive in the exchange
offer and deliver a prospectus for them. In addition, holders that are broker-dealers may be deemed �underwriters� within the meaning of the
Securities Act in connection with any resale of New Notes acquired in the exchange offer. Holders that are broker-dealers must acknowledge
that they acquired their outstanding New Notes in market-making activities or other trading activities and must deliver a prospectus when they
resell New Notes they acquire in the exchange offer in order not to be deemed an underwriter.

Risks Related to the Notes

Our substantial indebtedness could adversely affect our financial condition and prevent us from fulfilling our obligations under the Notes.

We have a significant amount of indebtedness. As of June 30, 2013 Nexstar and Mission have total indebtedness of approximately $994.3
million, excluding $257.0 million of unused commitments under the Senior Secured Credit Facilities.

Our substantial indebtedness could have important consequences to the holders of the Notes, including:

� making it more difficult for us to satisfy our obligations with respect to the Notes and our other indebtedness;
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corporate requirements;
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� requiring a substantial portion of our cash flows to be dedicated to debt service payments instead of other purposes, thereby reducing
the amount of cash flows available for working capital, capital expenditures, acquisitions and other general corporate purposes;

� increasing our vulnerability to adverse changes in general economic, industry and competitive conditions;

� exposing us to the risk of increased interest rates because certain of our borrowings, including borrowings under our credit facilities
are or will be at variable rates of interest;

� limiting our flexibility in planning for and reacting to changes in the industry in which we compete;

� placing us at a disadvantage compared to other, less leveraged competitors; and

� increasing our cost of borrowing.
In addition, the terms of the Notes and the Senior Secured Credit Facilities contain restrictive covenants that limit our ability to engage in
activities that may be in our long-term best interest. Our failure to comply with those covenants could result in an event of default which, if not
cured or waived, could result in the acceleration of substantially all of our indebtedness.

Despite our current level of indebtedness, we may still be able to incur substantially more indebtedness. This could further exacerbate the
risks to our financial condition described above and prevent Nexstar Broadcasting from fulfilling its obligations under the Notes.

We may be able to incur significant additional indebtedness in the future. Although the terms of the Notes and the credit agreements that govern
the Senior Secured Credit Facilities include restrictions on the incurrence of additional indebtedness, these restrictions are subject to a number of
qualifications and exceptions, and the additional indebtedness incurred in compliance with these restrictions could be substantial. If we incur any
additional indebtedness that ranks equally with the Notes, the holders of that debt will be entitled to share ratably with you in any proceeds
distributed in connection with our insolvency, liquidation, reorganization, dissolution or other winding up as a company. This may have the
effect of reducing the amount of proceeds paid to you. These restrictions also will not prevent us from incurring obligations that do not constitute
indebtedness. In addition, the Revolving Credit Facility provides commitments of up to $105 million in the aggregate. All of those borrowings
would be secured indebtedness. If new indebtedness is added to our current indebtedness levels, the related risks that we now face could
intensify. See �Description of the Notes.�

We may not be able to generate sufficient cash to service all of our indebtedness, including the Notes, and may be forced to take other
actions to satisfy our obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on or to refinance our debt obligations, including the Notes, depends on our financial condition and
results of operations, which in turn are subject to prevailing economic and competitive conditions and to certain financial, business and other
factors beyond our control. We may not be able to maintain a level of cash flows from operating activities sufficient to permit us to pay the
principal, premium, if any, and interest on our indebtedness, including the Notes.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we could face substantial liquidity problems and may
be forced to reduce or delay investments and capital expenditures, or to sell assets, seek additional capital or restructure or refinance our
indebtedness, including the Notes. Our ability to restructure or refinance our debt will depend on the condition of the capital markets and our
financial condition at such time. Any refinancing of our debt could be at higher interest rates and may require us to comply with more onerous
covenants, which could further restrict our business operations. The terms of existing or future debt instruments and the indenture that governs
the Notes restrict us from adopting some of these alternatives. In addition, any failure to make payments of interest and principal on our
outstanding indebtedness on a timely
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basis would likely result in a reduction of our credit rating, which could harm our ability to incur additional indebtedness. In the absence of such
cash flows and resources, we could face substantial liquidity problems and might be required to dispose of material assets or operations to meet
our debt service and other obligations. The terms of the Notes and the credit facilities restrict our ability to dispose of assets and use the proceeds
from the disposition. We may not be able to consummate those dispositions or to obtain the proceeds that we could realize from them and these
proceeds may not be adequate to meet any debt service obligations then due. These alternative measures may not be successful and may not
permit us to meet our scheduled debt service obligations. See �Description of the Notes.�

Our inability to generate sufficient cash flows to satisfy our debt obligations, or to refinance our indebtedness on commercially reasonable
terms or at all, would materially and adversely affect our financial position and results of operations and our ability to satisfy our obligations
under the Notes.

If we cannot make scheduled payments on our indebtedness, we will be in default and holders of the Notes could declare all outstanding
principal and interest to be due and payable, the lenders under the credit facilities, as applicable, could terminate their commitments to loan
money, our secured lenders could foreclose against the assets securing their borrowings and we could be forced into bankruptcy or liquidation.
All of these events could result in your losing your entire investment in the Notes.

The terms of the Notes and the Senior Secured Credit Facilities restrict our current and future operations, particularly our ability to respond
to changes or to take certain actions.

The terms of the Notes and the Senior Secured Credit Facilities include a number of restrictive covenants that impose significant operating and
financial restrictions on us and may limit our ability to engage in acts that may be in our long-term best interest, including, among other things,
restrictions on our ability to:

� incur additional indebtedness and guarantee indebtedness;

� pay dividends or make other distributions in respect of, or repurchase or redeem, capital stock;

� prepay, redeem or repurchase certain indebtedness;

� make loans and investments;

� sell or otherwise dispose of assets;

� incur liens;

� enter into transactions with affiliates;

� alter the businesses we conduct;

� enter into agreements restricting our subsidiaries� ability to pay dividends; and

� consolidate, merge or sell all or substantially all of our assets.
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The covenants in the indenture that governs the Notes are subject to important exceptions and qualifications, which are described under
�Description of the Notes.�

In addition, the restrictive covenants in the terms of the Senior Secured Credit Facilities require us to maintain specified financial ratios and
satisfy other financial condition tests. Our ability to meet those financial ratios and tests can be affected by events beyond our control, and we
may not be able to meet them.

These restrictive covenants could adversely affect our ability to:

� finance our operations;

� make needed capital expenditures;

� make strategic acquisitions or investments or enter into joint ventures;

� withstand a future downturn in our business, the industry or the economy in general;
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� engage in business activities, including future opportunities, that may be in our best interest; and

� plan for or react to market conditions or otherwise execute our business strategies.
These restrictions may affect our ability to grow in accordance with our plans.

A breach of the covenants under the terms of the Notes, the 2017 Notes or the Senior Secured Credit Facilities could result in an event of default
under the applicable indebtedness. Such a default may allow the creditors to accelerate the related indebtedness and may result in the
acceleration of any other indebtedness to which a cross-acceleration or cross-default provision applies. In addition, an event of default under the
terms of the credit facilities could permit the lenders to terminate all commitments to extend further credit under such facilities. Furthermore, if
we were unable to repay the amounts due and payable under the Senior Secured Credit Facilities, those respective parties could proceed against
the collateral granted to them to secure that indebtedness. In the event our lenders or noteholders accelerate the repayment of our borrowings, we
and our guarantors may not have sufficient assets to repay that indebtedness.

The Notes will be effectively subordinated to our indebtedness under the 2017 Notes, the Senior Secured Credit Facilities and our other
secured indebtedness to the extent of the value of the assets securing that indebtedness.

The Notes will not be secured by any of our assets. As a result, the Notes and the guarantees will be effectively subordinated to the indebtedness
under the Senior Secured Credit Facilities to the extent of the value of the assets that secure that indebtedness. As of June 30, 2013 Nexstar and
Mission have approximately $424.4 million of indebtedness under the Senior Secured Credit Facilities and approximately $319.9 million of
indebtedness under the 2017 Notes, all of which are effectively senior to the Notes, and approximately $257.0 million of additional borrowing
capacity under the Senior Secured Credit Facilities. The effect of this subordination is that upon a default in payment on, or the acceleration of,
any of our secured indebtedness, or in the event of bankruptcy, insolvency, liquidation, dissolution or reorganization of our company, the
proceeds from the sale of assets securing our secured indebtedness will be available to pay obligations on the Notes only after all indebtedness
under the Senior Secured Credit Facilities, the 2017 Notes and any other secured indebtedness has been paid in full. As a result, the holders of
the Notes may receive less, ratably, than the holders of secured indebtedness in the event of our or any of the guarantors� bankruptcy, insolvency,
liquidation, dissolution or reorganization.

Nexstar Broadcasting may not be able to repurchase the Notes upon a change of control.

Upon the occurrence of specific kinds of change of control events along with a downgrade of the rating of the Notes by one or more rating
agencies that is attributable to such change of control when the Notes are not investment grade, Nexstar Broadcasting will be required to offer to
repurchase all outstanding Notes at 101% of their principal amount, together with accrued and unpaid interest, if any, to the purchase date.
Additionally, under the terms of the credit facilities, a change of control may constitute an event of default that permits the lenders to accelerate
the maturity of borrowings under the respective agreements and terminate their commitments to lend. The source of funds for any purchase of
the Notes and the 2017 Notes and repayment of borrowings under the credit facilities would be our available cash or cash generated from our
subsidiaries� operations or other sources, including borrowings, sales of assets or sales of equity. Nexstar Broadcasting may not be able to
repurchase the Notes upon a change of control because we may not have sufficient financial resources to purchase all of the debt securities that
are tendered upon a change of control and repay our other indebtedness that will become due. We may require additional financing from third
parties to fund any such purchases, and we may be unable to obtain financing on satisfactory terms or at all. Further, Nexstar Broadcasting�s
ability to repurchase the Notes may be limited by law. In order to avoid the obligations to repurchase the Notes and events of default and
potential breaches of the terms of the credit facilities, we may have to avoid certain change of control transactions that would otherwise be
beneficial to us.
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In addition, some important corporate events, such as leveraged recapitalizations, may not, under the indenture that governs the Notes, constitute
a �change of control� that would require us to repurchase the Notes, even though those corporate events could increase the level of our
indebtedness or otherwise adversely affect our capital structure, credit ratings, financial condition or the value of the Notes. See �Description of
the Notes�Repurchase at the Option of Holders�Change of Control.�

Federal and state fraudulent transfer laws may permit a court to void the Notes or the guarantees, and if that occurs, you may not receive
any payments on the Notes.

Federal and state fraudulent transfer and conveyance statutes may apply to the issuance of the Notes and the incurrence of the guarantees of the
Notes. Under federal bankruptcy law and comparable provisions of state fraudulent transfer or conveyance laws, which may vary from state to
state, the Notes or the guarantees thereof could be voided as a fraudulent transfer or conveyance if the issuer or a guarantor, as applicable,
(i) issued the Notes or incurred its guarantee with the intent of hindering, delaying or defrauding creditors or (ii) received less than reasonably
equivalent value or fair consideration in return for either issuing the Notes or incurring the guarantee and, in the case of (ii) only, one of the
following is also true at the time thereof:

� the issuer or such guarantor, as applicable, was insolvent or rendered insolvent by reason of the issuance of the Notes or the
incurrence of its guarantees;

� the issuance of the Notes or the incurrence of its guarantees left the issuer or such guarantor, as applicable, with an unreasonably
small amount of capital or assets to carry on the business;

� the issuer or such guarantor intended to, or believed that it would, incur indebtedness beyond its ability to pay as they mature; or

� the issuer or such guarantor was a defendant in an action for money damages, or had a judgment for money damages docketed
against it if, in either case, the judgment is unsatisfied after final judgment.

As a general matter, value is given for a transfer or an obligation if, in exchange for the transfer or obligation, property is transferred or a valid
antecedent debt is secured or satisfied. A court would likely find that a guarantor did not receive reasonably equivalent value or fair
consideration for its guarantee to the extent the guarantor did not obtain a reasonably equivalent benefit directly or indirectly from the issuance
of the Notes.

We cannot be certain as to the standards a court would use to determine whether or not the issuer or a guarantor was insolvent at the relevant
time or, regardless of the standard that a court uses, whether the Notes or the guarantees would be subordinated to other indebtedness. In general,
however, a court would deem an entity insolvent if:

� the sum of its indebtedness, including contingent and unliquidated liabilities, was greater than the fair saleable value of all of its
assets;

� the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing
indebtedness, including contingent liabilities, as they become absolute and mature; or

� it could not pay its indebtedness as they became due.
If a court were to find that the issuance of the Notes or the incurrence of a guarantee was a fraudulent transfer or conveyance, the court could
void the payment obligations under the Notes or that guarantee, could subordinate the Notes or that guarantee to presently existing and future
indebtedness of the issuer or of the relevant guarantor or could require the holders of the Notes to repay any amounts received with respect to the
Notes or that guarantee. In the event of a finding that a fraudulent transfer or conveyance occurred, you may not receive any repayment on the
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Finally, as a court of equity, the bankruptcy court may subordinate the claims in respect of the Notes to other claims against us under the
principle of equitable subordination if the court determines that (i) the holder of Notes engaged in some type of inequitable conduct, (ii) the
inequitable conduct resulted in injury to our other creditors or conferred an unfair advantage upon the holders of Notes and (iii) equitable
subordination is not inconsistent with the provisions of the United States Bankruptcy Code.

Your ability to transfer the Notes may be limited by the absence of an active trading market, and an active trading market may not develop
for the Notes.

The Notes will be a new issue of securities for which there is no established trading market. We do not intend to list the Notes or any exchange
Notes on any national securities exchange or include the Notes or any exchange Notes in any automated quotation system.

Therefore, an active market for the Notes may not develop or be maintained, which would adversely affect the market price and liquidity of the
Notes. In that case, the holders of the Notes may not be able to sell their Notes at a particular time or at a favorable price.

Even if an active trading market for the Notes does develop, there is no guarantee that it will continue. Historically, the market for
non-investment grade debt has been subject to severe disruptions that have caused substantial volatility in the prices of securities similar to the
Notes. The market, if any, for the Notes may experience similar disruptions, and any such disruptions may adversely affect the liquidity in that
market or the prices at which you may sell your Notes. In addition, subsequent to their initial issuance, the Notes may trade at a discount from
their initial offering price, depending upon prevailing interest rates, the market for similar Notes, our performance and other factors.

A lowering or withdrawal of the ratings assigned to Nexstar Broadcasting�s debt securities by rating agencies may increase Nexstar
Broadcasting�s future borrowing costs and reduce our access to capital.

Nexstar Broadcasting�s debt will have a non-investment grade rating, and any rating assigned could be lowered or withdrawn entirely by a rating
agency if, in that rating agency�s judgment, future circumstances relating to the basis of the rating, such as adverse changes, so warrant.
Consequently, real or anticipated changes in our credit ratings will generally affect the market value of the Notes. Credit ratings are not
recommendations to purchase, hold or sell the Notes. Additionally, credit ratings may not reflect the potential effect of risks relating to the
structure or marketing of the Notes. Any downgrade by either Standard & Poor�s Rating�s Group (�Standard & Poor�s�) or Moody�s Investor Service,
Inc. (�Moody�s�) would increase the interest rate on the credit facilities, decrease our earnings and may result in higher borrowing costs.

Any future lowering of our ratings likely would make it more difficult or more expensive for us to obtain additional debt financing. If any credit
rating initially assigned to the Notes is subsequently lowered or withdrawn for any reason, you may not be able to resell your Notes at a
favorable price or at all.

Many of the covenants in the indenture that governs the Notes will not apply during any period in which the Notes are rated investment
grade by both Moody�s and Standard & Poor�s.

