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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549
FORM 10-Q

X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2012
OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transition period from to
Commission File Number: 000-50478

NEXSTAR BROADCASTING GROUP, INC.
(Exact Name of Registrant as Specified in Its Charter)

Delaware 23-3083125
(State of Incorporation or Organization) (I.R.S. Employer Identification No.)
5215 N. O’Connor Blvd., Suite 1400, Irving, Texas 75039
(Address of Principal Executive Offices) (Zip Code)

(972) 373-8800
(Registrant’s Telephone Number, Including Area Code)

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that it was required to
file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes x No ~

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

Large accelerated filer N Accelerated filer X

Non-accelerated filer N Smaller reporting company
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(Do not check if a smaller reporting company)

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes © No x

As of May 7, 2012, the registrant had 15,449,131 shares of Class A Common Stock and 13,411,588 shares of Class B
Common Stock outstanding.
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PART I. FINANCIAL INFORMATION
ITEM 1. Financial Statements
NEXSTAR BROADCASTING GROUP, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share information, unaudited)

March 31,
2012
ASSETS
Current assets:
Cash and cash equivalents $11,849
Accounts receivable, net of allowance for doubtful accounts of $1,400 and $1,313
respectively 64,317
Current portion of broadcast rights 12,396
Prepaid expenses and other current assets 1,644
Total current assets 90,206
Property and equipment, net 143,662
Broadcast rights 7,380
Goodwill 112,575
FCC licenses 119,569
FCC licenses of Mission 21,939
Other intangible assets, net 75,915
Other noncurrent assets 6,958
Total assets $578,204
LIABILITIES AND STOCKHOLDERS’ DEFICIT

Current liabilities:
Current portion of debt $1,500
Current portion of broadcast rights payable 10,627
Accounts payable 9,284
Accrued expenses 10,067
Taxes payable 500
Interest payable 15,442
Deferred revenue 2,862
Other liabilities of Mission 4,302
Other liabilities 1,131
Total current liabilities 55,715
Debt 621,238
Broadcast rights payable 6,726
Deferred tax liabilities 41,392
Deferred revenue 338
Deferred gain on sale of assets 1,940
Deferred representation fee incentive 4,190
Other liabilities of Mission 18,435
Other liabilities 8,122
Total liabilities 758,096

Commitments and contingencies

December 31,

2011

$ 7,546

71,279
16,290
1,734
96,849
146,613
9,351
112,575
119,569
21,939
81,519
6,619
595,034

1,500
13,534
9,175
13,223
402
10,868
2,196
5,201
1,131
57,230
638,861
8,435
40,278
428
1,999
4,345
18,729
8,133
778,438
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Stockholders’ deficit:

Preferred stock - $0.01 par value, 200,000 shares authorized; none issued and

outstanding at each of March 31, 2012 and December 31, 2011 — —
Class A Common stock - $0.01 par value, 100,000,000 shares authorized;

15,449,131 and 15,387,131 shares issued and outstanding at March 31, 2012 and

December 31, 2011, respectively 154 154
Class B Common stock - $0.01 par value, 20,000,000 shares authorized; 13,411,588
shares issued and outstanding at each of March 31, 2012 and December 31, 2011 134 134

Class C Common stock - $0.01 par value, 5,000,000 shares authorized; none issued and
outstanding at each of March 31, 2012 and December 31, 2011 — —
Additional paid-in capital 407,150 406,654

Accumulated deficit (587,330 ) (590,346 )
Total stockholders’ deficit (179,892 ) (183,404 )
Total liabilities and stockholders’ deficit $578,204 $ 595,034

The accompanying Notes are an integral part of these Condensed Consolidated Financial Statements.
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NEXSTAR BROADCASTING GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share amounts, unaudited)

Three Months Ended
March 31,

2012 2011
Net revenue $83,642 $69,945
Operating expenses:
Direct operating expenses, excluding depreciation and amortization 22,128 19,103
Selling, general, and administrative expenses, excluding depreciation and amortization 27,128 25,012
Amortization of broadcast rights 5,548 5,587
Amortization of intangible assets 5,604 5,839
Depreciation 5,748 5,230
(Gain) loss on asset disposal, net (19 ) 8
Total operating expenses 66,137 60,779
Income from operations 17,505 9,166
Interest expense, net (12,909 ) (13,705
Loss on extinguishment of debt — (347
Income (loss) before income taxes 4,596 (4,886
Income tax expense (1,580 ) (1,426
Net income (loss) $3,016 $(6,312
Net income (loss) per common share:
Basic $0.10 $(0.22
Diluted $0.10 $(0.22
Weighted average number of common shares outstanding:
Basic 28,807 28,450
Diluted 30,639 28,450

The accompanying Notes are an integral part of these Condensed Consolidated Financial Statements.

~—
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NEXSTAR BROADCASTING GROUP, INC.
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ DEFICIT
For the Three Months Ended March 31, 2012
(in thousands, except share information, unaudited)

Common Stock Additional Total
Preferred
Stock Class A Class B Class C  Paid-In Accumulated Stockholders’
SharAmount Shares Amount  Shares = Amoun$hardsnount Capital Deficit Deficit
Balance as of
December 31,

2011 — $— 15,387,131 $154 13,411,588 $134 — $— $406,654 $(590,346) $(183,404)
Stock-based

compensation

expense —_ - — — — — — — 217 — 217
Exercise of

stock options — — 62,000 — — — — — 279 — 279

Net income _ — — — — — — = — 3,016 3,016
Balance as of

March 31,

2012 — $— 15,449,131 $154 13,411,588 $134 — $— $407,150 $(587,330) $(179,892)

The accompanying Notes are an integral part of these Condensed Consolidated Financial Statements.
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NEXSTAR BROADCASTING GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands, unaudited)

Three Months Ended
March 31,
2012 2011
Cash flows from operating activities:
Net income (loss) $3,016 $(6,312
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Deferred income taxes 1,417 1,276
Provision for bad debts 621 843
Depreciation of property and equipment 5,748 5,230
Amortization of intangible assets 5,604 5,839
Amortization of debt financing costs 425 450
Amortization of broadcast rights, excluding barter 2,111 2,250
Payments for broadcast rights (2,313 ) (2,478
Payment-in-kind interest accrued to debt — 21
Loss (gain) on asset disposal, net (19 ) 8
Loss on extinguishment of debt — 347
Premium on debt extinguishment, net — (156
PIK interest paid upon debt extinguishment — (33
Issue discount paid upon debt extinguishment — (450
Deferred gain recognition (109 ) (109
Amortization of debt discount 352 716
Amortization of deferred representation fee incentive (155 ) (155
Stock-based compensation expense 217 285
Changes in operating assets and liabilities, net of acquisitions:
Accounts receivable 6,341 4,326
Prepaid expenses and other current assets 89 (2,296
Other noncurrent assets 60 2
Accounts payable and accrued expenses 2437 ) 244
Taxes payable 98 87
Interest payable 4,574 8,447
Deferred revenue 576 (390
Other liabilities of Mission (19 ) (95
Other noncurrent liabilities (155 ) (187
Net cash provided by operating activities 26,042 17,706
Cash flows from investing activities:
Purchases of property and equipment 4,076 ) (4,168
Proceeds from disposals of property and equipment 33 18
Net cash used in investing activities (4,043 ) (4,150
Cash flows from financing activities:
Repayments of long-term debt (23,975 ) (16,398
Proceeds from issuance of long-term debt 6,000 —
Proceeds from exercise of stock options 279 —
Net cash used in financing activities (17,696 ) (16,398
Net increase (decrease) in cash and cash equivalents 4,303 (2,842
Cash and cash equivalents at beginning of period 7,546 23,658

10
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Cash and cash equivalents at end of period $11,849
Supplemental information:

Interest paid $7,508
Income taxes paid, net $43
Non-cash investing and financing activities:

Accrued debt financing costs $—
Accrued purchases of property and equipment $928
Purchases of property and equipment through trade $153

$20,816

$4,515
$44

$4
$466
$95

The accompanying Notes are an integral part of these Condensed Consolidated Financial Statements.
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NEXSTAR BROADCASTING GROUP, INC.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Organization and Business Operations

As of March 31, 2012, Nexstar Broadcasting Group, Inc. (“Nexstar””) owned, operated, programmed or provided sales
and other services to 55 television stations and 11 digital multi-cast channels, including those owned by Mission
Broadcasting, Inc. (“Mission”), in 32 markets in the states of Illinois, Indiana, Maryland, Missouri, Montana, Texas,
Pennsylvania, Louisiana, Arkansas, Alabama, New York, Florida, Wisconsin and Michigan. The stations are affiliates
of NBC (12 stations), CBS (11 stations), ABC (11 stations), FOX (11 stations), MyNetworkTV (5 stations and one
digital multi-cast channel), The CW (2 stations), and Bounce TV (10 digital multi-cast channels) and three are
independent. Through various local service agreements, Nexstar provided sales, programming and other services to 19
stations and four digital multi-cast channels owned and/or operated by independent third parties. Nexstar operates in
one reportable television broadcasting segment. The economic characteristics, services, production process, customer
type and distribution methods for Nexstar’s operations are substantially similar and are therefore aggregated as a single
reportable segment.

2. Summary of Significant Accounting Policies
Principles of Consolidation

The Condensed Consolidated Financial Statements include the accounts of Nexstar and its subsidiaries. Also included

in the Condensed Consolidated Financial Statements are the accounts of the independently-owned variable interest

entity (“VIE”), Mission (Nexstar and Mission are collectively referred to as the “Company”). Where the assets of Mission
are not available to be used to settle the obligations of Nexstar, they are presented as the assets of Mission on the
Condensed Consolidated Balance Sheets. Conversely, where the creditors of Mission do not have recourse to the

general credit of Nexstar, the related liabilities are presented as the liabilities of Mission on the Condensed

Consolidated Balance Sheets. Nexstar management evaluates each arrangement that may include variable interests and
determines the need to consolidate an entity where it determines Nexstar is the primary beneficiary of a VIE in
accordance with related authoritative literature and interpretive guidance.

All intercompany account balances and transactions have been eliminated in consolidation.
Liquidity

Nexstar is highly leveraged, which makes it vulnerable to changes in general economic conditions. Nexstar’s ability to
repay or refinance its debt will depend on, among other things, financial, business, market, competitive and other
conditions, many of which are beyond Nexstar’s control.

Interim Financial Statements

The Condensed Consolidated Financial Statements as of March 31, 2012 and for the three months ended March 31,
2012 and 2011 are unaudited. However, in the opinion of management, such financial statements include all
adjustments (consisting solely of normal recurring adjustments) necessary for the fair statement of the financial
information included herein in accordance with accounting principles generally accepted in the United States of
America (“U.S. GAAP”) and pursuant to the rules and regulations of the Securities and Exchange Commission (the
“SEC”). The preparation of the Condensed Consolidated Financial Statements in conformity with U.S. GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and the

12
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disclosure of contingent assets and liabilities at the date of the financial statements and reported amounts of revenue
and expenses during the period. Actual results could differ from those estimates. Results of operations for interim
periods are not necessarily indicative of results for the full year. These Condensed Consolidated Financial Statements
should be read in conjunction with the Consolidated Financial Statements and related Notes included in Nexstar’s
Annual Report on Form 10-K for the fiscal year ended December 31, 2011. The balance sheet at December 31, 2011
has been derived from the audited financial statements at that date, but does not include all of the information and
footnotes required by U.S. GAAP for complete financial statements.

13
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Mission

Mission is included in these Consolidated Financial Statements because Nexstar is deemed under U.S. GAAP to have
a controlling financial interest in Mission as a VIE for financial reporting purposes as a result of (1) local service
agreements Nexstar has with the Mission stations, (2) Nexstar’s guarantee of the obligations incurred under Mission’s
senior secured credit facility (see Note 5), (3) Nexstar having power over significant activities affecting Mission’s
economic performance, including budgeting for advertising revenue, advertising and hiring and firing of sales force
personnel and (4) purchase options granted by Mission which permit Nexstar to acquire the assets and assume the
liabilities of each Mission station, subject to Federal Communications Commission (“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 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 2012 and 2021) are freely exercisable or assignable by Nexstar without consent or
approval by Mission. The Company expects these option agreements to be renewed upon expiration. As of March 31,
2012, the assets of Mission consisted of current assets of $4.0 million (excluding broadcast rights and amounts due
from Nexstar), broadcast rights of $3.9 million, FCC licenses of $21.9 million, goodwill of $18.7 million, other
intangible assets of $14.0 million, property and equipment of $23.5 million and other noncurrent assets of $1.2
million. Substantially all of Mission’s assets, except for its FCC licenses, collateralize its secured debt obligation. See
Note 10 for a presentation of condensed consolidating financial information of the Company, which includes the
accounts of Mission.

Nexstar has entered into local service agreements with Mission to provide sales and operating services to the Mission
stations. The following table summarizes the various local service agreements Nexstar had in effect with Mission as of
March 31, 2012:

Service Agreements Mission Stations
TBA Only(1) WEXP and KHMT

SSA & JSA(2) KJTL, KIBO-LP, KOLR, KCIT, KCPN-LP, KAMC, KRBC, KSAN,
WUTR, WAWV, WYOU, KODE, WTVO, KTVE and WTVW

(1)Nexstar has a time brokerage agreement (“TBA”) with each of these stations which allows Nexstar to program most
of each station’s broadcast time, sell each station’s advertising time and retain the advertising revenue generated in
exchange for monthly payments to Mission.

(2)Nexstar has both a shared services agreement (“SSA”) and a joint sales agreement (“JSA”) with each of these stations.
Each SSA allows the Nexstar station in the market to provide services including news production, technical
maintenance and security, in exchange for Nexstar’s right to receive certain payments from Mission as described in
the SSAs. Each JSA permits Nexstar to sell the station’s advertising time and retain a percentage of the net revenue
from the station’s advertising time in return for monthly payments to Mission of the remaining percentage of net
revenue as described in the JSAs.

Nexstar’s ability to receive cash from Mission is governed by these local service agreements. Under the local service
agreements, Nexstar has received substantially all of Mission’s available cash, after satisfaction of operating costs and
debt obligations. Nexstar anticipates it will continue to receive substantially all of Mission’s available cash, after
satisfaction of operating costs and debt obligations. In compliance with FCC regulations for both Nexstar and
Mission, Mission maintains complete responsibility for and control over programming, finances, personnel and

14



Edgar Filing: NEXSTAR BROADCASTING GROUP INC - Form 10-Q

operations of its stations.
Variable Interest Entities

The Company may determine that a station is a VIE as a result of local service agreements entered into with the
owner-operator of the station. The term local service agreements generally refers to a contract between two separately
owned television stations serving the same market, whereby the owner-operator of one station contracts with the
owner-operator of the other station to provide it with administrative, sales and other services required for the operation
of its station. Nevertheless, the owner-operator of each station retains control and responsibility for the operation of its
station, including ultimate responsibility over all programming broadcast on its station. In addition to those with
Mission, Nexstar has VIEs in connection with local service agreements entered into with stations as discussed below.

15
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Nexstar has determined that it has variable interests in WYZZ, the FOX affiliate in Peoria, Illinois and WUHEF, the
FOX affiliate in Rochester, New York, each owned by a subsidiary of Sinclair Broadcasting Group, Inc. (“Sinclair™), as
a result of outsourcing agreements it has entered into with Sinclair. Nexstar also has determined that it has a variable
interest in WHP, the CBS affiliate in Harrisburg, Pennsylvania, which is owned by Newport Television License, LLC
(“Newport”), as a result of Nexstar becoming successor-in-interest to a TBA entered into by a former owner of WLYH.
Nexstar has evaluated its arrangements with Sinclair and Newport and has determined that it is not the primary
beneficiary of the variable interests because it does not have the ultimate power to direct the activities that most
significantly impact the economic performance of the stations, including developing the annual operating budget,
programming and oversight and control of sales management personnel. Therefore, Nexstar has not consolidated these
stations under authoritative guidance related to the consolidation of variable interest entities. Under the outsourcing
agreements with Sinclair, Nexstar pays for certain operating expenses of WYZZ and WUHF, and therefore may have
unlimited exposure to any potential operating losses. Nexstar’s management believes that Nexstar’s minimum exposure
to loss under the Sinclair outsourcing agreements consists of the fees paid to Sinclair. Additionally, Nexstar
indemnifies the owners of WHP, WYZZ and WUHF from and against all liability and claims arising out of or

resulting from its activities, acts or omissions in connection with the agreements. The maximum potential amount of
future payments Nexstar could be required to make for such indemnification is undeterminable at this time. Nexstar
made payments to Sinclair under the outsourcing agreements of $1.2 million for each of the three months ended

March 31, 2012 and 2011. Nexstar has a balance in accounts payable to Sinclair for fees under these arrangements in
the amount of $0.6 million as of March 31, 2012. Nexstar also has receivables in the amount of $2.4 million for
advertising aired on these two stations. As of December 31, 2011, Nexstar had a balance in accounts payable to
Sinclair for fees under these arrangements of $0.7 million and receivables for advertising aired on these two stations

of $2.7 million.

Nexstar has also determined that it had a variable interest in Four Points Media Group Holdings, LLC (‘“Four Points™)
due to a management services agreement between the two companies. Four Points owned and operated seven
individual stations in four markets. Under this agreement, Nexstar managed the stations for Four Points but did not
have ultimate control over the policies or operations of the stations. Nexstar had evaluated the business arrangement
with Four Points and concluded that Nexstar was not the primary beneficiary of the variable interest because it did not
have the ultimate power to direct the activities that most significantly impacted the economic performance of the
stations including developing the annual operating budget, setting advertising rates, programming and oversight and
control of employees responsible for carrying out business activities of the stations. Therefore, Nexstar did not
consolidate Four Points’ financial results into its own. In September 2011, Four Points entered into a definitive
agreement to sell its stations to Sinclair. The sale closed on January 3, 2012, terminating the management services
agreement, whereby Nexstar received a payment of $6.7 million, including the outstanding accounts receivable
balance of $4.8 million and a contract termination fee of $1.9 million recorded in net revenue. As of March 31, 2012,
all amounts due from Four Points had been received.

Financial Instruments

The Company utilizes the following categories to classify the valuation methodologies for fair values of financial
assets and liabilities:

Level 1: Unadjusted quoted prices in active markets that are accessible at the measurement date for identical,
unrestricted assets or liabilities;

Level 2: Quoted prices in markets that are not active, or inputs which are observable, either directly or indirectly, for
substantially the full term of the asset or liability;
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Level 3: Prices or valuation techniques that require inputs that are both significant to the fair value measurement and
unobservable (i.e., supported by little or no market activity).

The Company invests in short-term interest bearing obligations with original maturities less than 90 days, primarily
money market funds. The Company does not enter into investments for trading or speculative purposes. As of

March 31, 2012 and December 31, 2011, the Company had $0.1 million invested in money market investments, which
are carried at fair value. The Company has determined the fair value of the money market investment using methods
that fall within Level 1 in the fair value hierarchy.

The carrying amount of cash and cash equivalents, accounts receivable, broadcast rights payable, accounts payable
and accrued expenses approximates fair value due to their short-term nature. See Note 5 for fair value disclosures
related to the Company’s debt.