Many of the covenants in the indenture that will govern the Notes will not apply to us during any period in which the Notes are rated investment
grade by both Moody�s and Standard & Poor�s, provided at such time no default or event of default has occurred and is continuing. These
covenants restrict, among other things, our ability to pay distributions, incur indebtedness and enter into certain other transactions. There can be
no assurance that the Notes will ever be rated investment grade, or that if they are rated investment grade, that the Notes will maintain these
ratings. However, suspension of these covenants would allow us to engage in certain transactions that would not be permitted while these
covenants were in force. To the extent the covenants are subsequently reinstated, any such actions taken while the covenants were suspended
would not result in an event of default under the indenture that governs the Notes. See �Description of the Notes�Certain Covenants�Suspension of
Covenants on Achievement of Investment Grade Status.�
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MARKET AND INDUSTRY DATA

Some of the market and industry data contained in this prospectus are based on independent industry publications or other publicly available
information, while other information is based on internal studies. Although we believe that these independent sources and our internal data are
reliable as of their respective dates, the information contained in them has not been independently verified, and we cannot assure you as to the
accuracy or completeness of this information. As a result, you should be aware that the market and industry data contained in this prospectus,
and beliefs and estimates based on such data, may not be reliable.

There are 210 generally recognized television markets, known as Designated Market Areas, or DMAs, in the United States. DMAs are ranked in
size according to various factors based upon actual or potential audience. DMA rankings contained in this prospectus are from Investing in
Television Market Report 2012 4th Edition, as published by BIA Financial Network, Inc.

Unless otherwise indicated, information contained in this prospectus concerning the television broadcast markets and our general expectations
concerning these markets are based on information from independent industry analysts and publications, government reports and management
estimates. We have derived management estimates from publicly available information released by third-party sources, as well as data from our
internal research, and have based our estimates on such data and our knowledge of our industry and markets, which we believe to be reasonable.
We have not independently verified any of the data from third-party sources nor have we ascertained the underlying economic assumptions
relied upon therein and cannot guarantee the accuracy or completeness of any such data or the related forecasts contained, or incorporated by
reference, in this prospectus. None of the independent industry publications referred to in this prospectus were prepared on our or our affiliates�
behalf. Estimates of historical growth rates are not necessarily indicative of future growth rates.

In the context of describing ownership of television stations in a particular market, the term �duopoly� refers to owning or deriving the majority of
the economic benefit through local service agreements, from two or more stations in a particular market.
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FORWARD-LOOKING STATEMENTS

This prospectus contains �forward-looking statements.� All statements other than statements of historical fact are �forward-looking statements� for
purposes of federal and state securities laws, including: any projections or expectations of earnings, revenue, financial performance, liquidity and
capital resources or other financial items; any assumptions or projections about the television broadcasting industry; any statements of our plans,
strategies and objectives for our future operations, performance, liquidity and capital resources or other financial items; any statements
concerning proposed new products, services or developments; any statements regarding future economic conditions or performance; any
statements of belief; and any statements of assumptions underlying any of the foregoing. Forward-looking statements may include the words
�may,� �will,� �should,� �could,� �would,� �predicts,� �potential,� �continue,� �expects,� �anticipates,� �future,� �intends,� �plans,� �believes,� �estimates� and other similar
words.

Although we believe that the expectations reflected in any of our forward-looking statements are reasonable, actual results could differ from this
projection or assumption in any of our forward-looking statements. Our future financial position and results of operations, as well as any
forward-looking statements, are subject to change and inherent risks and uncertainties, including those discussed at greater length in the �Risk
Factors� beginning on page 10 and in our other filings with the Securities and Exchange Commission (�SEC�). The forward-looking statements
made in this prospectus are made only as of the date hereof, and we do not have or undertake any obligation to update any forward-looking
statements to reflect subsequent events or circumstances unless otherwise required by law.
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USE OF PROCEEDS

This exchange offer is intended to satisfy Nexstar Broadcasting�s obligations under the registration rights agreement dated as of November 9,
2012 and the registration rights agreement dated as of October 1, 2013. We will not receive any cash proceeds from the issuance of the New
Notes. In consideration for issuing the New Notes contemplated in this prospectus, Nexstar Broadcasting will receive outstanding securities in
like principal amount, the form and terms of which are the same as the form and terms of the New Notes, except as otherwise described in this
prospectus. The Old Notes surrendered in exchange for New Notes will be retired and canceled. Accordingly, no additional debt will result from
the exchange. Nexstar Broadcasting has agreed to bear the expense of the exchange offer.
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THE EXCHANGE OFFER

Terms Of The Exchange Offer; Period For Tendering Outstanding Old Notes

Nexstar Broadcasting will accept any validly tendered Old Notes that you do not withdraw before 5:00 p.m., New York City time, on the
expiration date. Nexstar Broadcasting will issue $1,000 of principal amount of New Notes in exchange for each $1,000 principal amount of your
outstanding Old Notes. You may tender some or all of your Old Notes in the exchange offer.

The form and terms of the New Notes are the same as the form and terms of the outstanding Old Notes except that:

(1) the New Notes being issued in the exchange offer will be registered under the Securities Act and will not have legends restricting their
transfer;

(2) the New Notes being issued in the exchange offer will not contain the registration rights and liquidated damages provisions contained in the
outstanding Old Notes; and

(3) interest on the New Notes will accrue from the last interest date on which interest was paid on your Old Notes.

Outstanding Old Notes that Nexstar Broadcasting accepts for exchange will not accrue interest after Nexstar Broadcasting completes the
exchange offer.

The exchange offer will expire at 5:00 p.m., New York City time, on November 20, 2013, unless Nexstar Broadcasting extends it. If we extend
the exchange offer, Nexstar Broadcasting will issue a notice by press release or other public announcement before 9:00 a.m., New York City
time, on the next business day after the previously scheduled expiration date.

Nexstar Broadcasting reserves the right, in its sole discretion:

(1) to extend the exchange offer;

(2) to terminate the exchange offer and not accept any Old Notes for exchange if any of the conditions have not been satisfied; or

(3) to amend the exchange offer in any manner provided, however, that if we amend the exchange offer to make a material change, including the
waiver of a material condition, we will extend the exchange offer, if necessary to keep the exchange offer open for at least five business days
after such amendment or waiver.

Nexstar Broadcasting will promptly give written notice of any extension, delay, non-acceptance, termination or amendment. Nexstar
Broadcasting will also file a post-effective amendment with the SEC if it amends the terms of the exchange offer.

If Nexstar Broadcasting extends the exchange offer, Old Notes that you have previously tendered will still be subject to the exchange offer and
Nexstar Broadcasting may accept them. Nexstar Broadcasting will promptly return your Old Notes if Nexstar Broadcasting does not accept them
for exchange for any reason without expense to you after the exchange offer expires or terminates.

Procedures For Tendering Old Notes Held Through Brokers And Banks

Since the Old Notes are represented by global book-entry notes, The Depository Trust Company or DTC, as depositary, or its nominee is treated
as the registered holder of the notes and will be the only entity that can tender your Old Notes for New Notes. Therefore, to tender notes subject
to this exchange offer and to obtain New Notes, you must instruct the institution where you keep your Old Notes to tender your notes on your
behalf so that they are received on or prior to the expiration of this exchange offer.
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The BLUE-colored �Letter of Election and Instructions to Broker or Bank� that may accompany this prospectus may be used by you to give such
instructions. YOU SHOULD CONSULT YOUR ACCOUNT REPRESENTATIVE AT THE BROKER OR BANK WHERE YOU KEEP
YOUR NOTES TO DETERMINE THE PREFERRED PROCEDURE.

IF YOU WISH TO ACCEPT THIS EXCHANGE OFFER, PLEASE INSTRUCT YOUR BROKER OR ACCOUNT
REPRESENTATIVE IN TIME FOR YOUR OLD NOTES TO BE TENDERED BEFORE THE 5:00 PM (NEW YORK CITY TIME)
DEADLINE ON NOVEMBER 20, 2013.

You may tender some or all of your Old Notes in this exchange offer. However, notes may be tendered only in minimum denominations of
$2,000 and integral multiples of $1,000 thereof.

When you tender your outstanding Old Notes and we accept them, the tender will be a binding agreement between you and us in accordance
with the terms and conditions in this prospectus.

The method of delivery of outstanding Old Notes and all other required documents to the exchange agent is at your election and risk.

Nexstar Broadcasting will decide all questions about the validity, form, eligibility, acceptance and withdrawal of tendered Old Notes, and
Nexstar Broadcasting�s determination will be final and binding on you. Nexstar Broadcasting reserves the absolute right to:

(1) reject any and all tenders of any particular note not properly tendered;

(2) refuse to accept any Old Note if, in our judgment or the judgment of our counsel, the acceptance would be unlawful; and

(3) waive any defects or irregularities or conditions of the exchange offer as to any particular Old Note before the expiration of the offer.

Nexstar Broadcasting�s interpretation of the terms and conditions of the exchange offer will be final and binding on all parties. You must cure
any defects or irregularities in connection with tenders of Old Notes as Nexstar Broadcasting will determine. Nexstar Broadcasting, the
exchange agent nor any other person will incur any liability for failure to notify you of any defect or irregularity with respect to your tender of
Old Notes. If Nexstar Broadcasting waives any terms or conditions pursuant to (3) above with respect to a noteholder, Nexstar Broadcasting will
extend the same waiver to all noteholders with respect to that term or condition being waived.

Deemed Representations

To participate in the exchange offer, Nexstar Broadcasting requires that you represent to them that:

(1) you or any other person acquiring New Notes for your outstanding Old Notes in the exchange offer is acquiring them in the ordinary course
of business;

(2) neither you nor any other person acquiring New Notes in exchange for your outstanding Old Notes is engaging in or intends to engage in a
distribution of the New Notes issued in the exchange offer;

(3) neither you nor any other person acquiring New Notes in exchange for your outstanding Old Notes has an arrangement or understanding with
any person to participate in the distribution of New Notes issued in the exchange offer;

(4) neither you nor any other person acquiring New Notes in exchange for your outstanding Old Notes is our �affiliate� as defined under Rule 405
of the Securities Act; and

(5) if you or another person acquiring New Notes for your outstanding Old Notes is a broker-dealer, and acquired the Old Notes as a result of
market-making activities or other trading activities, and you acknowledge that you will deliver a prospectus meeting the requirements of the
Securities Act in connection with any resale of your New Notes.
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By Tendering Your Old Notes You Are Deemed To Have Made These Representations

Broker-dealers who cannot make the representations in item (5) of the paragraph above cannot use this exchange offer prospectus in connection
with resales of the New Notes issued in the exchange offer.

If you are Nexstar Broadcasting�s �affiliate,� as defined under Rule 405 of the Securities Act, you are a broker- dealer who acquired your
outstanding Old Notes in the initial offering and not as a result of market-making or trading activities, or if you are engaged in or intend to
engage in or have an arrangement or understanding with any person to participate in a distribution of New Notes acquired in the exchange offer,
you or that person:

(1) may not rely on the applicable interpretations of the staff of the SEC and therefore may not participate in the exchange offer; and

(2) must comply with the registration and prospectus delivery requirements of the Securities Act or an exemption therefrom when reselling the
Old Notes.

Procedures For Brokers And Custodian Banks; DTC Account

In order to accept this exchange offer on behalf of a holder of Old Notes you must submit or cause your DTC participant to submit an Agent�s
Message as described below.

The exchange agent, on Nexstar Broadcasting�s behalf, will seek to establish an Automated Tender Offer Program (�ATOP�) account with respect
to the outstanding notes at DTC promptly after the delivery of this prospectus. Any financial institution that is a DTC participant, including your
broker or bank, may make book-entry tender of outstanding Old Notes by causing the book-entry transfer of such notes into our ATOP account
in accordance with DTC�s procedures for such transfers. Concurrently with the delivery of Old Notes, an Agent�s Message in connection with
such book-entry transfer must be transmitted by DTC to, and received by, the exchange agent on or prior to 5:00 p.m., New York City Time on
the expiration date. The confirmation of a book-entry transfer into the ATOP account as described above is referred to herein as a �Book-Entry
Confirmation.�

The term �Agent�s Message� means a message transmitted by the DTC participants to DTC, and thereafter transmitted by DTC to the exchange
agent, forming a part of the Book-Entry Confirmation which states that DTC has received an express acknowledgment from the participant in
DTC described in such Agent�s Message stating that such participant and beneficial holder agree to be bound by the terms of this exchange offer.

Each Agent�s Message must include the following information:

(1) Name of the beneficial owner tendering such notes;

(2) Account number of the beneficial owner tendering such notes; and

(3) Principal amount of notes tendered by such beneficial owner.

BY SENDING AN AGENT�S MESSAGE THE DTC PARTICIPANT IS DEEMED TO HAVE CERTIFIED THAT THE BENEFICIAL
HOLDER FOR WHOM NOTES ARE BEING TENDERED HAS BEEN PROVIDED WITH A COPY OF THIS PROSPECTUS.

The delivery of notes through DTC, and any transmission of an Agent�s Message through ATOP, is at the election and risk of the person
tendering notes. Nexstar Broadcasting will ask the exchange agent to instruct DTC to return those Old Notes, if any, that were tendered through
ATOP but were not accepted by us, to the DTC participant that tendered such notes on behalf of holders of the notes. Neither Nexstar
Broadcasting nor the exchange agent is responsible or liable for the return of such notes to the tendering DTC participants or to their owners, nor
as to the time by which such return is completed.
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Acceptance Of Outstanding Old Notes For Exchange; Delivery Of New Notes Issued In The Exchange Offer

Nexstar Broadcasting will accept validly tendered Old Notes when the conditions to the exchange offer have been satisfied or Nexstar
Broadcasting has waived them. Nexstar Broadcasting will have accepted your validly tendered Old Notes when Nexstar Broadcasting gives oral
or written notice to the exchange agent. The exchange agent will act as agent for the tendering holders for the purpose of receiving the New
Notes from us. If Nexstar Broadcasting does not accept any tendered Old Notes for exchange because of an invalid tender or other valid reason,
the exchange agent will return the certificates, without expense, to the tendering holder. If a holder has tendered Old Notes by book-entry
transfer, Nexstar Broadcasting will credit the notes to an account maintained with The Depository Trust Company. Nexstar Broadcasting will
credit the account at The Depository Trust Company promptly after the exchange offer terminates or expires.

THE AGENT�S MESSAGE MUST BE TRANSMITTED TO EXCHANGE AGENT ON OR BEFORE 5:00 PM, NEW YORK CITY
TIME, ON THE EXPIRATION DATE.

Withdrawal Rights

You may withdraw your tender of outstanding Old Notes at any time before 5:00 p.m., New York City time, on the expiration date.

For a withdrawal to be effective, you should contact your bank or broker where your Old Notes are held and have them send an ATOP notice of
withdrawal so that it is received by the exchange agent before 5:00 p.m., New York City time, on the expiration date. Such notice of withdrawal
must:

(1) specify the name of the person that tendered the Old Notes to be withdrawn;

(2) identify the Old Notes to be withdrawn, including the CUSIP number and principal amount at maturity of the Old Notes; and

(3) specify the name and number of an account at The Depository Trust Company to which your withdrawn Old Notes can be credited.

Nexstar Broadcasting will decide all questions as to the validity, form and eligibility of the notices and Nexstar Broadcasting�s determination will
be final and binding on all parties. Any tendered Old Notes that you withdraw will not be considered to have been validly tendered. Nexstar
Broadcasting will return any outstanding Old Notes that have been tendered but not exchanged, or credit them to The Depository Trust Company
account, promptly after withdrawal, rejection of tender, or termination of the exchange offer. You may re-tender properly withdrawn Old Notes
by following one of the procedures described above before the expiration date.