17
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Income (Loss) Per Share

Basic income (loss) per share is computed by dividing the net income (loss) by the weighted-average number of
common shares outstanding during the period. Diluted income (loss) per share is computed using the
weighted-average number of common shares and potentially dilutive common shares outstanding during the period.
Potentially dilutive common shares are calculated using the treasury stock method. They consist of stock options
outstanding during the period and reflect the potential dilution that could occur if common stock were issued upon
exercise of stock options. The following table shows the amounts used in computing the Company’s diluted shares for
the three months ended March 31, 2012 and 2011 (in thousands):

Three Months Ended
March 31,
2012 2011
Weighted average shares outstanding - basic 28,807 28,450
Effect of dilutive stock options 1,832 —
Weighted average shares outstanding - diluted 30,639 28,450

The Company reported a net loss for the three months ended March 31, 2011 and stock options with potentially
dilutive effect were excluded from the diluted shares calculation as the effect would have been anti-dilutive. During
the three months ended March 31, 2012 and 2011, the following weighted average options were outstanding (in
thousands):

Three Months Ended
March 31,
2012 2011
Options with a potentially dilutive effect 3,655 3,105
Out-of-the-money and other anti-dilutive options 105 680
Total weighted-average options outstanding 3,760 3,785

Basis of Presentation

Certain prior year financial statement amounts have been reclassified to conform to the current year presentation.
These reclassifications had no effect on net income (loss) or stockholders' deficit as previously reported.

Recent Accounting Pronouncements

In May 2011, the FASB issued ASU No. 2011-04, Fair Value Measurement (Topic 820): Amendments to Achieve
Common Fair Value Measurements and Disclosure Requirements in U.S. GAAP and IFRSs (“ASU 2011-04”). ASU
2011-04 clarifies certain topics regarding fair value measurement and adds some disclosures for fair value
measurements. The update was effective for the Company beginning on January 1, 2012. The implementation of this
standard did not have a material impact on the Company’s financial position or results of operations.

In September 2011, the FASB issued ASU No. 2011-08, Testing Goodwill for Impairment (Topic 350) (“ASU
2011-08”). ASU 2011-08 allows companies to first assess qualitative factors to determine whether it is more likely than
not that the fair value of a reporting unit is less than its carrying amount as a basis for determining whether it is
necessary to perform the annual two-step goodwill impairment test. The update is effective for the Company’s
goodwill impairment testing performed in the fourth quarter of 2012, but early adoption is permitted. The Company
does not expect the implementation of this standard to have a material impact on its financial position or results of
operations.
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3. Intangible Assets and Goodwill

Intangible assets subject to amortization consisted of the following (in thousands):

Estimated March 31, 2012 December 31, 2011
useful
life, Accumulated Accumulated

in years Gross Amortization Net Gross Amortization Net
Network affiliation
agreements 15 $326,567 $ (253,029 ) $73,538 $326,567 $ (247,725 ) $78,842
Other definite-lived
intangible assets 1-15 14,522 (12,145 ) 2,377 14,521 (11,844 ) 2,677
Other intangible assets $341,089 $ (265,174 ) $75.915 $341,088  $ (259,569 ) $81,519

Total amortization expense from definite-lived intangibles was $5.6 million and $5.8 million for the three months
ended March 31, 2012 and 2011, respectively.

The following table presents the Company’s estimate of amortization expense for the remainder of 2012, each of the
five succeeding years ended December 31 and thereafter for definite-lived intangibles assets as of March 31, 2012 (in
thousands):

Remainder of 2012 $16,397
2013 16,912
2014 10,844
2015 9,457
2016 5,699
2017 5,431
Thereafter 11,175

The amounts recorded to goodwill and FCC licenses were as follows (in thousands):

Goodwill FCC Licenses
Accumulated Accumulated
Gross Impairment Net Gross Impairment Net

Balance as of December 31,
2011 $158,791 $ (46,216 ) $112,575 $191,710 $ (50,202 ) $141,508
Balance as of March 31, 2012 $158,791 $ 46,216 ) $112,575 $191,710 $ (50,202 ) $141,508

The Company expenses as incurred any costs to renew or extend its FCC licenses. Indefinite-lived intangible assets
are not subject to amortization, but are tested for impairment annually or whenever events or changes in circumstances
indicate that such assets might be impaired. As of March 31, 2012, the Company did not identify any events that

would trigger an impairment assessment.

4. Accrued Expenses
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Accrued expenses consisted of the following (in thousands):

March 31,
2012
Compensation and related taxes $3,351
Sales commissions 1,341
Employee benefits 1,132
Property taxes 737
Other accruals related to operating expenses 3,506
$10,067

December
31,2011
$5,676
1,547
977
699
4,324
$13,223
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5. Debt

Long-term debt consisted of the following (in thousands):
March 31, December

2012 31,2011
Term loans $147,750 $148,125
Revolving loans 6,700 24,300
8.875% Senior secured second lien notes due 2017, net of discount of $6,393 and $6,638 318,607 318,362
7% Senior subordinated notes due 2014, net of discount of $351 and $396 37,561 37,516
7% Senior subordinated PIK notes due 2014, net of discount of $473 and $535 112,120 112,058

622,738 640,361

Less: current portion (1,500 ) (1,500 )

$621,238 $638,861
2012 Transactions

In March 2012, Nexstar Broadcasting and Mission each paid the contractual maturities under their senior secured
credit facilities, for a total payment of $0.4 million.

During the three months ended March 31, 2012, Nexstar repaid a net amount of $17.6 million on the Company’s
revolving loans, resulting in a consolidated revolving loan balance of $6.7 million as of March 31, 2012.

On April 12, 2012, Nexstar Broadcasting elected to redeem $34.0 million of the $37.9 million outstanding of its 7%
Notes. The redemption price is the outstanding principal amount of notes, plus accrued and unpaid interest to the
scheduled redemption date of May 11, 2012. The Company expects to record approximately $0.5 million of loss on
extinguishment of debt related to this transaction. Nexstar intends to fund the redemption of the notes from cash on
hand, borrowings under its revolving credit facility or a combination thereof.

Unused Commitments and Borrowing Availability

Nexstar Broadcasting and Mission had $68.3 million of total unused revolving loan commitments under their
respective senior secured credit facilities, all of which was available for borrowing, based on the covenant calculations
as of March 31, 2012. Nexstar Broadcasting’s ability to access funds under the Nexstar Facility depends, in part, on its
compliance with certain financial covenants.

Any additional drawings under senior secured credit facilities, such as the redemption of $34.0 million of the 7%
Notes mentioned above, will reduce the Company’s future borrowing capacity and the amount of total unused
revolving loan commitments.

Debt Covenants

The Nexstar Broadcasting senior secured credit facility agreement contains covenants which require the Company to
comply with certain financial covenant ratios, including (1) a maximum consolidated total leverage ratio of Nexstar
Broadcasting and Mission of 7.50 to 1.00 at March 31, 2012, (2) a maximum consolidated first lien indebtedness ratio
of 2.50 to 1.00 at any time and (3) a minimum consolidated fixed charge coverage ratio of 1.10 to 1.00 at any

time. The covenants, which are formally calculated on a quarterly basis, are based on the combined results of Nexstar
Broadcasting and Mission. Mission’s senior secured credit agreement does not contain financial covenant ratio
requirements, but does provide for default in the event Nexstar does not comply with all covenants contained in its
senior secured credit facility agreement. As of March 31, 2012, the Company was in compliance with all of its
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covenants.
Collateralization and Guarantees of Debt

Nexstar Broadcasting’s and Mission’s senior secured credit facilities are collateralized by a security interest in
substantially all the combined assets, excluding FCC licenses, of Nexstar and Mission. Nexstar and its subsidiaries
guarantee full payment of all obligations incurred under the Mission senior secured credit facility in the event of
Mission’s default. Similarly, Mission is a guarantor of the Nexstar Broadcasting senior secured credit facility and the
senior subordinated notes issued by Nexstar Broadcasting.

10
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Fair Value of Debt

The aggregate carrying amounts and estimated fair values of the Company’s debt were as follows (in thousands):

March 31, 2012 December 31, 2011

Carrying Carrying

Amount Fair Value Amount Fair Value
Term loans(1) $147,750 $146,653 $148,125 $146,430
Revolving loans(1) 6,700 6,679 24,300 24,171
8.875% Senior secured second lien notes(2) 318,607 347,750 318,362 321,750
7% Senior subordinated notes(2) 37,561 37,912 37,516 37,154
7% Senior subordinated PIK notes(2) 112,120 112,593 112,058 110,341

(1) The fair value of senior secured credit facilities is computed based on borrowing rates currently available to
Nexstar and Mission for bank loans with similar terms and average maturities. These fair value measurements are
considered Level 3 (significant and unobservable).

(2) The fair value of Nexstar’s fixed rate debt is estimated based on bid prices obtained from an investment banking
firm that regularly makes a market for these financial instruments. These fair value measurements are considered
Level 2 (significant and observable).

6. Contract Termination

On March 31, 2008, Nexstar signed a ten year agreement for national sales representation with two units of Katz
Television Group, a subsidiary of Katz Media Group (“Katz”), transferring 24 stations in 14 of its markets from Petry
Television Inc. (“Petry”’) and Blair Television Inc. (“Blair”’). Nexstar, Blair, Petry and Katz entered into a termination and
mutual release agreement under which Blair agreed to release Nexstar from its future contractual obligations in
exchange for payments totaling $8.0 million. Katz is making the payments on behalf of Nexstar as an inducement for
Nexstar to enter into the long-term contract with Katz. A liability of $7.2 million, representing the present value of the
payments Katz is making to Blair, was recorded and is being recognized as a non-cash reduction to operating expenses
over the term of the agreement with Katz. Effective May 1, 2009, Nexstar signed another agreement to transfer the
remaining Nexstar stations to Katz and its related companies. Moving these contracts resulted in Nexstar cancelling
multiple contracts with Blair. As a result, Blair sued the Company for additional termination fees. Katz indemnified
the Company for all expenses related to the settlement and defense of this lawsuit. The lawsuit was settled effective
May 7, 2010. Termination of these contracts resulted in an additional liability of $0.2 million, which is being
recognized over the remaining contract term with Katz.

As of March 31, 2012, $0.7 million of this liability was included in other current liabilities and $4.2 million was
included in deferred representation fee incentive in the accompanying Condensed Consolidated Balance Sheet. The
Company recognized $0.2 million of these incentives as a reduction in selling, general, and administrative expense for
each of the three months ended March 31, 2012 and 2011.