Conditions To The Exchange Offer

Notwithstanding any other provision herein, we are not required to accept for exchange, or to issue New Notes in exchange for, any outstanding
Old Notes. Nexstar Broadcasting may terminate or amend the exchange offer, before the expiration of the exchange offer;

(1) if any federal law, statute, rule or regulation has been adopted or enacted which, in our judgment, would reasonably be expected to impair
our ability to proceed with the exchange offer;

(2) if any stop order is threatened or in effect with respect to the registration statement which this prospectus is a part of or the qualification of
the indenture under the Trust Indenture Act of 1939; or

(3) if there is a change in the current interpretation by the staff of the SEC which permits holders who have made the required representations to
us to resell, offer for resale, or otherwise transfer New Notes issued in the exchange offer without registration of the New Notes and delivery of
a prospectus, as discussed above.
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These conditions are for our sole benefit and we may assert them at any time before the expiration of the exchange offer. Our failure to exercise
any of the foregoing rights will not be a waiver of our rights.

Exchange Agent

You should direct questions, requests for assistance, and requests for additional copies of this prospectus and the BLUE- colored �Letter of
Elections and Instructions to Brokers or Bank� to the exchange agent at The Bank of New York Mellon c/o The Bank of New York Mellon
Corporation, Corporate Trust Operations�Reorganization Unit, 111 Sanders Creek Parkway, East Syracuse, NY 13057, attention: Christopher
Landers, (telephone) (315) 414-3362, and (facsimile) (732) 667-9408.

Delivery to an address other than set forth above will not constitute a valid delivery.

Fees And Expenses

Nexstar Broadcasting will not make any payment to brokers, dealers, or others soliciting acceptances of the exchange offer except for
reimbursement of mailing expenses.

Nexstar Broadcasting will pay the estimated cash expenses connected with the exchange offer.

Accounting Treatment

The New Notes will be recorded at the same carrying value as the existing Old Notes, as reflected in Nexstar Broadcasting�s accounting records
on the date of exchange. Accordingly, Nexstar Broadcasting will recognize no gain or loss for accounting purposes. The expenses incurred in
connection with the exchange offer will be expensed as incurred.

Transfer Taxes

If you tender outstanding Old Notes for exchange you will not be obligated to pay any transfer taxes. However, if you instruct us to register New
Notes in the name of, or request that your Old Notes not tendered or not accepted in the exchange offer be returned to, a person other than you,
you will be responsible for paying any transfer tax owed.

YOU MAY SUFFER ADVERSE CONSEQUENCES IF YOU FAIL TO EXCHANGE OUTSTANDING OLD NOTES

If you do not tender your outstanding Old Notes, you will not have any further registration rights, except for the rights described in the
registration rights agreement and described above, and your Old Notes will continue to be subject to restrictions on transfer when we complete
the exchange offer. Accordingly, if you do not tender your notes in the exchange offer, your ability to sell your Old Notes could be adversely
affected. Once Nexstar Broadcasting has completed the exchange offer, holders who have not tendered notes will not continue to be entitled to
any increase in interest rate that the indenture provides for if Nexstar Broadcasting does not complete the exchange offer.

Holders of the New Notes issued in the exchange offer and Old Notes that are not tendered in the exchange offer will vote together as a single
class under the indenture governing the New Notes.

Consequences Of Exchanging Outstanding Old Notes

If you make the representations that are discussed above, Nexstar Broadcasting believes that you may offer, sell or otherwise transfer the New
Notes to another party without registration of your notes or delivery of a prospectus.
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Nexstar Broadcasting bases its belief on interpretations by the staff of the SEC in no-action letters issued to third parties. If you cannot make
these representations, you cannot rely on this interpretation by the SEC�s staff and you must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with a resale of the Old Notes. A broker-dealer that receives New Notes for its own account in
exchange for its outstanding Old Notes must acknowledge that it acquired as a result of market making activities or other trading activities and
that it will deliver a prospectus in connection with any resale of the New Notes. Broker-dealers who can make these representations may use this
exchange offer prospectus, as supplemented or amended, in connection with resales of New Notes issued in the exchange offer.

However, because the SEC has not issued a no-action letter in connection with this exchange offer, Nexstar Broadcasting cannot be sure that the
staff of the SEC would make a similar determination regarding the exchange offer as it has made in similar circumstances.

Shelf Registration

The registration rights agreement also requires that Nexstar Broadcasting file a shelf registration statement if:

(1) Nexstar Broadcasting cannot file a registration statement for the exchange offer because the exchange offer is not permitted by law;

(2) a law or SEC policy prohibits a holder from participating in the exchange offer;

(3) a holder cannot resell the New Notes it acquires in the exchange offer without delivering a prospectus and this prospectus is not appropriate
or available for resales by the holder; or

(4) a holder is a broker-dealer and holds notes acquired directly from us or one of our affiliates.

Nexstar Broadcasting will also register the New Notes under the securities laws of jurisdictions that holders may request before offering or
selling notes in a public offering. Nexstar Broadcasting does not intend to register New Notes in any jurisdiction unless a holder requests that we
do so.

Old Notes may be subject to restrictions on transfer until:

(1) a person other than a broker-dealer has exchanged the Old Notes in the exchange offer;

(2) a broker-dealer has exchanged the Old Notes in the exchange offer and sells them to a purchaser that receives a prospectus from the broker,
dealer on or before the sale;

(3) the Old Notes are sold under an effective shelf registration statement that we have filed; or

(4) the Old Notes are sold to the public under Rule 144 of the Securities Act.
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SELECTED HISTORICAL FINANCIAL AND OTHER DATA

The following table presents Nexstar�s selected historical financial and other data, which you should read in conjunction with Nexstar�s financial
statements and related notes incorporated by reference in this prospectus. Due to the consolidation of Mission under U.S. GAAP into Nexstar�s
consolidated financial statements, all information below includes the consolidated amounts of Nexstar and Mission. The selected historical
consolidated financial data presented below for the six months ended June 30, 2012 and 2013 have been derived from our unaudited condensed
consolidated financial statements which, in the opinion of management, include all adjustments, consisting solely of normal recurring
adjustments, necessary for a fair statement of the results for the unaudited interim periods. The selected historical consolidated financial data
presented below as of and for the years ended December 31, 2008, 2009, 2010, 2011 and 2012 have been derived from our consolidated balance
sheets, statements of operations and statements of cash flows and related notes thereto.

Year Ended December 31,

Six Months
Ended
June 30,

(in thousands except per share data) 2008 2009 2010 2011 2012 2012 2013
Statements of Operations Data:
Net revenue $ 284,919 $ 251,979 $ 313,350 $ 306,491 $ 378,632 $ 172,506 $ 238,416
Operating expenses (income):
Direct operating expenses, excluding
depreciation and amortization 78,287 77,233 78,322 81,657 91,764 43,980 70,565
Selling, general and administrative expenses,
excluding depreciation and amortization 90,468 89,525 100,891 105,167 117,535 54,261 73,063
Restructure charge �  670 �  �  �  �  �  
Non-cash contract termination fees 7,167 191 �  �  �  �  �  
Impairment of goodwill(1) 38,856 7,360 �  �  �  �  �  
Impairment of other intangible assets(1) 43,539 8,804 �  �  �  �  �  
Amortization of broadcast rights 20,423 25,263 21,481 23,389 22,411 10,740 17,679
Amortization of intangible assets 28,129 23,705 23,732 25,979 22,994 11,115 14,904
Depreciation 21,024 21,680 21,112 21,845 23,555 11,463 16,193
Gain on asset exchange (4,776) (8,093) (30) �  �  �  �  
(Gain) loss on asset disposal, net (43) (2,560) 294 461 468 (21) 2

(Loss) income from operations (38,155) 8,201 67,548 47,993 99,905 40,968 46,010
Interest expense, net (48,117) (39,182) (54,266) (53,004) (51,559) (25,483) (33,452) 
Other Expense �  �  �  �  �  �  (168) 
Gain (loss) on extinguishment of debt 2,897 18,567 (8,356) (1,155) (3,272) (497) �  

(Loss) income from continuing operations before
income tax benefit (expense)(3) (83,375) (12,414) 4,926 (6,166) 45,074 14,988 12,390
Income tax benefit (expense)(4) 5,316 (200) (6,741) (5,725) 132,279 (3,154) (5,318) 
Gain on disposal of station, net of income tax
expense(2) �  �  �  �  5,139 �  �  

Net (loss) income $ (78,059) $ (12,614) $ (1,815) $ (11,891) $ 182,492 $ 11,834 $ 7,072

Net (loss) income per common share
Basic $ (2.75) $ (0.44) $ (0.06) $ (0.42) $ 6.31 $ 0.41 $ 0.24
Diluted $ (2.75) $ (0.44) $ (0.06) $ (0.42) $ 5.94 $ 0.39 $ 0.23
Weighted average common shares outstanding:
Basic 28,423 28,427 28,434 28,626 28,940 28,841 29,533
Diluted 28,423 28,427 28,434 28,626 30,732 30,490 31,189

(1) Nexstar and Mission recognized impairment charges on goodwill and FCC licenses during the years ended December 31, 2008 and 2009
and on network affiliation agreements for the year ended December 31, 2008.
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(2) We recognized a $5.1 million gain on disposal of KBTV, net of $3.1 million income tax expense, during the year ended December 31,
2012.

26

Edgar Filing: NEXSTAR BROADCASTING INC - Form 424B3

Table of Contents 37



Table of Contents

(3) Due to the accretive acquisitions in 2011 and the acquisition from Newport in 2012, Nexstar and Mission generated pre-tax income from
continuing operations during the year ended December 31, 2012.

(4) In the fourth quarter of 2012, Nexstar and Mission decreased their valuation allowance on deferred tax assets by $151.4 million as a result
of improvements in results and projections to be able to utilize their NOLs.

As of December 31, As of June 30,
(in thousands) 2008 2009 2010 2011 2012 2012 2013
Balance Sheet data:
Cash and cash equivalents $ 15,834 $ 12,752 $ 23,658 $ 7,546 $ 68,999 $ 12,478 $ 45,625
Working capital 27,391 36,875 53,622 39,619 105,323 40,216 105,036
Net intangible assets and goodwill 390,540 362,762 339,040 335,602 491,096 324,487 580,410
Total assets(1) 615,173 606,530 586,374 580,959 945,815 559,849 1,086,766
Total debt 662,117 670,374 643,100 640,361 857,642 609,296 994,299
Total stockholders� (deficit)
equity(2) (165,871) (176,978) (175,880) (184,119) 2,239 (171,298) 5,994

Year Ended December 31,
Six Months Ended

June 30,
(in thousands) 2008 2009 2010 2011 2012 2012 2013
Cash Flow Data:
Net cash proved by (used in):
Operating activities $ 60,648 $ 22,993 $ 59,268 $ 40,340 $ 79,888 $ 42,397 $ 13,834
Investing activities (38,492) (35,590) (13,340) (54,579) (238,617) (7,164) (167,103) 
Financing activities (22,548) 9,515 (35,022) (1,873) 220,182 (30,301) 129,895
Other Financial Data:
Capital expenditures, net of proceeds
from asset disposals 30,687 18,838 13,799 13,316 17,250 7,164 12,483
Cash payments for broadcast rights 8,239 9,315 9,870 10,149 9,169 4,513 7,379
Financial Ratio Data:
Ratio of earnings to fixed charges(3) �  �  1.09 �  1.84 1.57 1.36
Deficiency to cover fixed charges(3) $ 83,375 $ 12,414 $ �  $ 6,166 $ �  $ �  $ �  

(1) We revised our total assets as of December 31, 2008, 2009, 2010 and 2011 and June 30, 2012 by $11.4 million, $13.3 million, $16.2
million, $14.1 million and $6.5 million, respectively, due to the change in accounting for broadcast rights described in Note 2 of the
Consolidated Financial Statements incorporated by reference in this registration statement.

(2) As described in our Quarterly Report on Form 10-Q for the period ended June 30, 2013, we corrected our noncurrent liabilities and
accumulated deficit for an error in deferred rent from tower leases recorded during a 2003 acquisition. This error was corrected as of the
earliest period presented and increased total stockholders deficit or decreased total stockholders� equity for each of these periods presented
by $0.7 million.

(3) The computation of the ratio of earnings to fixed charges has previously been filed with this registration statement as Exhibit 12.1.
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DESCRIPTION OF THE NOTES

The following is a description of the 6.875% senior notes due 2020 (the �Notes�). In this Description of the Notes, the term �Company�, �we�, �us� and
�our� refers only to Nexstar Broadcasting, Inc. and not to any of its Subsidiaries.

The Company will issue the Notes under the indenture dated November 9, 2012 among the Company, Nexstar Broadcasting Group, Inc., the
Company�s ultimate parent, the Guarantors and The Bank of New York Mellon, as trustee (the �Trustee�). The terms of the Notes include those
stated in the indenture and, except as specified below, those made part of the indenture by reference to the Trust Indenture Act of 1939, as
amended (the �Trust Indenture Act�). The Notes are subject to all such terms pursuant to the provisions of the indenture, and Holders of the
Notes are referred to the indenture and the Trust Indenture Act for a statement thereof.

The following is a summary of the material provisions of the indenture. Because this is a summary, it may not contain all the information that is
important to you. You should read the indenture in its entirety. A copy of the indenture is available as described under �Where You Can Find
More Information.� You can find the definitions of certain terms used in this description under ��Certain Definitions.�

Brief Description of the Notes and the Note Guarantees

The Notes will be:

� general, unsecured, senior obligations of the Company;

� pari passu in right of payment with any existing and future senior Indebtedness (including the Credit Agreements and the 2017
Notes) of the Company;

� effectively subordinated to all Secured Indebtedness of the Company (including the Credit Agreements and the 2017
Notes) to the extent of the value of the assets securing such Indebtedness;

� senior in right of payment to any future Subordinated Indebtedness of the Company;

� guaranteed on a senior unsecured basis by each Guarantor; and

� structurally subordinated to any existing and future Indebtedness and other liabilities, including preferred stock, of Non-Guarantors.
The indenture and the Notes will be, jointly and severally, unconditionally guaranteed on a senior unsecured basis by all of the Guarantors. See
the section entitled ��Guarantees.�

Each Note Guarantee (as defined below) will be:

� a general unsecured senior obligation of each Guarantor;

� pari passu in right of payment with any existing and future senior Indebtedness (including the Credit Agreements and the 2017
Notes) of the Guarantors;
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� effectively subordinated to all Secured Indebtedness of the Guarantors (including the Credit Agreements and the 2017 Notes) to the
extent of the value of the assets securing such Indebtedness; and

� senior in right of payment to any future Subordinated Indebtedness of the Guarantor.
Principal, Maturity and Interest

The Notes will be issued in minimum denominations of $2,000 and in integral multiples of $1,000 in excess thereof. The rights of Holders of
beneficial interests in the Notes to receive the payments on such Notes are
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subject to applicable procedures of The Depository Trust Company (�DTC�). If the due date for any payment in respect of any Notes is not a
Business Day at the place at which such payment is due to be paid, the Holder thereof will not be entitled to payment of the amount due until the
next succeeding Business Day at such place, and will not be entitled to any further interest or other payment as a result of any such delay.

The Notes will be issued in an aggregate principal amount of $525.0 million. The Notes will mature on November 15, 2020. Interest on the
Notes will accrue at the rate per annum set forth on the cover of this prospectus and will be payable, in cash, semi-annually in arrears on May 15
and November 15 of each year, commencing on May 15, 2013, to Holders of record on the immediately preceding May 1 and November 1,
respectively. Interest on the Notes will accrue from the most recent date to which interest has been paid or, if no interest has been paid, from the
date of original issuance. Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months. Each interest period will
end on (but not include) the relevant interest payment date.