7. Income Taxes

The Company’s provision for income taxes is primarily comprised of deferred income taxes resulting from the
amortization of goodwill and other indefinite-lived intangible assets for income tax purposes which are not amortized
for financial reporting purposes. No benefit has been recognized for the Company’s taxable losses for the three months
ended March 31, 2012 and 2011 as the utilization of such losses is not more likely than not to be realized in the
foreseeable future.
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The deferred tax liabilities related to goodwill and other indefinite-lived intangible assets do not reverse on a
scheduled basis and are not used to support the realization of deferred tax assets. The Company’s deferred tax assets
before valuation allowance primarily result from federal and state net operating loss carryforwards (“NOLs”). The
Company’s NOLs are available to reduce future taxable income if utilized before their expiration. The Company has
provided a valuation allowance for certain deferred tax assets as it does not believe they are more likely than not to be
realized through future taxable earnings.

11
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8. FCC Regulatory Matters

Television broadcasting is subject to the jurisdiction of the FCC under the Communications Act of 1934, as amended
(the “Communications Act”). The Communications Act prohibits the operation of television broadcasting stations
except under a license issued by the FCC, and empowers the FCC, among other things, to issue, revoke, and modify
broadcasting licenses, determine the location of television stations, regulate the equipment used by television stations,
adopt regulations to carry out the provisions of the Communications Act and impose penalties for the violation of such
regulations. The FCC’s ongoing rule making proceedings could have a significant future impact on the television
industry and on the operation of the Company’s stations and the stations to which it provides services. In addition, the
U.S. Congress may act to amend the Communications Act or adopt other legislation in a manner that could impact the
Company’s stations, the stations to which it provides services and the television broadcast industry in general.

The FCC has adopted rules with respect to the final conversion of existing low power and television translator stations
to digital operations. The FCC has established a September 1, 2015 deadline by which low power and television
translator stations must cease analog operations, and low power and television translator stations operating on
channels 52-69 were required to cease operation on those channels by December 31, 2011. The Company holds three
low power analog station licenses and 13 analog television translator station licenses, three of which, although they
were required to cease analog operations by December 31, 2011, have been granted temporary authority to continue
analog operations until June 19, 2012, with the remainder to transition to digital operations by September 1, 2015.

Media Ownership

In 2006, the FCC initiated a rulemaking proceeding to review all of its media ownership rules, as required by the
Communications Act. The FCC considered rules relating to ownership of two or more TV stations in a market,
ownership of local TV and radio stations by daily newspapers in the same market, cross-ownership of local TV and
radio stations, and changes to how the national TV ownership limits are calculated. In February 2008, the FCC
adopted modest changes to its newspaper/broadcast cross-ownership rule while retaining the rest of its ownership
rules then currently in effect. On July 7, 2011, the U.S. Court of Appeals for the Third Circuit vacated the FCC’s
changes to its newspaper/ broadcast cross-ownership rule while upholding the FCC’s retention of its other media
ownership rules. A petition for Supreme Court review of the Third Circuit’s decision is pending.

The FCC is required to review its media ownership rules every four years and to eliminate those rules it finds no
longer serve the “public interest, convenience and necessity.” During 2009, the FCC held a series of hearings designed
to evaluate possible changes to its rules. In May 2010, the FCC formally initiated its 2010 review of its media
ownership rules with the issuance of a Notice of Inquiry (NOI). Numerous parties filed comments and reply
comments in response to the NOI. In June and July 2011, the FCC released to the public eleven economic studies
related to its media ownership rules. In December 2011, the FCC issued a Notice of Proposed Rulemaking (NPRM) to
seek comment on specific proposed changes to its ownership rules. Among the specific changes proposed in the
NPRM are (1) elimination of the contour overlap provision of the local television ownership rule (making the rule
entirely DMA-based), (2) elimination of the radio/television cross-ownership rule, and (3) modest relaxation of the
newspaper/broadcast cross-ownership rule along the lines of the changes in the 2006 proceeding that the court
vacated. The NPRM also seeks comment on shared services agreements (SSAs) and other joint operating
arrangements between television stations, and whether such agreements should be considered attributable. Comments
and reply comments on the NPRM were filed in March and April 2012. The Company cannot predict what rules the
FCC will adopt or when they will be adopted.

12
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Spectrum

The FCC has initiated various proceedings to assess the availability of spectrum to meet future wireless broadband
needs. The FCC’s March 2010 “National Broadband Plan” recommends the reallocation of 120 megahertz of the
spectrum currently used for broadcast television for wireless broadband use. The FCC has thus far adopted rules
permitting television stations to share a single 6 megahertz channel and requested comment on proposals that include,
among other things, whether to add new frequency allocations in the television bands for licensed fixed and mobile
wireless uses and whether to implement technical rule modifications to improve the viability of certain channels that
are underutilized by digital television stations. In February 2012, Congress adopted legislation authorizing the FCC to
conduct an incentive auction whereby television broadcasters could voluntarily relinquish all or part of their spectrum
in exchange for consideration. A reallocation of television spectrum for wireless broadband use would likely involve a
“repacking” of the television broadcast band, which would require some television stations to change channel or
otherwise modify their technical facilities. Future steps to reallocate television spectrum to broadband use may be to
the detriment of the Company’s investment in digital facilities, could require substantial additional investment to
continue current operations, and may require viewers to invest in additional equipment or subscription services to
continue receiving broadcast television signals. The Company cannot predict the timing or results of television
spectrum reallocation efforts or their impact to its business.

Retransmission Consent

On March 3, 2011, the FCC initiated a Notice of Proposed Rulemaking to reexamine its rules (i) governing the
requirements for good faith negotiations between multichannel video program distributors (MVPDs) and broadcasters,
including implementing a prohibition on one station negotiating retransmission consent terms for another station
under a local service agreement; (ii) for providing advance notice to consumers in the event of dispute; and (iii) to
extend certain cable-only obligations to all MVPDs. The FCC has also asked for comment on eliminating the network
non-duplication and syndicated exclusivity protection rules, which may permit MVPDs to import out-of-market
television stations during a retransmission consent dispute. If the FCC prohibits joint negotiations or modifies the
network non-duplication and syndicated exclusivity protection rules, such changes likely would affect the Company’s
ability to sustain its current level of retransmission consent revenues or grow such revenues in the future and could
have an adverse effect on the Company’s business, financial condition and results of operations. The Company cannot
predict the resolution of the proposals or their impact to its business.

9. Commitments and Contingencies
Guarantee of Mission Debt

Nexstar and its subsidiaries guarantee full payment of all obligations incurred under Mission’s senior secured credit
facility. In the event that Mission is unable to repay amounts due, Nexstar will be obligated to repay such amounts.
The maximum potential amount of future payments that Nexstar would be required to make under this guarantee
would be generally limited to the amount of borrowings outstanding. As of March 31, 2012, Mission had a maximum
commitment of $48.3 million under its senior secured credit facility, of which $45.0 million of debt was outstanding.

Indemnification Obligations

In connection with certain agreements into which the Company enters in the normal course of its business, including
local service agreements, business acquisitions and borrowing arrangements, the Company enters into contractual
arrangements under which the Company agrees to indemnify the third party to such arrangement from losses, claims
and damages incurred by the indemnified party for certain events as defined within the particular contract. Such
indemnification obligations may not be subject to maximum loss clauses and the maximum potential amount of future
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payments the Company could be required to make under these indemnification arrangements may be unlimited.
Historically, payments made related to these indemnifications have been immaterial and the Company has not
incurred significant costs to defend lawsuits or settle claims related to these indemnification agreements.

Litigation
From time to time, the Company is involved with claims that arise out of the normal course of its business. In the

opinion of management, any resulting liability with respect to these claims would not have a material adverse effect
on the Company’s financial position, results of operations or cash flows.

13
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10. Condensed Consolidating Financial Information

The following condensed consolidating financial information presents the financial position, results of operations and
cash flows of the Company, each of its 100%, directly or indirectly, owned subsidiaries and its consolidated VIE. This
information is presented in lieu of separate financial statements and other related disclosures pursuant to Regulation
S-X Rule 3-10 of the Securities Exchange Act of 1934, as amended, “Financial Statements of Guarantors and Issuers of
Guaranteed Securities Registered or Being Registered.”

The Nexstar column presents the parent company’s financial information (not including any subsidiaries). The Nexstar
Holdings column presents its financial information (not including any subsidiaries). The Nexstar Broadcasting column
presents its financial information. The Mission column presents the financial information of Mission, an entity which
Nexstar Broadcasting is required to consolidate as a VIE (see Note 2). Neither Mission nor Nexstar Broadcasting has
any subsidiaries.

As discussed in Note 3 to the Company’s Financial Statements included in its Annual Report on Form 10-K for the
year ended December 31, 2011, the acquisition of WT'VW by Mission was deemed under U.S. GAAP to be a change
in reporting entity of Mission, thus the historical results of Mission have been presented as if WTVW was owned and
operated by Mission as of the earliest period presented.

Nexstar Broadcasting has the following notes outstanding (See Note 5):

(a) 7% Senior subordinated notes (‘7% Notes”). The 7% Notes are fully and unconditionally guaranteed by Nexstar
and Mission, subject to certain customary release provisions. These notes are not guaranteed by any other
entities.

(b) 7% Senior subordinated PIK notes (“7% PIK Notes™). The 7% PIK Notes are fully and unconditionally guaranteed
by Nexstar and Mission, subject to certain customary release provisions. These notes are not guaranteed by any
other entities.