Additional Interest may accrue on the Notes in certain circumstances pursuant to the Registration Rights Agreement. See ��Exchange Offer;
Registration Rights.�

Additional Notes

Additional Notes

The indenture provides for the issuance of additional notes having identical terms and conditions to the Notes offered hereby, subject to
compliance with the covenants contained in the indenture (�Additional Notes�). To the extent required by applicable tax regulations, Additional
Notes that are issued with a certain amount of original issue discount may not trade fungibly with the Notes, may trade under a separate CUSIP
number and may be treated as a separate class for purposes of transfer and exchange. However, the Notes and such Additional Notes will be
treated as a single class under the indenture for all other purposes, including, without limitation, waivers, amendments, redemptions and offers to
purchase.

Payments

Principal of, and premium, if any, and interest and Additional Interest, if any, on the Notes will be payable at the office or agency of the
Company maintained for such purpose or, at the option of the paying agent, payment of interest and Additional Interest, if any, may be made by
check mailed to the Holders of the Notes at their respective addresses set forth in the register of Holders provided that all payments of principal,
premium, if any, interest and Additional Interest, if any, with respect to Notes represented by one or more global notes registered in the name of
or held by DTC or its nominee will be made by wire transfer of immediately available funds to the accounts specified by the Holder or Holders
thereof. Until otherwise designated by the Company, the Company�s office or agency will be the office of the Trustee maintained for such
purpose.

Guarantees

The Company has no Subsidiaries as of the Issue Date. The obligations of the Company under the Notes and the indenture will initially be,
jointly and severally, unconditionally guaranteed on a senior unsecured basis (the �Note Guarantees�) by the Mission Entities. The Notes will be
also be guaranteed by Parent. However, Parent is not considered a Guarantor for any purpose under the indenture and is not be subject to the
indenture.

In addition, if the Company or any of its Restricted Subsidiaries acquires or creates a Wholly Owned Domestic Subsidiary after the Issue Date,
which Subsidiary guarantees the Credit Agreements, the Company will cause such new Subsidiary to provide a Note Guarantee.

Each Note Guarantee will be limited to the maximum amount that would not render the Guarantor�s obligations subject to avoidance under
applicable fraudulent conveyance provisions of the United States
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Bankruptcy Code or any comparable provision of foreign or state law to comply with corporate benefit, financial assistance and other laws. By
virtue of this limitation, a Guarantor�s obligation under its Note Guarantee could be significantly less than amounts payable with respect to the
Notes, or a Guarantor may have effectively no obligation under its Note Guarantee. See �Risk Factors�Risks Related to the Notes.�

The Note Guarantee of a Guarantor will terminate upon:

(1) a sale or other disposition (including by way of consolidation or merger) of the Capital Stock of such Guarantor after which such
Guarantor is not a Restricted Subsidiary or the sale or disposition of all or substantially all the assets of the Guarantor (other than to
the Company or a Restricted Subsidiary) otherwise permitted by the indenture;

(2) the designation in accordance with the indenture of the Guarantor as an Unrestricted Subsidiary or the occurrence of any event after
which the Guarantor is no longer a Restricted Subsidiary;

(3) defeasance or discharge of the Notes, as provided in ��Defeasance� and ��Satisfaction and Discharge;�

(4) to the extent that such Guarantor is not an Immaterial Subsidiary solely due to the operation of clause (i) of the definition of
�Immaterial Subsidiary,� upon the release of the guarantee referred to in such clause;

(5) to the extent such Guarantor is also a guarantor or borrower under the Credit Agreements as in effect on the Issue Date and, at the
time of release of its Guarantee, (x) has been released from its guarantee of, and all pledges and security, if any, granted in
connection with the Credit Agreements (except a release by or as a result of a payment thereon), (y) is not an obligor under any
Indebtedness (other than Indebtedness permitted to be incurred pursuant to clause (4) of the second paragraph of the covenant
described under ��Certain Covenants�Limitation on Indebtedness�) and (z) does not guarantee any Indebtedness of the Company or any
of the other Guarantors; or

(6) upon the achievement of Investment Grade Status by the Notes; provided that such Note Guarantee shall be reinstated upon the
Reversion Date.

As of the date of the indenture, neither the Company nor Mission has any Subsidiaries. Claims of creditors of non-guarantor Subsidiaries,
including trade creditors, secured creditors and creditors holding debt and guarantees issued by those Subsidiaries, and claims of preferred and
minority stockholders (if any) of those Subsidiaries and claims against joint ventures generally will have priority with respect to the assets and
earnings of those Subsidiaries and joint ventures over the claims of creditors of the Company, including Holders of the Notes. The Notes and
each Note Guarantee therefore will be effectively subordinated to creditors (including trade creditors) and preferred and minority stockholders
(if any) of Subsidiaries of the Company (other than the Guarantors) and joint ventures. Although the indenture limits the incurrence of
Indebtedness, Disqualified Stock and Preferred Stock of Restricted Subsidiaries, the limitation is subject to a number of significant exceptions.
Moreover, the indenture does not impose any limitation on the incurrence by Restricted Subsidiaries of liabilities that are not considered
Indebtedness, Disqualified Stock or Preferred Stock under the indenture. See ��Certain Covenants�Limitation on Indebtedness.�

Optional Redemption

Except as set forth in the next three paragraphs, the Notes are not redeemable at the option of the Company.

At any time prior to November 15, 2015, the Company may redeem the Notes in whole or in part, at its option, upon not less than 30 nor more
than 60 days� prior notice at a redemption price equal to 100% of the principal amount of such Notes plus the relevant Applicable Premium as of,
and accrued and unpaid interest and Additional Interest, if any, to the redemption date.
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At any time and from time to time on or after November 15, 2015, the Company may redeem the Notes, in whole or in part, upon not less than
30 nor more than 60 days� notice at a redemption price equal to the percentage of principal amount set forth below plus accrued and unpaid
interest, if any, on the Notes redeemed, to the applicable date of redemption, if redeemed during the twelve-month period beginning on
November 15 of the year indicated below:

Year Percentage
2015 105.156% 
2016 103.438% 
2017 101.719% 
2018 and thereafter 100.000% 

At any time and from time to time prior to November 15, 2015, the Company may redeem Notes with the net cash proceeds received by the
Company from any Equity Offering at a redemption price equal to 106.875% plus accrued and unpaid interest to the redemption date, in an
aggregate principal amount for all such redemptions not to exceed 35% of the original aggregate principal amount of the Notes (including
Additional Notes), provided that

(1) in each case the redemption takes place not later than 90 days after the closing of the related Equity Offering; and

(2) not less than 65% of the original aggregate principal amount of the Notes issued under the indenture (including any Additional
Notes) remains outstanding immediately thereafter (excluding Notes held by the Company, any of its Restricted Subsidiaries or the
Mission Entities).

Notice of redemption will be provided as set forth under ��Selection and Notice� below.

Any redemption and notice of redemption may, at the Company�s discretion, be subject to the satisfaction of one or more conditions precedent
(including, in the case of a redemption related to an Equity Offering, the consummation of such Equity Offering).

If the optional redemption date is on or after an interest record date and on or before the related interest payment date, the accrued and unpaid
interest will be paid to the Person in whose name the Note is registered at the close of business on such record date, and no additional interest
will be payable to Holders whose Notes will be subject to redemption by the Company.

Unless the Company defaults in the payment of the redemption price, interest will cease to accrue on the Notes or portions thereof called for
redemption on the applicable redemption date.

Sinking Fund

The Company is not required to make mandatory redemption payments or sinking fund payments with respect to the Notes. However, under
certain circumstances, the Company may be required to offer to purchase Notes as described under the captions �Change of Control,� and �Certain
Covenants�Limitation on Sales of Assets and Subsidiary Stock.� The Company may at any time and from time to time purchase Notes in the open
market, in a privately negotiated transaction, through tender or exchange offer or otherwise.

Selection and Notice

If less than all of the Notes are to be redeemed at any time, the Trustee will select the Notes for redemption in compliance with the requirements
of the principal securities exchange, if any, on which the Notes are listed, as certified to the Trustee by the Company, and in compliance with the
requirements of DTC, or if the Notes are not so listed or such exchange prescribes no method of selection and the Notes are not held through
DTC or DTC prescribes no method of selection, on a pro rata basis; provided, however, that no Note of $2,000 in aggregate principal amount or
less shall be redeemed in part.
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Notices of redemption will be delivered electronically or mailed by first class mail at least 30 but not more than 60 days before the redemption
date to each Holder to be redeemed at the address of such Holder appearing in the security register or otherwise in accordance with the
procedures of DTC, except that redemption notices may be delivered electronically or mailed more than 60 days prior to a redemption date if the
notice is issued in connection with a defeasance of the Notes or a satisfaction and discharge of the indenture.

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note shall state the portion of the principal amount thereof
to be redeemed, in which case a portion of the original Note will be issued in the name of the Holder thereof upon cancellation of the original
Note. In the case of a Global Note, an appropriate notation will be made on such Note to decrease the principal amount thereof to an amount
equal to the unredeemed portion thereof. Subject to the terms of the applicable redemption notice (including any conditions contained therein),
Notes called for redemption become due on the date fixed for redemption. On and after the redemption date, unless the Company defaults in the
payment of the redemption price, interest ceases to accrue on Notes or portions of them called for redemption.

Change of Control

The indenture provides that if a Change of Control Repurchase Event occurs, unless the Company has previously or concurrently delivered a
redemption notice (that may only be conditional upon the occurrence of such Change of Control Repurchase Event) with respect to all the
outstanding Notes as described under ��Optional Redemption,� the Company will make an offer to purchase all of the Notes (the �Change of Control
Offer�) at a price in cash equal to 101% of the aggregate principal amount thereof plus accrued and unpaid interest, if any, to but excluding the
date of repurchase, subject to the right of Holders of the Notes of record on the relevant record date to receive interest due on the relevant
interest payment date. Within 30 days following any Change of Control Repurchase Event, the Company will deliver notice of such Change of
Control Offer electronically or by first-class mail, with a copy to the Trustee, to each Holder of Notes at the address of such Holder appearing in
the security register or otherwise in accordance with the procedures of DTC, describing the transaction or transactions that constitute the Change
of Control Repurchase Event and offering to repurchase the Notes for the specified purchase price on the date specified in the notice, which date
will be no earlier than 30 days and no later than 60 days from the date such notice is delivered, pursuant to the procedures required by the
indenture and described in such notice.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder
to the extent such laws or regulations are applicable in connection with the repurchase of Notes pursuant to a Change of Control Offer. To the
extent that the provisions of any securities laws or regulations conflict with the provisions of the indenture, the Company will comply with the
applicable securities laws and regulations and shall not be deemed to have breached its obligations described in the indenture by virtue thereof.

The provisions described above that require the Company to make a Change of Control Offer following a Change of Control will be applicable
whether or not any provisions of the indenture are applicable. Except as described above with respect to a Change of Control, the indenture does
not contain provisions that permit the Holders of the Notes to require that the Company repurchase or redeem the Notes in the event of a
takeover, recapitalization or similar transaction.

We expect that the Credit Agreements will, and future credit agreements or other agreements to which the Company becomes a party may,
provide that certain change of control events with respect to the Company would constitute a default thereunder (including a Change of Control
under the indenture) and prohibit or limit the Company from purchasing any Notes pursuant to this covenant. In the event the Company is
prohibited from purchasing the Notes, the Company could seek the consent of its lenders to the purchase of the Notes or could attempt to
refinance the borrowings that contain such prohibition. If the Company does not obtain such consent or repay such borrowings, they will remain
prohibited from purchasing the Notes. In such case, the Company�s failure to purchase tendered Notes would constitute an Event of Default
under the indenture.
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Our ability to pay cash to the Holders of Notes following the occurrence of a Change of Control may be limited by our then-existing financial
resources. Therefore, sufficient funds may not be available when necessary to make any required repurchases. The Change of Control purchase
feature of the Notes may in certain circumstances make more difficult or discourage a sale or takeover of us and, thus, the removal of incumbent
management. The Change of Control purchase feature is a result of negotiations between the Initial Purchasers and us. We have no present
intention to engage in a transaction involving a Change of Control, although it is possible that we could decide to do so in the future.

Subject to the limitations discussed below, we could, in the future, enter into certain transactions, including acquisitions, refinancings or other
recapitalizations, that would not constitute a Change of Control under the indenture, but that could increase the amount of Indebtedness
outstanding at such time or otherwise affect our capital structure or credit ratings. Restrictions on our ability to incur additional Indebtedness are
contained in the covenants described under �Certain Covenants�Limitation on Indebtedness� and �Certain Covenants�Limitation on Liens.� Such
restrictions in the indenture can be waived only with the consent of the Holders of a majority in aggregate principal amount of the Notes then
outstanding. Except for the limitations contained in such covenants, however, the indenture does contain any covenants or provisions that may
afford Holders of the Notes protection in the event of a highly leveraged transaction.

The Company will not be required to make a Change of Control Offer following a Change of Control if a third party makes the Change of
Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the indenture applicable to a Change of
Control Offer made by the Company and purchases all Notes validly tendered and not withdrawn under such Change of Control Offer.
Notwithstanding anything to the contrary herein, a Change of Control Offer may be made in advance of a Change of Control, conditional upon
such Change of Control, if a definitive agreement is in place for the Change of Control at the time of making of the Change of Control Offer.

If holders of not less than 90% in aggregate principal amount of the outstanding Notes validly tender and do not withdraw such Notes in a
Change of Control Offer and the Company, or any third party making a Change of Control Offer in lieu of the Company as described above,
purchases all of the Notes validly tendered and not withdrawn by such holders, the Company or such third party will have the right, upon not
less than 30 nor more than 60 days� prior notice, given not more than 30 days following such purchase pursuant to the Change of Control Offer
described above, to redeem all Notes that remain outstanding following such purchase at a price in cash equal to 101% of the principal amount
thereof plus accrued and unpaid interest to but excluding the date of redemption.

The definition of �Change of Control� includes a disposition of all or substantially all of the assets of the Company and its Subsidiaries, taken as a
whole, to any Person. Although there is a limited body of case law interpreting the phrase �substantially all,� there is no precise established
definition of the phrase under applicable law. Accordingly, in certain circumstances there may be a degree of uncertainty as to whether a
particular transaction would involve a disposition of �all or substantially all� of the assets of the Company and its Subsidiaries, taken as a whole.
As a result, it may be unclear as to whether a Change of Control has occurred and whether a Holder of Notes may require the Company to make
an offer to repurchase the Notes as described above.

The provisions under the indenture relative to the Company�s obligation to make an offer to repurchase the Notes as a result of a Change of
Control may be waived or modified with the written consent of the Holders of a majority in principal amount of the Notes then outstanding.
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Certain Covenants

Set forth below are summaries of certain covenants contained in the indenture.

Suspension of Covenants on Achievement of Investment Grade Status

Following the first day:

(a) the Notes have achieved Investment Grade Status; and

(b) no Default or Event of Default has occurred and is continuing under the indenture,
then, beginning on that day and continuing until the Reversion Date (as defined below), the Company, its Restricted Subsidiaries and the
Mission Entities will not be subject to the provisions of the indenture summarized under the following headings (collectively, the �Suspended
Covenants�):

� ��Limitation on Restricted Payments,�

� ��Limitation on Indebtedness,�

� ��Limitation on Restrictions on Distributions from Restricted Subsidiaries,�

� ��Limitation on Affiliate Transactions,�

� ��Limitation on Sales of Assets and Subsidiary Stock,�

� ��Limitation on Guarantees,� and

� The provisions of clause (3) of the first paragraph of ��Merger and Consolidation.�
If at any time the Notes cease to have such Investment Grade Status or if a Default or Event of Default occurs and is continuing, then the
Suspended Covenants will thereafter be reinstated as if such covenants had never been suspended (the �Reversion Date�) and be applicable
pursuant to the terms of the indenture (including in connection with performing any calculation or assessment to determine compliance with the
terms of the indenture), unless and until the Notes subsequently attain Investment Grade Status and no Default or Event of Default is in existence
(in which event the Suspended Covenants shall no longer be in effect for such time that the Notes maintain an Investment Grade Status and no
Default or Event of Default is in existence); provided, however, that no Default, Event of Default or breach of any kind shall be deemed to exist
under the indenture, the Notes or the Note Guarantees with respect to the Suspended Covenants based on, and none of the Company, any of its
Subsidiaries, Parent or the Mission Entities shall bear any liability for, any actions taken or events occurring during the Suspension Period (as
defined below), or any actions taken at any time pursuant to any contractual obligation arising prior to the Reversion Date, regardless of whether
such actions or events would have been permitted if the applicable Suspended Covenants remained in effect during such period. The period of
time between the date of suspension of the covenants and the Reversion Date is referred to as the �Suspension Period.�

On the Reversion Date, all Indebtedness Incurred during the Suspension Period will be classified to have been Incurred pursuant to the first
paragraph of ��Limitation on Indebtedness� or one of the clauses set forth in the second paragraph of ��Limitation on Indebtedness� (to the extent such
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Indebtedness would be permitted to be Incurred thereunder as of the Reversion Date and after giving effect to the Indebtedness Incurred prior to
the Suspension Period and outstanding on the Reversion Date). To the extent such Indebtedness would not be so permitted to be Incurred
pursuant to the first and second paragraphs of ��Limitation on Indebtedness,� such Indebtedness will be deemed to have been outstanding on the
Issue Date, so that it is classified as permitted under clause (4)(b) of the second paragraph of ��Limitation on Indebtedness.� Calculations made
after the Reversion Date of the amount available to be made as Restricted Payments under ��Limitation on Restricted Payments� will be made as
though the covenants described under ��Limitation on Restricted Payments� had been in effect since the Issue Date and throughout the Suspension
Period. Accordingly, Restricted Payments
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made during the Suspension Period will reduce the amount available to be made as Restricted Payments under the first paragraph of ��Limitation
on Restricted Payments.� In addition, any future obligation to grant further Guarantees shall be released. All such further obligation to grant
Guarantees shall be reinstated upon the Reversion Date.

There can be no assurance that the Notes will ever achieve or maintain Investment Grade Status.

Limitation on Indebtedness

The Company will not, and will not permit any of its Restricted Subsidiaries to, Incur any Indebtedness (including Acquired Indebtedness);
provided, however, that the Company and any of its Restricted Subsidiaries may Incur Indebtedness (including Acquired Indebtedness) if on the
date of such Incurrence and after giving pro forma effect thereto (including pro forma application of the proceeds thereof), the Leverage Ratio
for the Company and its Restricted Subsidiaries is less than 7.00 to 1.00; provided, further, that Restricted Subsidiaries that are not Guarantors
may not Incur Indebtedness or Disqualified Stock or Preferred Stock if, after giving pro forma effect to such incurrence or issuance (including a
pro forma application of the net proceeds therefrom), more than an aggregate of $10.0 million of Indebtedness or Disqualified Stock or Preferred
Stock of Restricted Subsidiaries that are not Guarantors would be outstanding pursuant to this paragraph at such time.

The first paragraph of this covenant will not prohibit the Incurrence of the following Indebtedness:

(1) Indebtedness Incurred pursuant to any Credit Facility (including letters of credit or bankers� acceptances issued or created under any
Credit Facility), and any Refinancing Indebtedness in respect thereof and Guarantees in respect of such Indebtedness in a maximum
aggregate principal amount at any time outstanding not exceeding (i) $445.0 million or, if the Acquisition has not been
consummated, $250.0 million, plus (ii) in the case of any refinancing of any Indebtedness permitted under this clause or any portion
thereof, the aggregate amount of fees, underwriting discounts, premiums and other costs and expenses Incurred in connection with
such refinancing;

(2) Guarantees by the Company or any Restricted Subsidiary of Indebtedness of the Company or any Guarantor so long as the
Incurrence of such Indebtedness is permitted under the terms of the indenture;

(3) Indebtedness of the Company owing to and held by any Restricted Subsidiary or Indebtedness of a Restricted Subsidiary owing to
and held by the Company or any Restricted Subsidiary; provided, however, that:

(a) any subsequent issuance or transfer of Capital Stock or any other event which results in any such Indebtedness being
beneficially held by a Person other than the Company or a Restricted Subsidiary of the Company; and

(b) any sale or other transfer of any such Indebtedness to a Person other than the Company or a Restricted Subsidiary of the
Company,

shall be deemed, in each case, to constitute an Incurrence of such Indebtedness by the Company or such Restricted Subsidiary, as the case may
be;

(4) Indebtedness represented by (a) the Notes (other than any Additional Notes) and the Exchange Notes, in each case, including any
Guarantee thereof, (b) any Indebtedness (other than Indebtedness incurred pursuant to clauses (1) and (2)) outstanding on the Issue
Date (c) Refinancing Indebtedness Incurred in respect of any Indebtedness described in this clause or clauses (5), (7), (10) or (14) of
this paragraph or Incurred pursuant to the first paragraph of this covenant, and (d) Management Advances;

(5)

Edgar Filing: NEXSTAR BROADCASTING INC - Form 424B3

Table of Contents 49



Indebtedness of (x) the Company or any Restricted Subsidiary Incurred or issued to finance an acquisition or (y) Persons that are
acquired by the Company or any Restricted Subsidiary or merged into or consolidated with the Company or a Restricted Subsidiary
in accordance with the terms of the indenture; provided that after giving effect to such acquisition, merger or consolidation, either
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(a) the Company would be permitted to Incur at least $1.00 of additional Indebtedness pursuant to the Leverage Ratio test set
forth in the first paragraph of this covenant; or

(b) the Leverage Ratio of the Company and the Restricted Subsidiary would not be greater than immediately prior to such
acquisition, merger or consolidation;

(6) Hedging Obligations (excluding Hedging Obligations entered into for speculative purposes);

(7) Indebtedness represented by Capitalized Lease Obligations or Purchase Money Obligations in an aggregate outstanding principal
amount which, when taken together with the principal amount of all other Indebtedness Incurred pursuant to this clause and then
outstanding and any Refinancing Indebtedness in respect thereof, does not exceed the greater of (a) $20.0 million and (b) 2.0 % of
Total Assets at the time of Incurrence;

(8) Indebtedness in respect of (a) workers� compensation claims, self-insurance obligations, performance, indemnity, surety, judgment,
appeal, advance payment, customs, value added or other tax or other guarantees or other similar bonds, instruments or obligations
and completion guarantees and warranties provided by the Company or a Restricted Subsidiary or relating to liabilities, obligations
or guarantees Incurred in the ordinary course of business, (b) the honoring by a bank or other financial institution of a check, draft or
similar instrument drawn against insufficient funds in the ordinary course of business; provided, however, that such Indebtedness is
extinguished within five Business Days of Incurrence; (c) customer deposits and advance payments received in the ordinary course
of business from customers for goods or services purchased in the ordinary course of business; and (d) letters of credit, bankers�
acceptances, guarantees or other similar instruments or obligations issued or relating to liabilities or obligations Incurred in the
ordinary course of business;

(9) Indebtedness arising from agreements providing for guarantees, indemnification, obligations in respect of earn-outs or other
adjustments of purchase price or, in each case, similar obligations, in each case, Incurred or assumed in connection with the
acquisition or disposition of any business or assets or Person or any Capital Stock of a Subsidiary (other than Guarantees of
Indebtedness Incurred by any Person acquiring or disposing of such business or assets or such Subsidiary for the purpose of
financing such acquisition or disposition); provided that the maximum liability of the Company and its Restricted Subsidiaries in
respect of all such Indebtedness in connection with a Disposition shall at no time exceed the gross proceeds, including the fair market
value of non-cash proceeds (measured at the time received and without giving effect to any subsequent changes in value), actually
received by the Company and its Restricted Subsidiaries in connection with such disposition;

(10) Indebtedness of Non-Guarantors in an aggregate amount not to exceed, together with any Refinancing Indebtedness in respect
thereof, the greater of (a) $8.5 million and (b) 1.0% of Total Assets of Non-Guarantors at any time outstanding;

(11) Indebtedness consisting of promissory notes issued by the Company or any of its Subsidiaries to any current or former employee,
director or consultant of the Company, any of its Subsidiaries or any of its Parents (or permitted transferees, assigns, estates, or heirs
of such employee, director or consultant), to finance the purchase or redemption of Capital Stock of the Company or any of its
Parents that is permitted by the covenant described below under ��Limitation on Restricted Payments�;

(12) Indebtedness of the Company or any of its Restricted Subsidiaries consisting of (i) the financing of insurance premiums or
(ii) take-or-pay obligations contained in supply arrangements, in each case, Incurred in the ordinary course of business;

(13) Indebtedness in an aggregate outstanding principal amount which, when taken together with any Refinancing Indebtedness in respect
thereof and the principal amount of all other Indebtedness Incurred pursuant to this clause and then outstanding, will not exceed
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(14) Acquisition Debt of the Company or a Restricted Subsidiary if (w) such Acquisition Debt is incurred within 270 days after the date
on which the related definitive acquisition agreement or LMA, as the
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case may be, was entered into by the Company or such Restricted Subsidiary, (x) the aggregate principal amount of such Acquisition
Debt is no greater than the aggregate principal amount of Acquisition Debt set forth in a notice from the Company to the Trustee (an
�Incurrence Notice�) within ten days after the date on which the related definitive acquisition agreement or LMA, as the case may
be, was entered into by the Company or such Restricted Subsidiary, which notice shall be executed on the Company�s behalf by the
chief financial officer of the Company in such capacity and shall describe in reasonable detail the acquisition or LMA, as the case
may be, which such Acquisition Debt will be incurred to finance, (y) after giving pro forma effect to the acquisition or LMA, as the
case may be, described in such Incurrence Notice, the Company or such Restricted Subsidiary could have incurred such Acquisition
Debt under the indenture as of the date upon which the Company delivers such Incurrence Notice to the Trustee and (z) such
Acquisition Debt is used solely to finance the acquisition or LMA, as the case may be, described in such Incurrence Notice
(including to repay or refinance Indebtedness or other obligations incurred in connection with such acquisition or LMA, as the case
may be, and to pay related fees and expenses); and

(15) Indebtedness in the amount of all premiums, if any, interest (including post-petition interest), fees, expenses, charges and additional
or contingent interest on obligations described in clauses (1) through (14) above.

For purposes of determining compliance with, and the outstanding principal amount of any particular Indebtedness Incurred pursuant to and in
compliance with, this covenant:

(1) in the event that Indebtedness meets the criteria of more than one of the types of Indebtedness described in the first and second
paragraphs of this covenant, the Company, in its sole discretion, will classify, and may from time to time reclassify, such item of
Indebtedness and only be required to include the amount and type of such Indebtedness in one of the clauses of the second paragraph
or the first paragraph of this covenant;

(2) additionally, all or any portion of any item of Indebtedness may later be classified as having been Incurred pursuant to any type of
Indebtedness described in the first and second paragraphs of this covenant so long as such Indebtedness is permitted to be Incurred
pursuant to such provision at the time of reclassification;

(3) all Indebtedness outstanding on the Issue Date under the Credit Agreements and all Indebtedness under Credit Facilities incurred to
finance the Acquisition shall be deemed to be Incurred on the Issue Date or the date of Incurrence, as applicable under clause (1) of
the second paragraph of the description of this covenant and may not later be reclassified;

(4) Guarantees of, or obligations in respect of letters of credit, bankers� acceptances or other similar instruments relating to, or Liens
securing, Indebtedness that is otherwise included in the determination of a particular amount of Indebtedness shall not be included;

(5) if obligations in respect of letters of credit, bankers� acceptances or other similar instruments are Incurred pursuant to any Credit
Facility and are being treated as Incurred pursuant to clause (1), (7), (10) or (13) of the second paragraph above or the first paragraph
above and the letters of credit, bankers� acceptances or other similar instruments relate to other Indebtedness, then such other
Indebtedness shall not be included;

(6) the principal amount of any Disqualified Stock of the Company or a Restricted Subsidiary, or Preferred Stock of a Restricted
Subsidiary, will be equal to the greater of the maximum mandatory redemption or repurchase price (not including, in either case, any
redemption or repurchase premium) or the liquidation preference thereof;

(7) Indebtedness permitted by this covenant need not be permitted solely by reference to one provision permitting such Indebtedness but
may be permitted in part by one such provision and in part by one or more other provisions of this covenant permitting such
Indebtedness; and
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(8) the amount of Indebtedness issued at a price that is less than the principal amount thereof will be equal to the amount of the liability
in respect thereof determined on the basis of GAAP.

Accrual of interest, accrual of dividends, the accretion of accreted value, the accretion or amortization of original issue discount, the payment of
interest in the form of additional Indebtedness, the payment of dividends in the form of additional shares of Preferred Stock or Disqualified
Stock or the reclassification of commitments or obligations not treated as Indebtedness due to a change in GAAP, will not be deemed to be an
Incurrence of Indebtedness for purposes of the covenant described under this ��Limitation on Indebtedness.� The amount of any Indebtedness
outstanding as of any date shall be (a) the accreted value thereof in the case of any Indebtedness issued with original issue discount and (b) the
principal amount of the Indebtedness, or liquidation preference thereof, in the case of any other Indebtedness.

If at any time an Unrestricted Subsidiary becomes a Restricted Subsidiary, any Indebtedness of such Subsidiary shall be deemed to be Incurred
by a Restricted Subsidiary of the Company as of such date (and, if such Indebtedness is not permitted to be Incurred as of such date under the
covenant described under this ��Limitation on Indebtedness,� the Company shall be in default of this covenant).

Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that the Company or a Restricted Subsidiary may
Incur pursuant to this covenant shall not be deemed to be exceeded solely as a result of fluctuations in the exchange rate of currencies. The
principal amount of any Indebtedness Incurred to refinance other Indebtedness, if Incurred in a different currency from the Indebtedness being
refinanced, shall be calculated based on the currency exchange rate applicable to the currencies in which such Refinancing Indebtedness is
denominated that is in effect on the date of such refinancing.

The indenture provides that the Company will not, and will not permit any Guarantor to, directly or indirectly, Incur any Indebtedness (including
Acquired Indebtedness) that is subordinated or junior in right of payment to any Indebtedness of the Company or such Guarantor, as the case
may be, unless such Indebtedness is expressly subordinated in right of payment to the Notes or such Guarantor�s Guarantee to the extent and in
the same manner as such Indebtedness is subordinated to other Indebtedness of the Company or such Guarantor, as the case may be.

The indenture does not treat (1) unsecured Indebtedness as subordinated or junior to Secured Indebtedness merely because it is unsecured or
(2) senior Indebtedness as subordinated or junior to any other senior Indebtedness merely because it has a junior priority with respect to the same
collateral or is secured by different collateral.