(c) 8.875% Senior secured second lien notes (“8.875% Notes”). The 8.875% Notes are co-issued by Nexstar
Broadcasting and Mission, jointly and severally, and fully and unconditionally guaranteed by Nexstar and all of
Nexstar Broadcasting’s and Mission’s future 100% owned domestic subsidiaries, subject to certain customary
release provisions. The net proceeds to Mission and Nexstar from the sale of the 8.875% Notes were $316.8
million, net of $8.2 million original issuance discount. Mission received $131.9 million of the net proceeds and
$184.9 million was received by Nexstar Broadcasting. As the obligations under the 8.875% Notes are joint and
several to Nexstar Broadcasting and Mission, each entity reflects the full amount of the 8.875% Notes and related
accrued interest in their separate Financial Statements. Further, the portions of the net proceeds and related
accrued interest attributable to the respective co-issuer are reflected as a reduction to equity (due from affiliate)
in their separate financial statements given the contractual relationships between the entities.
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CONDENSED CONSOLIDATING BALANCE SHEET
As of March 31, 2012
(in thousands)

Nexstar Nexstar
NexBavadcastinissibloldhigmninations
ASSETS
Current
assets:
Cash and
cash
equivalents $—$11,126 $723 $—$—
Due from
Nexstar
Broadcasting — — 1,318 — (1,318)
A REIT that is a partner in a partnership will be deemed to own its proportion

The partnership agreement of our operating partnership generally provides thz

Other current
assets — 72,663 5694 — —
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each such holder, as defined in the partnership agreement. If an allocation of partnership income or loss does not
comply with the requirements of Section 704(b) of the Code and the Treasury Regulations thereunder, the item subject
to the allocation will be reallocated in accordance with the partners interests in the partnership. This reallocation will
be determined by taking into account all of the facts and circumstances relating to the economic arrangement of the
partners with respect to such item. Our operating partnership s allocations of income and loss are intended to comply
with the requirements of Section 704(b) of the Code and the Treasury Regulations promulgated thereunder.

Under Section 704(c) of the Code, income, gain, loss and deduction attributable to appreciated or depreciated property
that is contributed to a partnership in exchange for an interest in the partnership must be allocated for tax purposes in a
manner such that the contributing partner is charged with, or benefits from, the unrealized gain or unrealized loss
associated with the property at the time of the contribution. The amount of the unrealized gain or unrealized loss is
generally equal to the difference between the fair market value, or book value, of the contributed property and the
adjusted tax basis of such property at the time of the contribution. Such allocations are solely for U.S. federal income
tax purposes and do not affect partnership capital accounts or other economic or legal arrangements among the
partners. To the extent that any of our subsidiary partnerships, including our operating partnership, acquires
appreciated (or depreciated) properties by way of capital contributions from its partners, allocations would need to be
made in a manner consistent with these requirements.

Any gain realized by the operating partnership on the sale of property held by it for more than one year generally will
be long-term capital gain, except for any portion of such gain that is treated as depreciation or cost recovery recapture.

The discussion above assumes that our operating partnership and any subsidiary partnerships will be treated as a
partnership for U.S. federal income tax purposes. Generally, a domestic unincorporated entity with two or more
partners is treated as a partnership for U.S. federal income tax purposes unless it affirmatively elects to be treated as a
corporation. However, certain publicly traded partnerships are treated as corporations for U.S. federal income tax
purposes. Pursuant to Section 7704 of the Code, a partnership that does not elect to be treated as a corporation
nevertheless will be treated as a corporation for U.S. federal income tax purposes if itis a publicly traded partnership
and it does not derive at least 90% of its gross income from certain specified sources of qualifying income within the
meaning of that provision. A publicly traded partnership is any partnership (i) the interests in which are traded on an
established securities market or (ii) the interests in which are readily tradable on a secondary market or the substantial
equivalent thereof. Operating partnership units will not be traded on an established securities market, and we intend to
operate so that our operating partnership is not treated as a corporation under the publicly traded partnership rules.
Under the relevant Treasury Regulations, interests in a partnership will not be considered readily tradable on a
secondary market or on the substantial equivalent of a secondary market if the partnership qualifies for specified safe
harbors, which are based on the specific facts and circumstances relating to the partnership. For example, interests in a
partnership are not readily tradable on a secondary market or the substantial equivalent thereof if (i) all interests in the
partnership were issued in a transaction (or transactions) that was not required to be registered under the Securities
Act, and (ii) the partnership does not have more than 100 partners at any time during the taxable year of the
partnership (determined, in certain cases, by counting indirect partners who held their partnership interest through
certain flow through entities). If any subsidiary partnership were a publicly traded partnership, it would be taxed as a
corporation unless at least 90% of its gross income consists of qualifying income under Section 7704 of the Code.
Qualifying income includes real property rents and other types of passive income, and is very similar to the types of
income that we must generate in order to satisfy the REIT income tests discussed above. We intend to operate so that
our operating partnership and any subsidiary partnerships will satisfy at least one of the above-mentioned safe harbors,
and/or comply with the qualifying income exception, so as to avoid being taxed as a corporation under these rules.
However, treatment of the operating partnership or other subsidiary partnership as a corporation could prevent us from
qualifying as a REIT.
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Investments in Certain Debt Instruments

We have acquired and may continue to acquire mortgage loans, and may acquire other debt investments. Interest
income constitutes qualifying mortgage interest for purposes of the 75% gross income test (as described above) to the
extent that the obligation upon which such interest is paid is secured by a mortgage on real property. If we receive
interest income with respect to a mortgage loan that is secured by both real property and other property, and the
highest principal amount of the loan outstanding during a taxable year exceeds the fair market value of the real
property on the date that we committed to acquire the loan, or agreed to modify the loan in a manner that is treated as
an acquisition of a new loan for U.S. federal income tax purposes, the mortgage loan, then the interest income will be
apportioned between the real property and the other collateral, and our income from the loan will qualify for purposes
of the 75% gross income test only to the extent that the interest is allocable to the real property; provided, however,
that for taxable years beginning after December 31, 2015, in the case of mortgage loans secured by both real and
personal property, if the fair market value of such personal property does not exceed 15% of the total fair market value
of all property securing the loan, then the personal property securing the loan will be treated as real property for
purposes of determining whether the mortgage is qualifying under the 75% asset requirement and interest income that
qualifies for purposes of the 75% gross income requirement. For purposes of the preceding sentence, however, the
IRS has indicated in published guidance that we do not need to re-determine the fair market value of real property in
connection with a loan modification that is occasioned by a default or made at a time when we reasonably believe the
modification of the loan will substantially reduce a significant risk of default on such loan, and any such modification
will not be treated as a prohibited transaction. Even if a loan is not secured by real property, or is under-secured, the
income that it generates may nonetheless qualify for purposes of the 95% gross income test. To the extent that we
derive interest income from a mortgage loan where all or a portion of the amount of interest payable is contingent,
such income generally will qualify for purposes of the gross income tests only if it is based upon the gross receipts or
sales, and not the net income or profits, of the borrower. This limitation does not apply, however, where the borrower
leases substantially all of its interest in the property to tenants or subtenants, to the extent that the rental income
derived by the borrower would qualify as rents from real property had we earned the income directly.

If the outstanding principal balance of a mortgage loan exceeds the fair market value of the real property securing the
loan at the time we commit to acquire the loan, or agree to modify the loan in a manner that is treated as an acquisition
of a new loan for U.S. federal income tax purposes (such fair market value is referred to as the loan value of the real
property), then a portion of such loan may not be a qualifying real estate asset. Under current law it is not clear how to
determine what portion of such a loan will be treated as a qualifying real estate asset. The IRS has stated that it will
not challenge a REIT s treatment of a loan as being in part a real estate asset if the REIT treats the loan as being a real
estate asset in an amount that is equal to the lesser of the fair market value of the loan and the greater of the current
value of the real property securing the loan, or the loan value of the real property securing the loan.

The application of the REIT provisions of the Code to certain mezzanine loans, which are loans secured by equity
interests in an entity that directly or indirectly owns real property rather than by a direct mortgage of the real property,
is not entirely clear. A safe harbor in Revenue Procedure 2003-65 provides that if a mezzanine loan meets certain
requirements then it will be treated by the IRS as a real estate asset for purposes of the REIT asset tests and interest
derived from it will be treated as qualifying mortgage interest for purposes of the 75% income test. However, to the
extent that mezzanine loans do not meet all of the requirements for reliance on the safe harbor set forth in the Revenue
Procedure, such loans may not be real estate assets and could adversely affect our REIT qualification if we acquired
them. As such, the REIT provisions of the Code may limit our ability to acquire mortgage, mezzanine or other loans
that we might otherwise desire to acquire.

Investments in debt instruments may require recognition of taxable income prior to receipt of cash from such
investments and may cause portions of gain to be treated as ordinary income. For example, we may purchase debt
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instruments at a discount from face value. To the extent we purchase any instruments at a discount in connection with
their original issuances, the discount will be original issue discount if it exceeds certain de
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minimis amounts, which must be accrued on a constant yield method even though we may not receive the
corresponding cash payment until maturity. To the extent debt instruments are purchased by us at a discount after their
original issuances, the discount may represent market discount. Unlike original issue discount, market discount is not
required to be included in income on a constant yield method. However, if we sell a debt instrument with market
discount, we will be required to treat gain up to an amount equal to the market discount that has accrued while we held
the debt instrument as ordinary income. Additionally, any principal payments we receive in respect of our debt
instruments must be treated as ordinary income to the extent of any accrued market discount. If we ultimately collect
less on a debt instrument than our purchase price and any original issue discount or accrued market discount that we
have included in income, there may be limitations on our ability to use any losses resulting from that debt instrument.
We may acquire distressed debt instruments that are subsequently modified by agreement with the borrower. Under
applicable Treasury Regulations, these modifications may be treated as a taxable event in which we exchange the old
debt instrument for a new debt instrument, the value of which may be treated as equal to the face amount of the new
debt instrument. Because distressed debt instruments are often acquired at a substantial discount from face value, the
difference between our amount realized and our tax basis in the old note could be significant, resulting in significant
income without any corresponding receipt of cash. Similarly, if we acquire a distressed debt instrument and
subsequently foreclose, we could have taxable income to the extent that the fair market value of the property we
receive exceeds our tax basis in the debt instrument. Such a scenario could also result in significant taxable income
without any receipt of cash. In the event that any debt instruments acquired by us are delinquent as to mandatory
principal and interest payments, or in the event payments with respect to a particular debt instrument are not made
when due, we may nonetheless be required to continue to recognize the unpaid interest as taxable income.