Limitation on Restricted Payments

The Company will not, and will not permit any of its Restricted Subsidiaries, directly or indirectly, to:

(1) declare or pay any dividend or make any distribution on or in respect of the Company�s or any Restricted Subsidiary�s Capital Stock
(including, without limitation, any payment in connection with any merger or consolidation involving the Company or any of its
Restricted Subsidiaries) except:

(a) dividends or distributions payable in Capital Stock of the Company (other than Disqualified Stock) or in options, warrants or
other rights to purchase such Capital Stock of the Company; and

(b) dividends or distributions payable to the Company or a Restricted Subsidiary (and, in the case of any such Restricted
Subsidiary (other than a Mission Entity) making such dividend or distribution, to holders of its Capital Stock other than the
Company or another Restricted Subsidiary on no more than a pro rata basis);

(2) purchase, redeem, retire or otherwise acquire for value any Capital Stock of the Company or any Parent of the Company held by
Persons other than the Company or a Restricted Subsidiary;
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(3) purchase, repurchase, redeem, defease or otherwise acquire or retire for value, prior to scheduled maturity, scheduled repayment or
scheduled sinking fund payment, any Subordinated Indebtedness (other than (a) any such purchase, repurchase, redemption,
defeasance or other acquisition or retirement in anticipation of satisfying a sinking fund obligation, principal installment or final
maturity, in each case, due within one year of the date of purchase, repurchase, redemption, defeasance or other acquisition or
retirement and (b) any Indebtedness Incurred pursuant to clause (3) of the second paragraph of the covenant described under
��Limitation on Indebtedness�); or

(4) make any Restricted Investment;
(any such dividend, distribution, purchase, redemption, repurchase, defeasance, other acquisition, retirement or Restricted Investment referred to
in clauses (1) through (4) are referred to herein as a �Restricted Payment�), if at the time the Company or such Restricted Subsidiary makes such
Restricted Payment:

(a) a Default shall have occurred and be continuing (or would result immediately thereafter therefrom);

(b) the Company is not able to Incur an additional $1.00 of Indebtedness pursuant to the first paragraph under the ��Limitation on
Indebtedness� covenant after giving effect, on a pro forma basis, to such Restricted Payment; or

(c) the aggregate amount of such Restricted Payment and all other Restricted Payments made subsequent to April 19, 2010 (and
not returned or rescinded) (including Permitted Payments permitted below by clauses (1)(b), (6) and (16) of the next
succeeding paragraph, but excluding all other Restricted Payments permitted by the next succeeding paragraph) would exceed
the sum of (without duplication):

(i) 100% of Consolidated EBITDA for the period (treated as one accounting period) from April 1, 2010 to the end of the
most recent fiscal quarter ending prior to the date of such Restricted Payment for which internal consolidated financial
statements of the Company are available (or, in the case such Consolidated EBITDA for such period is a deficit, minus
100% of such deficit) less 1.4 times Fixed Charges for the same period;

(ii) 100% of the aggregate Net Cash Proceeds, and the fair market value of property or assets or marketable securities,
received by the Company or Mission from the issue or sale of its Capital Stock (other than Disqualified Stock)
subsequent to the Issue Date or otherwise contributed to the equity (other than through the issuance of Disqualified
Stock) of the Company or Mission subsequent to April 19, 2010 (other than (x) Net Cash Proceeds or property or assets
or marketable securities received from an issuance or sale of such Capital Stock to a Restricted Subsidiary or an
employee stock ownership plan or trust established by the Company or any Subsidiary of the Company for the benefit
of its employees to the extent funded by the Company or any Restricted Subsidiary, (y) Net Cash Proceeds or property
or assets or marketable securities to the extent that any Restricted Payment has been made from such proceeds in
reliance on clause (6) of the next succeeding paragraph and (z) Excluded Contributions);

(iii) 100% of the aggregate Net Cash Proceeds, and the fair market value of property or assets or marketable securities,
received by the Company or any Restricted Subsidiary from the issuance or sale (other than to the Company or a
Restricted Subsidiary of the Company or an employee stock ownership plan or trust established by the Company or any
Subsidiary of the Company for the benefit of their employees to the extent funded by the Company or any Restricted
Subsidiary) by the Company or any Restricted Subsidiary subsequent to April 19, 2010 of any Indebtedness or
Disqualified Stock that has been converted into or exchanged for Capital Stock of the Company (other than Disqualified
Stock) plus, without duplication, the amount of any cash, and the fair market value of property or assets or marketable
securities, received by the Company or any Restricted Subsidiary upon such conversion or exchange;
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(iv) 100% of the aggregate amount received in cash and the fair market value, as determined in good faith by the Company,
of marketable securities or other property received by means of: (i) the sale or other disposition (other than to the
Company or a Restricted Subsidiary) of Restricted Investments made by the Company or its Restricted Subsidiaries and
repurchases and redemptions of such Restricted Investments from the Company or its Restricted Subsidiaries and
repayments of loans or advances, and releases of guarantees, which constitute Restricted Investments by the Company
or its Restricted Subsidiaries, in each case after April 19, 2010; or (ii) the sale (other than to the Company or a
Restricted Subsidiary) of the stock of an Unrestricted Subsidiary or a distribution from an Unrestricted Subsidiary (other
than in each case to the extent of the amount of the Investment in such Unrestricted Subsidiary made by the Company
or a Restricted Subsidiary pursuant to clause (14) of the next succeeding paragraph or to the extent of the amount of the
Investment that constituted a Permitted Investment) or a dividend from an Unrestricted Subsidiary after the Issue Date;

(v) in the case of the redesignation of an Unrestricted Subsidiary as a Restricted Subsidiary or the merger or consolidation
of an Unrestricted Subsidiary into the Company or a Restricted Subsidiary or the transfer of all or substantially all of the
assets of an Unrestricted Subsidiary to the Company or a Restricted Subsidiary after the Issue Date, the fair market
value of the Investment in such Unrestricted Subsidiary (or the assets transferred), as determined in good faith of the
Company at the time of the redesignation of such Unrestricted Subsidiary as a Restricted Subsidiary or at the time of
such merger or consolidation or transfer of assets (after taking into consideration any Indebtedness associated with the
Unrestricted Subsidiary so designated or merged or consolidated or Indebtedness associated with the assets so
transferred), other than to the extent of the amount of the Investment in such Unrestricted Subsidiary made by the
Company or a Restricted Subsidiary pursuant to clause (14) of the next succeeding paragraph or to the extent of the
amount of the Investment that constituted a Permitted Investment; and

(vi) $50.0 million.
The foregoing provisions will not prohibit any of the following (collectively, �Permitted Payments�):

(1) (a) the payment of any dividend or distribution within 60 days after the date of declaration thereof, if at the date of declaration such
payment would have complied with the provisions of the indenture or (b) the redemption, repurchase or retirement of Indebtedness
if, at the date of any irrevocable redemption notice, such payment would have complied with the provisions of the indenture;

(2) the making of any Restricted Payment in exchange for, or out of the net cash proceeds of the substantially concurrent sale (other than
to the Company or a Restricted Subsidiary) of Equity Interests of the Company (other than Disqualified Stock) or from the
substantially concurrent contribution of common equity capital to the Company; provided, that the amount of any such net cash
proceeds that are utilized for any such Restricted Payment will be excluded from clause (c)(2) of the first paragraph of this covenant;

(3) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated Indebtedness made by exchange
for, or out of the proceeds of the substantially concurrent sale of, Refinancing Indebtedness permitted to be Incurred pursuant to the
covenant described under ��Limitation on Indebtedness� above;

(4) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Preferred Stock of the Company or a
Restricted Subsidiary made by exchange for or out of the proceeds of the substantially concurrent sale of Preferred Stock of the
Company or a Restricted Subsidiary, as the case may be, that, in each case, is permitted to be Incurred pursuant to the covenant
described under ��Limitation on Indebtedness� above;
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(5) any purchase, repurchase, redemption, defeasance or other acquisition or retirement of Subordinated Indebtedness or Disqualified
Stock or Preferred Stock of a Restricted Subsidiary:

(a) from Net Available Cash to the extent permitted under ��Limitation on Sales of Assets and Subsidiary Stock� below, but only if
the Company shall have first complied with the terms described under ��Limitation on Sales of Assets and Subsidiary Stock� and
purchased all Notes tendered pursuant to any offer to repurchase all the Notes required thereby, prior to purchasing,
repurchasing, redeeming, defeasing or otherwise acquiring or retiring such Subordinated Indebtedness, Disqualified Stock or
Preferred Stock; or

(b) to the extent required by the agreement governing such Subordinated Indebtedness, Disqualified Stock or Preferred Stock,
following the occurrence of a Change of Control (or other similar event described therein as a �change of control�), but only if
the Company shall have first complied with the terms described under ��Change of Control� and purchased all Notes tendered
pursuant to the offer to repurchase all the Notes required thereby, prior to purchasing, repurchasing, redeeming, defeasing or
otherwise acquiring or retiring such Subordinated Indebtedness, Disqualified Stock or Preferred Stock; or

(c) consisting of Acquired Indebtedness (other than Indebtedness Incurred (A) to provide all or any portion of the funds utilized
to consummate the transaction or series of related transactions pursuant to which such Person became a Restricted Subsidiary
or was otherwise acquired by the Company or a Restricted Subsidiary or (B) otherwise in connection with or contemplation
of such acquisition);

(6) a Restricted Payment to pay for the repurchase, retirement or other acquisition or retirement for value of Capital Stock (other than
Disqualified Stock) of the Company or any of its Parents held by any future, present or former employee, director or consultant of
the Company, any of its Subsidiaries or any of its Parents (or permitted transferees, assigns, estates, trusts or heirs of such employee,
director or consultant) either pursuant to any management equity plan or stock option plan or any other management or employee
benefit plan or agreement or upon the termination of such employee, director or consultant�s employment or directorship; provided,
however, that the aggregate Restricted Payments made under this clause do not exceed $4.0 million in any calendar year (with
unused amounts in any calendar year being carried over to succeeding calendar years subject to a maximum of $8.0 million in any
calendar year); provided further that such amount in any calendar year may be increased by an amount not to exceed:

(a) the cash proceeds from the sale of Capital Stock (other than Disqualified Stock) of the Company and, to the extent
contributed to the capital of the Company (other than through the issuance of Disqualified Stock or an Excluded
Contribution), Capital Stock of any of the Company�s Parents, in each case to members of management, directors or
consultants of the Company, any of its Subsidiaries or any of its Parents that occurred after the Issue Date, to the extent the
cash proceeds from the sale of such Capital Stock have not otherwise been applied to the payment of Restricted Payments by
virtue of clause (c) of the preceding paragraph; plus

(b) the cash proceeds of key man life insurance policies received by the Company and its Restricted Subsidiaries after the Issue
Date; less

(c) the amount of any Restricted Payments made in previous calendar years pursuant to clauses (a) and (b) of this clause;
and provided further that cancellation of Indebtedness owing to the Company or any Restricted Subsidiary from members of management,
directors, employees or consultants of the Company or any of its Parents or Restricted Subsidiaries in connection with a repurchase of Capital
Stock of the Company or any of its Parents will not be deemed to constitute a Restricted Payment for purposes of this covenant or any other
provision of the indenture;
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(7) the declaration and payment of dividends on Disqualified Stock, or Preferred Stock of a Restricted Subsidiary, Incurred in
accordance with the terms of the covenant described under ��Limitation on Indebtedness� above;

(8) purchases, repurchases, redemptions, defeasances or other acquisitions or retirements of Capital Stock deemed to occur upon the
exercise of stock options, warrants or other rights in respect thereof if such Capital Stock represents a portion of the exercise price
thereof;

(9) dividends, loans, advances or distributions to any Parent or other payments by the Company or any Restricted Subsidiary in amounts
equal to (without duplication) the amounts required for any Parent to pay any Parent Expenses or any Related Taxes;

(10) payments by the Company, or loans, advances, dividends or distributions to any Parent to make payments, to holders of Capital
Stock of the Company or any Parent in lieu of the issuance of fractional shares of such Capital Stock, provided, however, that any
such payment, loan, advance, dividend or distribution shall not be for the purpose of evading any limitation of this covenant or
otherwise to facilitate any dividend or other return of capital to the holders of such Capital Stock (as determined in good faith by the
Board of Directors);

(11) Restricted Payments that are made with Excluded Contributions;

(12) dividends or other distributions of Capital Stock of, or Indebtedness owed to the Company or a Restricted Subsidiary by,
Unrestricted Subsidiaries (unless the Unrestricted Subsidiary�s principal asset is cash and Cash Equivalents);

(13) any Restricted Payment made in connection with the Transactions and the fees and expenses related thereto;

(14) so long as no Default or Event of Default has occurred and is continuing (or would result from), Restricted Payments (including
loans or advances) in an aggregate amount outstanding at the time made not to exceed $20.0 million;

(15) so long as no Default or Event of Default has occurred and is continuing (or would result therefrom), mandatory redemptions of
Disqualified Stock issued as a Restricted Payment or as consideration for a Permitted Investment; and

(16) dividends or other distributions by the Company in an amount per fiscal quarter not to exceed $0.15 per share of common stock of
Parent (as such amount shall be appropriately adjusted for any stock splits, stock dividends, reverse stock splits, stock consolidations
or other similar transactions).

Notwithstanding anything to the foregoing, no Mission Entity shall make a Restricted Payment (other than Restricted Investments) to any person
other than the Company or a Guarantor.

For purposes of determining compliance with this �Restricted Payments� covenant, in the event that a Restricted Payment meets the criteria of
more than one of the categories of Permitted Payments described in clauses (1) through (16) above, or is permitted pursuant to the first
paragraph of this covenant, the Company will be entitled to classify such Restricted Payment (or portion thereof) on the date of its payment or
later reclassify such Restricted Payment (or portion thereof) in any manner that complies with this covenant.

The amount of all Restricted Payments (other than cash) shall be the fair market value on the date of such Restricted Payment of the asset(s) or
securities proposed to be paid, transferred or issued by the Company or such Restricted Subsidiary, as the case may be, pursuant to such
Restricted Payment. The fair market value of any cash Restricted Payment shall be their face amount, and the fair market value of any non-cash
Restricted Payment, property or assets other than cash shall be determined conclusively by the Board of Directors of the Company acting in
good faith.
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Limitation on Liens

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, create, Incur or permit to exist any Lien (other
than Permitted Liens) upon any of its property or assets (including Capital Stock of a Restricted Subsidiary of the Company), whether owned on
the Issue Date or acquired after that date, which Lien secures any Indebtedness (such Lien, the �Initial Lien�), without effectively providing that
the Notes shall be secured equally and ratably with (or prior to) the obligations so secured for so long as such obligations are so secured.

Any Lien created for the benefit of the Holders of the Notes pursuant to the preceding sentence shall provide by its terms that such Lien shall be
automatically and unconditionally released and discharged upon the release and discharge of the Initial Lien.

Limitation on Restrictions on Distributions from Restricted Subsidiaries

The Company will not, and will not permit any Restricted Subsidiary to, create or otherwise cause or permit to exist or become effective any
consensual encumbrance or consensual restriction on the ability of any Restricted Subsidiary to:

(A) pay dividends or make any other distributions in cash or otherwise on its Capital Stock or pay any Indebtedness or other obligations
owed to the Company or any Restricted Subsidiary;

(B) make any loans or advances to the Company or any Restricted Subsidiary; or

(C) sell, lease or transfer any of its property or assets to the Company or any Restricted Subsidiary;
provided that (x) the priority of any Preferred Stock in receiving dividends or liquidating distributions prior to dividends or liquidating
distributions being paid on common stock and (y) the subordination of (including the application of any standstill requirements to) loans or
advances made to the Company or any Restricted Subsidiary to other Indebtedness Incurred by the Company or any Restricted Subsidiary shall
not be deemed to constitute such an encumbrance or restriction.