Investments in TRSs

We own a subsidiary that has elected to be treated as a TRS for U.S. federal income tax purposes, and may in the
future own interests in additional TRSs. A TRS is a corporation in which we directly or indirectly own stock and that
jointly elects with us to be treated as a TRS. In addition, if any TRS in which we hold an interest owns, directly or
indirectly, securities representing 35% or more of the vote or value of a subsidiary corporation, that subsidiary will
also be treated as a TRS. A TRS is generally subject to U.S. federal and, possibly, state, local and foreign taxes. The
taxes owed by a TRS could be substantial. To the extent that any TRS in which we hold an interest is required to pay
U.S. federal, state, local, or foreign taxes, the cash available for distribution by us will be reduced accordingly.

A TRS is permitted to engage in certain kinds of activities that cannot be performed directly by us without
jeopardizing our qualification as a REIT. However, an entity will not qualify as a TRS if it directly or indirectly
operates or manages a health care or lodging facility or, generally, provides rights to any brand name under which any
health care or lodging facility is operated, unless such rights are provided to an eligible independent contractor to
operate or manage a health care facility or a lodging facility if such rights are held by the TRS as a franchisee, licensee
or in a similar capacity and such health care facility or lodging facility is either owned by the TRS or leased to the
TRS by its parent REIT. A TRS will not be considered to operate or manage a qualified health care property or a
qualified lodging facility solely because the TRS directly or indirectly possesses a license, permit or similar
instrument enabling it to do so. Additionally, a TRS will not be considered to operate or manage a qualified health
care property or qualified lodging facility if it employs individuals working at such property or facility located outside
of the United States, but only if an eligible independent contractor is responsible for the daily supervision and
direction of such individuals on behalf of the TRS pursuant to a management agreement or similar service contract.
An eligible independent contractor is, generally, with respect to any qualified health care property or qualified lodging
facility, any independent contractor (as defined in section 856(d)(3) of the Code) if, at the time such contractor enters
into a management agreement or other similar service contract with the TRS to operate such qualified health care
property or qualified lodging facility, such contractor (or any related person) is actively engaged in the trade or
business of operating qualified health care properties or qualified lodging facilities, respectively, for any person who
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be deductible by the
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TRS (which could materially increase the TRS s taxable income). In addition, we will be subject to a 100% tax on the
amounts of any rents from real property, deductions, or excess interest received from a TRS that would be reduced
through reapportionment under the Code in order to more clearly reflect the income of the TRS. Finally, we will be
subject to a 100% tax on redetermined TRS service income in respect of amounts imputed to a TRS as a result of
redetermining or reallocating income among related or commonly controlled entities (e.g., amounts paid to a TRS for
services it renders to or on behalf of us).

Interest Expense Deductions

The Tax Cuts and Jobs Act, signed into law in December 2017 (the Tax Cuts and Jobs Act ), generally imposes certain
limitations on the ability of taxpayers to deduct net business interest expenses for federal income tax purposes for tax
years beginning on or after January 1, 2018. However, the Tax Cuts and Jobs Act provides an election whereby certain
taxpayers engaged in a real estate trade or business, generally including for this purpose a REIT, may elect for this
limitation not to apply. However, taxpayers that make this election generally are not eligible for certain depreciation
methodologies. We may make this election for applicable tax years, in which case the above limitations on interest
expense deductions generally would not apply to us.

In addition, the above described limitations on net business interest expense deductions generally would be
determined at the entity-level. As a result, the ability of our TRSs to deduct business interest expense for tax years
beginning on or after January 1, 2018 may be subject to limitations under the Tax Cuts and Jobs Act even if we make
such an election.

Net Operating Losses

The Tax Cuts and Jobs Act also generally restricts the ability of taxpayers to utilize net operating losses to no more
than 80% their taxable income and precludes them from carrying-back net operating losses to prior tax years.

Taxation of U.S. Stockholders

The term U.S. stockholder means a beneficial owner of the Class A common stock that, for U.S. federal income tax
purposes, is (i) a citizen or resident of the United States, (ii) a corporation or other entity treated as a corporation that
is created or organized in or under the laws of the United States, any of its states or the District of Columbia, (iii) an
estate, the income of which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust (a) if a
court within the United States is able to exercise primary supervision over the administration of the trust and one or
more U.S. persons have the authority to control all substantial decisions of the trust or (b) that has a valid election in
effect under the applicable Treasury Regulations to be treated as a U.S. person under the Code.

In addition, as used herein, the term U.S. stockholder does not include any entity that is subject to special treatment
under the Code, such as (i) insurance companies; (ii) tax-exempt organizations (except to the limited extent discussed
below); (iii) financial institutions or broker-dealers; (iv) non-U.S. individuals and foreign corporations (except to the
limited extent discussed below); (v) U.S. expatriates; (vi) persons who have elected to use a mark-to-market method
of accounting; (vii) subchapter S corporations; (viii) U.S. stockholders whose functional currency is not the U.S.
dollar; (ix) regulated investment companies; (x) holders who receive our stock through the exercise of employee stock
options or otherwise as compensation; (xi) persons holding shares of our stock as part of a straddle, hedge, conversion
transaction,  synthetic security or other integrated investment; (xii) persons subject to the alternative minimum tax
provisions of the Code; (xiii) persons holding our stock through a partnership or similar pass-through entity; and

(xiv) persons holding a 10% or more (by vote or value) beneficial interest in our stock. If a partnership, including any
entity treated as a partnership for U.S. federal income tax purposes, holds our stock, the U.S. federal income tax
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partnership holding our stock, you are urged to consult your tax advisor regarding the consequences of the ownership
and disposition of shares of our stock by the partnership. This summary assumes that stockholders hold our stock as
capital assets for U.S. federal income tax purposes, which generally means property held for investment.

Distributions

Pursuant to the Tax Cuts and Jobs Act, dividends received from REITs that are treated as qualified REIT dividends
received by certain individuals, trusts and estates generally qualify for a 20% deduction, subject to certain limitations,
for taxable years beginning after December 31, 2017 and before January 1, 2026. For this purpose, a qualified REIT
dividend generally includes any dividend from a REIT received during a taxable year that is not (i) a capital gain
dividend or (ii) qualified dividend income, in each case, as discussed below.

Distributions by us, other than capital gain dividends, will constitute ordinary dividends to the extent of our current or
accumulated earnings and profits as determined for U.S. federal income tax purposes. In general, subject to the
discussion above regarding qualified REIT dividends, these dividends will be taxable as ordinary income and will not
be eligible for the dividends-received deduction for corporate stockholders. Our ordinary dividends generally will not
qualify as qualified dividend income currently taxed as net capital gain for U.S. stockholders that are individuals,
trusts, or estates. However, provided we properly designate the distributions, distributions to U.S. stockholders that are
individuals, trusts, or estates generally will constitute qualified dividend income taxed as net capital gains to the extent
the U.S. stockholder satisfies certain holding period requirements and to the extent the dividends are attributable to

(i) qualified dividend income we receive from other corporations during the taxable year, including from any TRS in
which we hold an interest, and (ii) our undistributed earnings or built-in gains taxed at the corporate level during the
immediately preceding year. We do not anticipate distributing a significant amount of qualified dividend income.

The discussion in this section applies equally to certain distributions payable in cash and taxable stock distributions.
Taxable U.S. stockholders receiving taxable stock dividends will be required to include as dividend income the fair
market value of the stock received plus any cash or other property received in the distribution, to the extent of the
REIT s current and accumulated earnings and profits for U.S. federal income tax purposes. As a result, a U.S.
stockholder may be required to pay tax with respect to such dividends in excess of the cash received. If a U.S.
stockholder sells the stock it receives as a dividend, the sales proceeds may be less than the amount included in
income with respect to the dividend, depending on the market price of the stock at the time of the sale.

To the extent that we make a distribution in excess of our current and accumulated earnings and profits (a return of
capital distribution ), the distribution will be treated first as a tax-free return of capital, reducing the tax basis in a U.S.
stockholder s stock. To the extent a return of capital distribution exceeds a U.S. stockholder s tax basis in its stock, the
distribution will be taxable as capital gain realized from the sale of such stock.

Dividends declared by us in October, November or December and payable to a stockholder of record on a specified
date in any such month shall be treated both as paid by us and as received by the stockholder on December 31 of the
year, provided that the dividend is actually paid by us during January of the following calendar year.

We will be treated as having sufficient earnings and profits to treat as a dividend any distribution up to the amount
required to be distributed in order to avoid imposition of the 4% excise tax generally applicable to REITsS if certain
distribution requirements are not met. Moreover, any deficiency dividend will be treated as an ordinary or a capital
gain dividend, as the case may be, regardless of our earnings and profits at the time the distribution is actually made.
As aresult, stockholders may be required to treat certain distributions as taxable dividends that would otherwise result
in a tax-free return of capital.
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Distributions that are properly designated as capital gain dividends will be taxed as long-term capital gains (to the
extent they do not exceed our actual net capital gain for the taxable year) without regard to the period for which the
stockholder has held its stock. However, corporate stockholders may be required to treat up to 20% of certain capital
gain dividends as ordinary income. In addition, U.S. stockholders may be required to treat a portion of any capital gain
dividend as unrecaptured Section 1250 gain, taxable at a maximum rate of 25%, if we incur such gain. Capital gain
dividends are not eligible for the dividends-received deduction for corporations.

Effective for distributions in taxable years beginning after December 31, 2015, the aggregate amount of dividends that
we may designate as capital gain dividends or qualified dividend income with respect to any taxable year may not
exceed the dividends paid by us with respect to such year, including dividends that are paid in the following year that
are treated as paid with respect to such year.