The provisions of the preceding paragraph will not prohibit:

(1) any encumbrance or restriction pursuant to (a) any Credit Facility and the 2017 Notes or (b) any other agreement or instrument, in
each case, in effect at or entered into on the Issue Date (or otherwise required as of the Issue Date);

(2) the indenture, the Notes, the Exchange Notes and the Note Guarantees;

(3) encumbrances or restrictions arising or existing by reason of applicable law or any applicable rule, regulation or order, or required by
any regulatory authority;

(4) any encumbrance or restriction pursuant to an agreement or instrument of a Person or relating to any Capital Stock or Indebtedness
of a Person, entered into on or before the date on which such Person was acquired by or merged, consolidated or otherwise combined
with or into the Company or any Restricted Subsidiary, or was designated as a Restricted Subsidiary or on which such agreement or
instrument is assumed by the Company or any Restricted Subsidiary in connection with an acquisition of assets (other than Capital
Stock or Indebtedness Incurred as consideration in, or to provide all or any portion of the funds utilized to consummate, the
transaction or series of related transactions pursuant to which such Person became a Restricted Subsidiary or was acquired by the
Company or was merged, consolidated or otherwise combined with or into the Company or any Restricted Subsidiary or entered into
in contemplation of or in connection with such transaction) and outstanding on such date; provided that, for the purposes of this
clause, if another Person is the Successor Company, any Subsidiary thereof or agreement or instrument of such Person or any such
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(5) any encumbrance or restriction:

(a) that restricts in a customary manner the subletting, assignment or transfer of any property or asset that is subject to a lease,
license or similar contract or agreement, or the assignment or transfer of any lease, license or other contract or agreement;

(b) contained in mortgages, pledges, charges or other security agreements permitted under the indenture or securing Indebtedness
of the Company or a Restricted Subsidiary permitted under the indenture to the extent such encumbrances or restrictions
restrict the transfer or encumbrance of the property or assets subject to such mortgages, pledges, charges or other security
agreements; or

(c) pursuant to customary provisions restricting dispositions of real property interests set forth in any reciprocal easement
agreements of the Company or any Restricted Subsidiary;

(6) any encumbrance or restriction pursuant to Purchase Money Obligations and Capitalized Lease Obligations permitted under the
indenture, in each case, that impose encumbrances or restrictions on the property so acquired;

(7) any encumbrance or restriction imposed pursuant to an agreement entered into for the direct or indirect sale or disposition to a Person
of all or substantially all the Capital Stock or assets of the Company or any Restricted Subsidiary (or the property or assets that are
subject to such restriction) pending the closing of such sale or disposition;

(8) customary provisions in leases, licenses, joint venture agreements and other similar agreements and instruments;

(9) any encumbrance or restriction on cash or other deposits or net worth imposed by customers under agreements entered into in the
ordinary course of business;

(10) any encumbrance or restriction pursuant to Hedging Obligations;

(11) any encumbrance or restriction arising pursuant to an agreement or instrument relating to any Indebtedness permitted to be Incurred
subsequent to the Issue Date pursuant to the provisions of the covenant described under ��Limitation on Indebtedness� if the
encumbrances and restrictions contained in any such agreement or instrument taken as a whole are not materially less favorable to
the Holders than (i) the encumbrances and restrictions contained in the Credit Agreements, together with the security documents
associated therewith as in effect on the Issue Date or (ii) in comparable financings (as determined in good faith by the Company) and
where, in the case of clause (ii), either (a) the Company determines at the time of issuance of such Indebtedness that such
encumbrances or restrictions will not adversely affect, in any material respect, the Company�s ability to make principal or interest
payments on the Notes or (b) such encumbrance or restriction applies only during the continuance of a default relating to such
Indebtedness;

(12) any encumbrance or restriction existing by reason of any lien permitted under ��Limitation on Liens�;

(13) agreements governing Indebtedness of Mission permitted to be incurred under the indenture; or
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(14) any encumbrance or restriction pursuant to an agreement or instrument effecting a refinancing of Indebtedness Incurred pursuant to,
or that otherwise extends, renews, restates, replaces, restructures or refinances, an agreement or instrument referred to in clauses
(1) to (13) of this paragraph or this clause (14) (an �Initial Agreement�) or contained in any amendment, supplement, extension,
renewal, restatement, replacement, restructuring or other modification to an agreement referred to in clauses (1) to (13) of this
paragraph or this clause (14); provided, however, that the encumbrances and restrictions with respect to such Restricted Subsidiary
contained in any such agreement or instrument are no less favorable in any material respect to the Holders taken as a whole than the
encumbrances and restrictions contained in the Initial Agreement or Initial Agreements to which such refinancing or amendment,
supplement or other modification relates (as determined in good faith by the Company).
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Limitation on Sales of Assets and Subsidiary Stock

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any Asset Disposition unless:

(1) the Company or such Restricted Subsidiary, as the case may be, receives consideration (including by way of relief from, or by any
other Person assuming responsibility for, any liabilities, contingent or otherwise) at least equal to the fair market value (such fair
market value to be determined on the date of contractually agreeing to such Asset Disposition), as determined in good faith by the
Board of Directors of the Company, of the shares and assets subject to such Asset Disposition (including, for the avoidance of doubt,
if such Asset Disposition is a Permitted Asset Swap);

(2) in any such Asset Disposition, or series of related Asset Dispositions (except to the extent the Asset Disposition is a Permitted Asset
Swap), at least 75% of the consideration from such Asset Disposition (including by way of relief from, or by any other Person
assuming responsibility for, any liabilities, contingent or otherwise) received by the Company or such Restricted Subsidiary, as the
case may be, is in the form of cash or Cash Equivalents; and

(3) an amount equal to 100% of the Net Available Cash from such Asset Disposition is applied by the Company or such Restricted
Subsidiary, as the case may be:

(a) to the extent the Company or any Restricted Subsidiary, as the case may be, elects (or is required by the terms of any
Indebtedness), (i) to prepay, repay or purchase any Indebtedness of a Non-Guarantor or that is secured by a Lien (in each
case, other than Indebtedness owed to the Company or any Restricted Subsidiary) or Indebtedness under the Credit
Agreements (or any Refinancing Indebtedness in respect thereof) within 365 days from the later of (A) the date of such Asset
Disposition and (B) the receipt of such Net Available Cash; provided, however, that, in connection with any prepayment,
repayment or purchase of Indebtedness pursuant to this clause (a), the Company or such Restricted Subsidiary will retire such
Indebtedness and will cause the related commitment (if any) to be reduced in an amount equal to the principal amount so
prepaid, repaid or purchased; or (ii) to prepay, repay or purchase Pari Passu Indebtedness at a price of no more than 100% of
the principal amount of such Pari Passu Indebtedness plus accrued and unpaid interest to the date of such prepayment,
repayment or purchase; provided further that, to the extent the Company redeem, repay or repurchase Pari Passu Indebtedness
pursuant to this clause (ii), the Company shall equally and ratably reduce Obligations under the Notes as provided under
��Optional Redemption,� through open-market purchases (to the extent such purchases are at or above 100% of the principal
amount thereof) or by making an offer (in accordance with the procedures set forth below for an Asset Disposition Offer) to
all Holders to purchase their Notes at 100% of the principal amount thereof, plus the amount of accrued but unpaid interest, if
any, on the amount of Notes that would otherwise be prepaid; or

(b) to the extent the Company or such Restricted Subsidiary elects, to invest in or commit to invest in Additional Assets
(including by means of an investment in Additional Assets by a Restricted Subsidiary with Net Available Cash received by
the Company or another Restricted Subsidiary) within 365 days from the later of (i) the date of such Asset Disposition and
(ii) the receipt of such Net Available Cash; provided, however, that any such reinvestment in Additional Assets made
pursuant to a definitive binding agreement or a commitment approved by the Board of Directors of the Company that is
executed or approved within such time will satisfy this requirement, so long as such investment is consummated within 180
days of such 365th day;

provided that, pending the final application of any such Net Available Cash in accordance with clause (a) or clause (b) above, the Company and
its Restricted Subsidiaries may temporarily reduce Indebtedness or otherwise use such Net Available Cash in any manner not prohibited by the
indenture.
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Any Net Available Cash from Asset Dispositions that is not applied or invested or committed to be applied or invested as provided in the
preceding paragraph will be deemed to constitute �Excess Proceeds� under the indenture. On the 366th day after an Asset Disposition, if the
aggregate amount of Excess Proceeds under the indenture exceeds $25.0 million, the Company will within 30 Business Days be required to
make an offer (�Asset Disposition Offer�) to all Holders of Notes issued under such indenture and, to the extent the Company elects, to all holders
of other outstanding Pari Passu Indebtedness, to purchase the maximum principal amount of Notes and any such Pari Passu Indebtedness to
which the Asset Disposition Offer applies that may be purchased out of the Excess Proceeds, at an offer price in respect of the Notes in an
amount equal to 100% of the principal amount of the Notes and Pari Passu Indebtedness, in each case, plus accrued and unpaid interest, if any,
to, but not including, the date of purchase, in accordance with the procedures set forth in the indenture or the agreements governing the Pari
Passu Indebtedness, as applicable, and, with respect to the Notes, in minimum denominations of $2,000 and in integral multiples of $1,000 in
excess thereof. The Company will deliver notice of such Asset Disposition Offer electronically or by first-class mail, with a copy to the Trustee,
to each Holder of Notes at the address of such Holder appearing in the security register or otherwise in accordance with the procedures of DTC,
describing the transaction or transactions that constitute the Asset Disposition and offering to repurchase the Notes for the specified purchase
price on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such notice is
delivered, pursuant to the procedures required by the indenture and described in such notice.

To the extent that the aggregate amount of Notes and Pari Passu Indebtedness so validly tendered and not properly withdrawn pursuant to an
Asset Disposition Offer is less than the Excess Proceeds, the Company may use any remaining Excess Proceeds for any purpose not prohibited
by the indenture. If the aggregate principal amount of the Notes surrendered in any Asset Disposition Offer by Holders and other Pari Passu
Indebtedness surrendered by holders or lenders, collectively, exceeds the amount of Excess Proceeds, the Excess Proceeds shall be allocated
among the Notes and Pari Passu Indebtedness to be purchased on a pro rata basis on the basis of the aggregate principal amount of tendered
Notes and Pari Passu Indebtedness, provided that no Notes or other Pari Passu Indebtedness will be selected and purchased in an unauthorized
denomination. Upon completion of any Asset Disposition Offer, the amount of Excess Proceeds shall be reset at zero.

To the extent that any portion of Net Available Cash payable in respect of the Notes is denominated in a currency other than U.S. dollars, the
amount thereof payable in respect of the Notes shall not exceed the net amount of funds in U.S. dollars that is actually received by the Company
upon converting such portion into U.S. dollars.

For the purposes of clause (2) of the first paragraph of this covenant, the following will be deemed to be cash:

(1) the assumption by the transferee of Indebtedness or other liabilities of the Company or a Restricted Subsidiary (other than
Subordinated Indebtedness of the Company or a Guarantor) and the release of the Company or such Restricted Subsidiary from all
liability on such Indebtedness or other liability in connection with such Asset Disposition;

(2) securities, notes or other obligations received by the Company or any Restricted Subsidiary of the Company from the transferee that
are converted by the Company or such Restricted Subsidiary into cash or Cash Equivalents within 180 days following the closing of
such Asset Disposition;

(3) Indebtedness of any Restricted Subsidiary that is no longer a Restricted Subsidiary as a result of such Asset Disposition, to the extent
that the Company and each other Restricted Subsidiary are released from any Guarantee of payment of such Indebtedness in
connection with such Asset Disposition;

(4) consideration consisting of Indebtedness of the Company (other than Subordinated Indebtedness) received after the Issue Date from
Persons who are not the Company or any Restricted Subsidiary; and

(5) any Designated Non-Cash Consideration received by the Company or any Restricted Subsidiary in such Asset Dispositions having
an aggregate fair market value, taken together with all other Designated Non-Cash Consideration received pursuant to this covenant
that is at that time outstanding, not to
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exceed the greater of (a) $20.0 million and (b) 2.0 % of Total Assets (with the fair market value of each item of Designated
Non-Cash Consideration being measured at the time received and without giving effect to subsequent changes in value).

The Company will comply, to the extent applicable, with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws
and regulations thereunder to the extent such laws or regulations are applicable in connection with the repurchase of Notes pursuant to this
covenant. To the extent that the provisions of any securities laws or regulations conflict with the provisions of the indenture, the Company will
comply with the applicable securities laws and regulations and shall not be deemed to have breached its obligations described in the indenture by
virtue thereof.

The Credit Agreements will prohibit or limit, and future credit agreements or other agreements to which the Company becomes a party may
prohibit or limit, the Company from purchasing any Notes pursuant to this covenant. In the event the Company is prohibited from purchasing the
Notes, the Company could seek the consent of its lenders to the purchase of the Notes or could attempt to refinance the borrowings that contain
such prohibition. If the Company does not obtain such consent or repay such borrowings, they will remain prohibited from purchasing the Notes.
In such case, the Company�s failure to purchase tendered Notes would constitute an Event of Default under the indenture.

Limitation on Affiliate Transactions

The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, enter into or conduct any transaction
(including the purchase, sale, lease or exchange of any property or the rendering of any service) with any Affiliate of the Company (an �Affiliate
Transaction�) involving aggregate value in excess of $5.0 million unless:

(1) the terms of such Affiliate Transaction taken as a whole are not materially less favorable to the Company or such Restricted
Subsidiary, as the case may be, than those that could be obtained in a comparable transaction at the time of such transaction or the
execution of the agreement providing for such transaction in arm�s length dealings with a Person who is not such an Affiliate; and

(2) in the event such Affiliate Transaction involves an aggregate value in excess of $10.0 million, the terms of such transaction have
been approved by a majority of the members of the Board of Directors.

Any Affiliate Transaction shall be deemed to have satisfied the requirements set forth in clause (2) of this paragraph if such Affiliate Transaction
is approved by a majority of the Disinterested Directors, if any.

The provisions of the preceding paragraph will not apply to:

(1) any Restricted Payment permitted to be made pursuant to the covenant described under ��Limitation on Restricted Payments,� or any
Permitted Investment;

(2) any issuance or sale of Capital Stock, options, other equity-related interests or other securities, or other payments, awards or grants in
cash, securities or otherwise pursuant to, or the funding of, or entering into, or maintenance of, any employment, consulting,
collective bargaining or benefit plan, program, agreement or arrangement, related trust or other similar agreement and other
compensation arrangements, options, warrants or other rights to purchase Capital Stock of the Company, any Restricted Subsidiary
or any Parent, restricted stock plans, long-term incentive plans, stock appreciation rights plans, participation plans or similar
employee benefits or consultants� plans (including valuation, health, insurance, deferred compensation, severance, retirement, savings
or similar plans, programs or arrangements) or indemnities provided on behalf of officers, employees, directors or consultants
approved by the Board of Directors of the Company, in each case in the ordinary course of business;
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(3) any Management Advances and any waiver or transaction with respect thereto;

(4) any transaction between or among the Company and any Restricted Subsidiary (or entity that becomes a Restricted Subsidiary as a
result of such transaction), or between or among Restricted Subsidiaries;

(5) the payment of compensation, reasonable fees and reimbursement of expenses to, and customary indemnities (including
under customary insurance policies) and employee benefit and pension expenses provided on behalf of, directors, officers,
consultants or employees of the Company or any Restricted Subsidiary of the Company (whether directly or indirectly and
including through any Person owned or controlled by any of such directors, officers or employees);

(6) the entry into and performance of obligations of the Company or any of its Restricted Subsidiaries under the terms of any transaction
arising out of, and any payments pursuant to or for purposes of funding, any agreement or instrument in effect as of or on the Issue
Date, as these agreements and instruments may be amended, modified, supplemented, extended, renewed or refinanced from time to
time in accordance with the other terms of this covenant or to the extent not more disadvantageous to the Holders in any material
respect;

(7) transactions with customers, clients, suppliers or purchasers or sellers of goods or services, in each case in the ordinary course of
business, which are fair to the Company or the relevant Restricted Subsidiary in the reasonable determination of the Board of
Directors or the senior management of the Company or the relevant Restricted Subsidiary, or are on terms no less favorable than
those that could reasonably have been obtained at such time from an unaffiliated party;

(8) any transaction between or among the Company or any Restricted Subsidiary and any Affiliate of the Company or an Associate or
similar entity that would constitute an Affiliate Transaction solely because the Company or a Restricted Subsidiary owns an equity
interest in or otherwise controls such Affiliate, Associate or similar entity;

(9) issuances or sales of Capital Stock (other than Disqualified Stock) of the Company or options, warrants or other rights to acquire
such Capital Stock and the granting of registration and other customary rights in connection therewith or any contribution to capital
of the Company or any Restricted Subsidiary;

(10) transactions in which the Company or any Restricted Subsidiary, as the case may be, delivers to the Trustee a letter from an
Independent Financial Advisor stating that such transaction is fair to the Company or such Restricted Subsidiary from a financial
point of view or meets the requirements of clause (1) of the preceding paragraph;

(11) the existence of, or the performance by the Company or any Restricted Subsidiary of its obligations under the terms of, any
equityholders agreement (including any registration rights agreement or purchase agreements related thereto) to which it is party as
of the Issue Date and any similar agreement that it may enter into thereafter; provided, however, that the existence of, or the
performance by the Company or any Restricted Subsidiary of its obligations under any future amendment to the equityholders�
agreement or under any similar agreement entered into after the Issue Date will only be permitted under this clause to the extent that
the terms of any such amendment or new agreement are not otherwise disadvantageous to the Holders in any material respects; and

(12) any purchases by the Company�s Affiliates of Indebtedness or Disqualified Stock of the Company or any of its Restricted
Subsidiaries the majority of which Indebtedness or Disqualified Stock is purchased by Persons who are not the Company�s Affiliates;
provided that such purchases by the Company�s Affiliates are on the same terms as such purchases by such Persons who are not the
Company�s Affiliates.
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Designation of Restricted and Unrestricted Subsidiaries

The Board of Directors of the Company may designate any Restricted Subsidiary to be an Unrestricted Subsidiary if that designation would not
cause a Default. If a Restricted Subsidiary is designated as an Unrestricted Subsidiary, the aggregate fair market value of all outstanding
Investments owned by the Company and its Restricted Subsidiaries in the Subsidiary designated as an Unrestricted Subsidiary will be deemed to
be an Investment made as of the time of the designation and will reduce the amount available for Restricted Payments under the covenant
described above under the caption ��Certain Covenants�Limitation on Restricted Payments� or under one or more clauses of the definition of
Permitted Investments, as determined by the Company. That designation will only be permitted if the Investment would be permitted at that time
and if the Restricted Subsidiary otherwise meets the definition of an Unrestricted Subsidiary. The Board of Directors of the Company may
redesignate any Unrestricted Subsidiary to be a Restricted Subsidiary if that redesignation would not cause a Default.

Any designation of a Subsidiary of the Company or any of the Mission Entities as an Unrestricted Subsidiary will be evidenced to the Trustee by
filing with the Trustee a resolution of the Board of Directors of the Company giving effect to such designation and an Officer�s Certificate
certifying that such designation complies with the preceding conditions and was permitted by the covenant described above under the caption
��Certain Covenants�Limitation on Restricted Payments.� If, at any time, any Unrestricted Subsidiary would fail to meet the preceding requirements
as an Unrestricted Subsidiary, it will thereafter cease to be an Unrestricted Subsidiary for purposes of the indenture and any Indebtedness of such
Subsidiary will be deemed to be incurred by a Restricted Subsidiary of the Company as of such date and, if such Indebtedness is not permitted to
be incurred as of such date under the covenant described under the caption ��Certain Covenants�Limitation on Indebtedness,� the Company will be
in default of such covenant.

The Board of Directors of the Company may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary of the Company;
provided that such designation will be deemed to be an incurrence of Indebtedness by a Restricted Subsidiary of the Company of any
outstanding Indebtedness of such Unrestricted Subsidiary, and such designation will only be permitted if (1) such Indebtedness is permitted
under the covenant described under the caption ��Certain Covenants�Limitation on Indebtedness,� calculated on a pro forma basis as if such
designation had occurred at the beginning of the applicable reference period; and (2) no Default or Event of Default would be in existence
following such designation. Any such designation by the Board of Directors of the Company shall be evidenced to the Trustee by filing with the
Trustee a certified copy of a resolution of the Board of Directors of the Company giving effect to such designation and an Officer�s Certificate
certifying that such designation complies with the preceding conditions.

Reports

Whether the Company is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, so long as any Notes are outstanding,
the Company will furnish to the Trustee:

(1) within 90 days after the end of each fiscal year, annual reports of the Company containing substantially all of the financial
information that would have been required to be contained in an Annual Report on Form 10-K under the Exchange Act if the
Company had been a reporting company under the Exchange Act (but only to the extent similar information is included in the
Company�s Offering Memorandum dated October 24, 2012), including (A) �Management�s Discussion and Analysis of Financial
Condition and Results of Operations,� and (B) audited financial statements prepared in accordance with GAAP;

(2) within 45 days after the end of each of the first three fiscal quarters of each fiscal year, quarterly reports of the Company containing
substantially all of the financial information that would have been required to be contained in a Quarterly Report on Form 10-Q
under the Exchange Act if the Company had been a reporting company under the Exchange Act (but only to the extent similar
information is provided in the Company�s Offering Memorandum dated October 24, 2012), including

49

Edgar Filing: NEXSTAR BROADCASTING INC - Form 424B3

Table of Contents 72



Table of Contents

(A) �Management�s Discussion and Analysis of Financial Condition and Results of Operations,� and (B) unaudited quarterly financial
statements prepared in accordance with GAAP; and

(3) within the time periods specified for filing Current Reports on Form 8-K after the occurrence of each event that would have been
required to be reported in a Current Report on Form 8-K under the Exchange Act if the Company had been a reporting company
under the Exchange Act, current reports containing substantially all of the information that would have been required to be contained
in a Current Report on Form 8-K under the Exchange Act if the Company had been a reporting company under the Exchange Act;
provided, however, that no such current report will be required to be furnished if the Company determines in its good faith judgment
that such event is not material to noteholders or the business, assets, operations, financial positions or prospects of the Company and
its Restricted Subsidiaries, taken as a whole; provided, however, that such reports (A) will not be required to comply with
Section 302 or Section 404 of the Sarbanes-Oxley Act of 2002, or related Items 307 and 308 of Regulation S-K promulgated by the
SEC, or Item 10(e) of Regulation S-K (with respect to any non-GAAP financial measures contained therein) and (B) will not be
required to contain the separate financial information for Guarantors contemplated by Rule 3-10 of Regulation S-X promulgated by
the SEC.

At any time that any of the Subsidiaries of the Company are Unrestricted Subsidiaries, then the quarterly and annual reports required by the
preceding paragraph will include a reasonably detailed presentation, either on the face of the financial statements or in the footnotes thereto, and
in �Management�s Discussion and Analysis of Financial Condition and Results of Operations� or other comparable section, of the financial
condition and results of operations of the Company and its Restricted Subsidiaries separate from the financial condition and results of operations
of the Unrestricted Subsidiaries of the Company.

In addition, the Company shall furnish to noteholders, prospective investors, broker-dealers and securities analysts, upon their request, any
information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act so long as the Notes are not freely transferable under
the Securities Act.

In the event that any Parent of the Company becomes a guarantor of the Notes, the indenture permits the Company to satisfy its obligations in
this covenant with respect to financial information relating to the Company by furnishing financial information relating to such Parent; provided
that the same is accompanied by consolidating information that explains in reasonable detail the differences between the information relating to
such Parent, on the one hand, and the information relating to the Company and its Restricted Subsidiaries on a standalone basis, on the other
hand.

Notwithstanding anything to the contrary set forth above, if the Company or any Parent of the Company has furnished the Holders of Notes and
filed with the SEC the reports described in the preceding paragraphs with respect to the Company or any Parent of the Company (including any
consolidated financial information required by Regulation S-X relating to the Company), the Company shall be deemed to be in compliance with
the provisions of this covenant.

Limitation on Guarantees

The Company will not permit any of its Wholly-Owned Domestic Subsidiaries that are Restricted Subsidiaries (and non-Wholly-Owned
Domestic Subsidiaries if such non-Wholly Owned Domestic Subsidiaries guarantee other capital markets debt securities of the Company or any
Restricted Subsidiary or guarantee all or a portion of the Credit Agreements), other than a Guarantor, to Guarantee the payment of any
Indebtedness of the Company or any other Guarantor unless:

(1) such Restricted Subsidiary within 30 days executes and delivers a supplemental indenture to the indenture providing for a senior
Guarantee by such Restricted Subsidiary, except that with respect to a guarantee of Indebtedness of the Company or any Guarantor,
if such Indebtedness is by its express terms subordinated in right of payment to the Notes or such Guarantor�s Guarantee, any such
guarantee
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by such Restricted Subsidiary with respect to such Indebtedness shall be subordinated in right of payment to such Guarantee
substantially to the same extent as such Indebtedness is subordinated to the Notes or such Guarantor�s Guarantee;

(2) such Restricted Subsidiary waives and will not in any manner whatsoever claim or take the benefit or advantage of, any rights of
reimbursement, indemnity or subrogation or any other rights against the Company or any other Restricted Subsidiary as a result of
any payment by such Restricted Subsidiary under its Guarantee until payment in full of obligations under the indenture; and

(3) such Restricted Subsidiary shall deliver to the Trustee an Opinion of Counsel to the effect that:

(a) such Guarantee has been duly executed and authorized; and

(b) such Guarantee constitutes a valid, binding and enforceable obligation of such Restricted Subsidiary, except insofar as
enforcement thereof may be limited by bankruptcy, insolvency or similar laws (including, without limitation, all laws relating
to fraudulent transfers) and except insofar as enforcement thereof is subject to general principals of equity;

provided that this covenant shall not be applicable (i) to any guarantee of any Restricted Subsidiary that existed at the time such Person became a
Restricted Subsidiary and was not incurred in connection with, or in contemplation of, such Person becoming a Restricted Subsidiary, or (ii) in
the event that the Guarantee of the Company�s obligations under the Notes or the indenture by such Subsidiary would not be permitted under
applicable law.

The Company may elect, in its sole discretion, to cause any Subsidiary that is not otherwise required to be a Guarantor to become a Guarantor.

Merger and Consolidation

The Company

The Company will not consolidate with or merge with or into, or sell, convey, transfer or lease all or substantially all its assets to, any Person,
unless:

(1) the resulting, surviving or transferee Person (the �Successor Company�) will be a Person organized and existing under the laws of the
United States of America, any State of the United States or the District of Columbia and the Successor Company (if not the
Company) will expressly assume, by supplemental indenture, executed and delivered to the Trustee, all the obligations of the
Company under the Notes and the indenture and if such Successor Company is not a corporation, a co-obligor of the Notes is a
corporation organized or existing under such laws;

(2) immediately after giving effect to such transaction (and treating any Indebtedness that becomes an obligation of the Successor
Company or any Subsidiary of the Successor Company as a result of such transaction as having been Incurred by the Successor
Company or such Subsidiary at the time of such transaction), no Default or Event of Default shall have occurred and be continuing;

(3) immediately after giving effect to such transaction, either (a) the Successor Company would be able to Incur at least an additional
$1.00 of Indebtedness pursuant to the first paragraph of the covenant described under ��Limitation on Indebtedness� or (b) the Leverage
Ratio would not be greater than it was immediately prior to giving effect to such transaction; and

(4) the Company shall have delivered to the Trustee an Officer�s Certificate and an Opinion of Counsel, each to the effect that such
consolidation, merger or transfer and such supplemental indenture (if any) comply with the indenture and an Opinion of Counsel to
the effect that such supplemental indenture (if any) has been duly authorized, executed and delivered and is a legal, valid and binding
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For purposes of this covenant, the sale, lease, conveyance, assignment, transfer, or other disposition of all or substantially all of the properties
and assets of one or more Subsidiaries of the Company, which properties and assets, if held by the Company instead of such Subsidiaries, would
constitute all or substantially all of the properties and assets of the Company on a consolidated basis, shall be deemed to be the transfer of all or
substantially all of the properties and assets of the Company.

The Successor Company will succeed to, and be substituted for, and may exercise every right and power of, the Company under the indenture
but in the case of a lease of all or substantially all its assets, the predecessor company will not be released from its obligations under such
indenture or the Notes.

Notwithstanding the preceding clauses (2), (3) and (4) (which do not apply to transactions referred to in this sentence), (a) any Restricted
Subsidiary of the Company may consolidate or otherwise combine with, merge into or transfer all or part of its properties and assets to the
Company and (b) any Restricted Subsidiary may consolidate or otherwise combine with, merge into or transfer all or part of its properties and
assets to any other Restricted Subsidiary. Notwithstanding the preceding clauses (2) and (3) (which do not apply to the transactions referred to in
this sentence), the Company may consolidate or otherwise combine with or merge into an Affiliate incorporated or organized for the purpose of
changing the legal domicile of the Company, reincorporating the Company in another jurisdiction, or changing the legal form of the Company.

There is no precise established definition of the phrase �substantially all� under applicable law. Accordingly, in certain circumstances there may be
a degree of uncertainty as to whether a particular transaction would involve �all or substantially all� of the property or assets of a Person.

The foregoing provisions (other than the requirements of clause (2) of the first paragraph of this covenant) shall not apply to the creation of a
new Subsidiary as a Restricted Subsidiary of the Company.

Guarantors

No Guarantor may

(1) consolidate with or merge with or into any Person, or

(2) sell, convey, transfer, lease or dispose of, all or substantially all its assets, in one transaction or a series of related transactions, to any
Person, or

(3) permit any Person to merge with or into the Guarantor, unless

(A) the other Person is the Company or any Restricted Subsidiary that is Guarantor or becomes a Guarantor concurrently with the
transaction; or

(B) (1) either (x) a Guarantor is the continuing Person or (y) the resulting, surviving or transferee Person expressly assumes all of
the obligations of the Guarantor under its Guarantee of the Notes; and (2) immediately after giving effect to the transaction,
no Default has occurred and is continuing; or

(C) the transaction constitutes a sale or other disposition (including by way of consolidation or merger) of the Guarantor or the
sale or disposition of all or substantially all the assets of the Guarantor (in each case other than to the Company or a
Restricted Subsidiary) otherwise permitted by the indenture.

There is no precise established definition of the phrase �substantially all� under applicable law. Accordingly, in certain circumstances there may be
a degree of uncertainty as to whether a particular transaction would involve �all or substantially all� of the property or assets of a Person.
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Events of Default

Each of the following is an Event of Default under the indenture:

(1) default in any payment of interest or Additional Interest, if any, on any Note when due and payable, continued for 30 days;

(2) default in the payment of the principal amount of or premium, if any, on any Note issued under the indenture when due at its Stated
Maturity, upon optional redemption, upon required repurchase, upon declaration or otherwise;

(3) failure to comply with the Company�s agreements or obligations contained in the indenture for 60 days after written notice by the
Trustee on behalf of the Holders or by the Holders of 25% in principal amount of the outstanding Notes;

(4) default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or evidenced
any Indebtedness for money borrowed by the Company or any of its Restricted Subsidiaries (or the payment of which is Guaranteed
by the Company any of its Restricted Subsidiaries) other than Indebtedness owed to the Company or a Restricted Subsidiary whether
such Indebtedness or Guarantee now exists, or is created after the date hereof, which default:

(a) is caused by a failure to pay principal of such Indebtedness, at its stated final maturity (after giving effect to any applicable
grace periods) provided in such Indebtedness (�payment default�); or

(b) results in the acceleration of such Indebtedness prior to its stated final maturity (the �cross acceleration provision�);
and, in each case, the principal amount of any such
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