The REIT provisions of the Code do not require us to distribute our long-term capital gain, and we may elect to retain
and pay income tax on our net long-term capital gains received during the taxable year. If we so elect for a taxable

year, our stockholders would include in income as long-term capital gains their proportionate share of designated
retained net long-term capital gains for the taxable year. A U.S. stockholder would be deemed to have paid its share of
the tax paid by us on such undistributed capital gains, which would be credited or refunded to the stockholder. The

U.S. stockholder s basis in its stock would be increased by the amount of undistributed long-term capital gains (less the
capital gains tax paid by us) included in the U.S. stockholder s long-term capital gains.

Passive Activity Loss and Investment Interest Limitations; No Pass Through of Losses

Our distributions and gain from the disposition of our stock will not be treated as passive activity income and,
therefore, U.S. stockholders will not be able to apply any passive losses against such income. With respect to
non-corporate U.S. stockholders, our distributions (to the extent they do not constitute a return of capital) that are
taxed at ordinary income rates will generally be treated as investment income for purposes of the investment interest
limitation; however, net capital gain from the disposition of our stock (or distributions treated as such), capital gain
dividends, and dividends taxed at net capital gains rates generally will be excluded from investment income except to
the extent the U.S. stockholder elects to treat such amounts as ordinary income for U.S. federal income tax purposes.
U.S. stockholders may not include in their own U.S. federal income tax returns any of our net operating or net capital
losses.

Sale or Disposition of Stock

In general, any gain or loss realized upon a taxable disposition of shares of our stock by a stockholder will be a
long-term capital gain or loss if the stock has been held for more than one year and otherwise will be a short-term
capital gain or loss. However, any loss upon a sale or exchange of the stock by a stockholder who has held such stock
for six months or less (after applying certain holding period rules) will be treated as a long-term capital loss to the
extent of our distributions or undistributed capital gains required to be treated by such stockholder as long-term capital
gain. All or a portion of any loss realized upon a taxable disposition of shares of our stock may be disallowed if the
taxpayer purchases other shares of the common stock within 30 days before or after the disposition.

Medicare Tax on Unearned Income

Certain U.S. stockholders that are individuals, estates or trusts will be required to pay an additional 3.8% tax (the
Medicare Tax ) on, among other things, certain dividends on and capital gains from the sale or other disposition of

stock. U.S. stockholders that are individuals, estates or trusts should consult their tax advisors regarding the effect, if

any, of the Medicare Tax on their ownership and disposition of our stock.
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Taxation of U.S. Tax-Exempt Stockholders
In General

In general, a tax-exempt organization is exempt from U.S. federal income tax on its income, except to the extent of its
unrelated business taxable income ( UBTI ), which is defined by the Code as the gross income derived from any trade

or business which is regularly carried on by a tax-exempt entity and unrelated to its exempt purposes, less any directly

connected deductions and subject to certain modifications. For this purpose, the Code generally excludes from UBTI

any gain or loss from the sale or other disposition of property (other than stock in trade or property held primarily for

sale in the ordinary course of a trade or business), dividends, interest, rents from real property, and certain other items.

However, a portion of any such gains, dividends, interest, rents, and other items generally is UBTI to the extent

derived from debt-financed property, based on the amount of acquisition indebtedness with respect to such

debt-financed property. Before making an investment in shares of our stock, a tax-exempt stockholder should consult

its tax advisors with regard to UBTI and the suitability of the investment in our stock.

Distributions we make to a tax-exempt employee pension trust or other domestic tax-exempt stockholder or gains

from the disposition of our stock held as capital assets generally will not constitute UBTI unless the exempt
organization s stock is debt-financed property (e.g., the stockholder has incurred acquisition indebtedness with respect
to such stock). However, if we are a pension-held REIT, this general rule may not apply to distributions to certain
pension trusts that are qualified trusts (as defined above in ~ Qualification as a REIT Ownership Tests ) and that hold
more than 10% (by value) of our stock. We will be treated as a pension-held REIT if (i) treating qualified trusts as
individuals would cause us to fail the 5/50 Test (as defined above) and (ii) we are predominantly held by qualified
trusts. We will be predominantly held by qualified trusts if either (i) a single qualified trust holds more than 25% by
value of our stock or (ii) one or more qualified trusts, each owning more than 10% by value of our stock, hold in the
aggregate more than 50% by value of our stock. In the event we are a pension-held REIT, the percentage of any
dividend received from us treated as UBTI would be equal to the ratio of (a) the gross UBTI (less certain associated
expenses) earned by us (treating us as if we were a qualified trust and, therefore, subject to tax on UBTI) to (b) our

total gross income (less certain associated expenses). A de minimis exception applies where the ratio set forth in the
preceding sentence is less than 5% for any year; in that case, no dividends are treated as UBTIL. We cannot assure you
that we will not be treated as a pension-held REIT.

Special Issues

Social clubs, voluntary employee benefit associations, supplemental unemployment benefit trusts, and qualified group
legal services plans that are exempt from taxation under paragraphs (7), (9), (17), and (20), respectively, of

Section 501(c) of the Code are subject to different UBTI rules, which generally will require them to characterize
distributions from us as UBTI. Prospective tax-exempt stockholders are urged to consult their tax advisors regarding
the implications of these rules with respect to their investment in our stock.

Taxation of Non-U.S. Stockholders

The rules governing U.S. federal income taxation of non-U.S. beneficial owners of the Class A common stock, such as
nonresident alien individuals, foreign corporations, and foreign trusts and estates ( non-U.S. stockholders ), are
complex. This section is only a partial discussion of such rules. This discussion does not attempt to address the
considerations that may be relevant for non-U.S. stockholders that are partnerships or other pass-through entities, that
hold their stock through intermediate entities or that are subject to special rules (such as sovereigns).
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Distributions

A non-U.S. stockholder that receives a distribution that is not attributable to gain from our sale or exchange of United
States real property interests (as defined below) and that we do not designate as a capital gain dividend or retained
capital gain generally will recognize ordinary income to the extent that we pay the distribution out of our current or
accumulated earnings and profits. A withholding tax equal to 30% of the gross amount of the distribution ordinarily
will apply unless an applicable tax treaty reduces or eliminates the tax. Under some treaties, lower withholding rates
do not apply to dividends from REITs or are available in limited circumstances. However, if a distribution is treated as
effectively connected with the non-U.S. stockholder s conduct of a U.S. trade or business and, if so required by an
applicable income tax treaty, is attributable to a U.S. permanent establishment maintained by the non-U.S.

stockholder, the non-U.S. stockholder generally will be subject to U.S. federal income tax on the distribution at
graduated rates (in the same manner as U.S. stockholders are taxed on distributions) and also may be subject to a 30%
branch profits tax in the case of a corporate non-U.S. stockholder (subject to reduction under an applicable income tax
treaty). We plan to withhold U.S. income tax at the rate of 30% on the gross amount of any distribution paid to a
non-U.S. stockholder (including any portion of any dividend that is payable in our stock) that is neither a capital gain
dividend nor a distribution that is attributable to gain from the sale or exchange of United States real property interests
unless either (i) a lower treaty rate or special provision of the Code applies and the non-U.S. stockholder files with us
any required IRS Form W-8 (for example, an IRS Form W-8BEN) evidencing eligibility for that reduced rate or

(i1) the non-U.S. stockholder files with us an IRS Form W-8ECI claiming that the distribution is effectively connected
income.

A non-U.S. stockholder generally will not incur tax on a return of capital distribution in excess of our current and
accumulated earnings and profits that is not attributable to the gain from our disposition of a United States real
property interest if the excess portion of the distribution does not exceed the adjusted basis of the non-U.S.
stockholder s stock. Instead, the excess portion of the distribution will reduce the adjusted basis of the stock. However,
a non-U.S. stockholder will be subject to tax on such a distribution that exceeds both our current and accumulated
earnings and profits and the non-U.S. stockholder s adjusted basis in the stock, if the non-U.S. stockholder otherwise
would be subject to tax on gain from the sale or disposition of our stock, as described below. Because we generally
cannot determine at the time we make a distribution whether or not the distribution will exceed our current and
accumulated earnings and profits, we normally will withhold tax on the entire amount of any distribution at the same
rate as we would withhold on a dividend. However, a non-U.S. stockholder may file a U.S. federal income tax return
and obtain a refund from the IRS of amounts that we withhold if we later determine that a distribution in fact exceeded
our current and accumulated earnings and profits.

We may be required to withhold 15% of any distribution that exceeds our current and accumulated earnings and
profits. Consequently, although we intend to withhold at a rate of 30% on the entire amount of any distribution that is
neither attributable to the gain from our disposition of a United States real property interest nor designated by us as a
capital gain dividend, to the extent that we do not do so, we will withhold at a rate of 15% on any portion of a
distribution not subject to withholding at a rate of 30%.

Subject to the exception discussed below for 10% or smaller holders of regularly traded classes of stock, a non-U.S.
stockholder will incur tax on distributions that are attributable to gain from our sale or exchange of United States real
property interests under the Foreign Investors in Real Property Tax Act of 1980 ( FIRPTA ), regardless of whether we
designate such distributions as capital gain distributions. The term United States real property interests includes
interests in U.S. real property and stock in U.S. corporations at least 50% of whose assets, generally, consist of

interests in U.S. real property. Under those rules, a non-U.S. stockholder is taxed on distributions attributable to gain
from sales of United States real property interests as if the gain were effectively connected with the non-U.S.

stockholder s conduct of a U.S. trade or business. A non-U.S. stockholder thus would be taxed on such a distribution at
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also may be subject to the 30% branch profits tax on such a distribution. We generally must withhold 21% of any
distribution subject to these rules ( 21% FIRPTA Withholding ). A non-U.S. stockholder may receive a credit against
its tax liability for the amount we withhold.

A non-U.S. stockholder that owns no more than 10% of our Class A common stock at all times during the one-year
period ending on the date of a distribution will not be subject to FIRPTA, branch profits tax or 21% FIRPTA
Withholding with respect to a distribution on stock that is attributable to gain from our sale or exchange of United
States real property interests, provided that our Class A common stock continues to be regularly traded on an
established securities market in the United States. Instead, any such distributions made to such non-U.S. stockholder
will be subject to the general withholding rules discussed above, which generally impose a withholding tax equal to
30% of the gross amount of each distribution (unless reduced by treaty).

Distributions that are designated by us as capital gain dividends, other than those attributable to the disposition of a
U.S. real property interest, generally should not be subject to U.S. federal income taxation unless:

such distribution is effectively connected with the non-U.S. stockholder s U.S. trade or business and, if so
required by an applicable income tax treaty, is attributable to a U.S. permanent establishment maintained by
the non-U.S. stockholder, in which case the non-U.S. stockholder will be subject to tax on a net basis in a
manner similar to the taxation of U.S. stockholders with respect to such gain, except that a holder that is a
foreign corporation may also be subject to the additional 30% branch profits tax; or

the non-U.S. stockholder is a nonresident alien individual who is present in the United States for 183 days or

more during the taxable year and has a tax home in the United States, in which case such nonresident alien

individual generally will be subject to a 30% tax on the individual s net U.S. source capital gain.
It is not entirely clear to what extent we are required to withhold on distributions to non-U.S. stockholders that are not
treated as ordinary income and are not attributable to the disposition of a United States real property interest. Unless
the law is clarified to the contrary, we will generally withhold and remit to the IRS 21% of any distribution to a
non-U.S. stockholder that is designated as a capital gain dividend (or, if greater, 21% of a distribution that could have
been designated as a capital gain dividend). Distributions can be designated as capital gain dividends to the extent of
our net capital gain for the taxable year of the distribution. The amount withheld is creditable against the non-U.S.
stockholder s U.S. federal income tax liability.

It is also not entirely clear whether distributions that are (i) otherwise treated as capital gain dividends, (ii) not
attributable to the disposition of a United States real property interest, and (iii) paid to non-U.S. stockholders who own
10% or less of the value of our Class A common stock at all times during the one-year period ending on the date of the
distribution, will be treated as (a) long-term capital gain to such non-U.S. stockholders or as (b) ordinary dividends
taxable in the manner described above. If we were to pay a capital gain dividend described in the prior sentence,
non-U.S. stockholders should consult their tax advisors regarding the taxation of such distribution in their particular
circumstances.

Distributions to Qualified Shareholders
Subject to the exception discussed below, for purposes of any distribution on or after December 18, 2015 to a
qualified shareholder who holds REIT stock directly (or indirectly through one or more partnerships), such REIT

stock will not be treated as a United States real property interest and, thus, such distribution should not be subject to
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(whether or not by reason of the investor s ownership in the qualified shareholder )), as well as such applicable
investors, may be subject to FIRPTA rules.

A qualified shareholder is a foreign person that (i) either is eligible for the benefits of a comprehensive income tax
treaty with the United States which includes an exchange of information program and whose principal class of
interests is listed and regularly traded on one or more recognized stock exchanges (as defined in such comprehensive
income tax treaty), or is a foreign partnership that is created or organized under foreign law as a limited partnership in
a jurisdiction that has an agreement for the exchange of information with respect to taxes with the United States and
has a class of limited partnership units that is regularly traded on the NYSE or NASDAQ markets representing greater
than 50% of the value of all the partnership units, (ii) is a qualified collective investment vehicle (defined below), and
(iii) maintains records on the identity of each person who, at any time during the foreign person s taxable year, is the
direct owner of 5% or more of the class of interests or units (as applicable) described in (i), above.

A qualified collective investment vehicle is a foreign person that (i) would be eligible for a reduced rate of

withholding with respect to ordinary dividends paid by a REIT under the comprehensive income tax treaty described
above, even if such entity holds more than 10% of the stock of such REIT, (ii) is publicly traded, is treated as a
partnership under the Code, is a withholding foreign partnership, and would be treated as a United States real property
holding corporation during a specified period if it were a domestic corporation, or (iii) is designated as such by the
Secretary of the Treasury and is either (a) fiscally transparent within the meaning of Section 894 of the Code, or

(b) required to include dividends in its gross income, but is entitled to a deduction for distributions to its investors.

Qualified Foreign Pension Funds. With respect to any distribution after December 18, 2015 to a qualified foreign
pension fund or an entity all of the interests of which are held by a qualified foreign pension fund who holds REIT
stock directly (or indirectly through one or more partnerships), such distribution will not be subject to special rules
under FIRPTA.

A qualified foreign pension fund is any trust, corporation, or other organization or arrangement (i) which is created or
organized under the law of a country other than the United States, (ii) which is established to provide retirement or
pension benefits to participants or beneficiaries that are current or former employees (or persons designated by such
employees) of one or more employers in consideration for services rendered, (iii) which does not have a single
participant or beneficiary with a right to more than 5% of its assets or income, (iv) which is subject to government
regulation and provides annual information reporting about its beneficiaries to the relevant tax authorities in the
country in which it is established or operates, and (v) with respect to which, under the laws of the country in which it
is established or operates, (A) contributions to such trust, corporation, organization or arrangement that would
otherwise be subject to tax under such laws are deductible or excluded from the gross income of such entity or taxed
at a reduced rate, or (B) taxation of any investment income of such trust, corporation, organization or arrangement is
deferred or such income is taxed at a reduced rate.

The provisions described above relating to qualified shareholders, applicable investors and qualified foreign pension
funds are complex. Stockholders should consult their tax advisors with respect to the impact of such provisions on
them.

Dispositions
If gain on the sale of our stock were taxed under FIRPTA, a non-U.S. stockholder would be taxed on that gain in the
same manner as U.S. stockholders with respect to that gain, subject to applicable alternative minimum tax, and a

special alternative minimum tax in the case of nonresident alien individuals. A non-U.S. stockholder generally will not
incur tax under FIRPTA on a sale or other disposition of our stock if we are a domestically controlled qualified
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or indirectly, less than 50% in value of our stock and we are qualified as a REIT. We cannot assure you that we are or
will be a domestically controlled qualified investment entity. However, the gain from a sale of our Class A common
stock by a non-U.S. stockholder will not be subject to tax under FIRPTA if (i) our Class A common stock is
considered regularly traded under applicable Treasury Regulations on an established securities market, such as the
New York Stock Exchange, and (ii) the non-U.S. stockholder owned, actually or constructively, 10% or less of our
Class A common stock at all times during a specified testing period. Accordingly, provided that our Class A common
stock is, and continues to be, regularly traded on an established securities market, a non-U.S. stockholder should not
incur tax under FIRPTA with respect to gain on a sale of our Class A common stock unless it owns or has owned
during such period, actually or constructively, more than 10% of our Class A common stock.

In addition, even if we are a domestically controlled qualified investment entity, upon a disposition of our stock, a
non-U.S. stockholder may be treated as having gain from the sale or exchange of a United States real property interest
if the non-U.S. stockholder (i) disposes of an interest in our stock during the 30-day period preceding the ex-dividend
date of a distribution, any portion of which, but for the disposition, would have been treated as gain from sale or
exchange of a United States real property interest, and (ii) directly or indirectly acquires, enters into a contract or
option to acquire, or is deemed to acquire, other shares of our stock within 30 days before or after such ex-dividend
date. The foregoing rule does not apply if the exception described above for dispositions by 10% or smaller holders of
regularly traded classes of stock is satisfied.

Furthermore, a non-U.S. stockholder generally will incur tax on gain (even if not subject to FIRPTA) if (i) the gain is
effectively connected with the non-U.S. stockholder s U.S. trade or business and, if so required by an applicable
income tax treaty, is attributable to a U.S. permanent establishment maintained by the non-U.S. stockholder, in which
case the non-U.S. stockholder will be subject to the same treatment as U.S. stockholders with respect to such gain, or
(i1) the non-U.S. stockholder is a nonresident alien individual who was present in the United States for 183 days or
more during the taxable year and has a tax home in the United States, in which case the non-U.S. stockholder will
generally incur a 30% tax on his or her net U.S. source capital gains.

Purchasers of our stock from a non-U.S. stockholder generally will be required to withhold and remit to the IRS 10%
of the purchase price unless at the time of purchase (i) any class of our stock is regularly traded on an established
securities market in the United States (subject to certain limits if the shares sold are not themselves part of such a
regularly traded class) or (ii) we are a domestically controlled qualified investment entity. The non-U.S. stockholder
may receive a credit against its tax liability for the amount withheld.

Qualified Shareholders and Qualified Pension Funds

After December 18, 2015, a sale of our Class A common stock by (i) a qualified shareholder without one or more
applicable investors, or (ii) a qualified pension fund, who holds such Class A common stock directly (or indirectly
through one or more partnerships) will not be subject to U.S. federal income taxation under FIRPTA. A qualified
shareholder with one or more applicable investors may be subject to such rules.

The provisions described above relating to qualified shareholders, applicable investors and qualified foreign pension
funds are complex. Stockholders should consult their tax advisors with respect to the impact of such provisions on
them.

Information Reporting Requirements and Backup Withholding Tax

The amount of distributions paid during each calendar year, and the amount of tax withheld, if any, will be reported to
our U.S. stockholders and to the IRS. Under the backup withholding rules, a U.S. stockholder may be subject to
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backup withholding (currently at 24%) with respect to distributions paid, unless such stockholder (i) is a corporation
or other exempt entity and, when required, proves its status or (ii) certifies under penalties of perjury that the taxpayer
identification number the stockholder has furnished to us is correct and the stockholder

55

Table of Contents 52



Edgar Filing: NEXSTAR BROADCASTING GROUP INC - Form 10-Q

Table of Conten

is not subject to backup withholding and otherwise complies with the applicable requirements of the backup
withholding rules. A U.S. stockholder that does not provide us with its correct taxpayer identification number also
may be subject to penalties imposed by the IRS.

The amount of dividends paid and the tax withheld with respect to such dividends, regardless of whether withholding
was required, will be reported to our non-U.S. stockholders and to the IRS. Copies of the information returns reporting
such dividends and withholding may also be made available to the tax authorities in the country in which the non-U.S.
stockholder resides under the provisions of an applicable income tax treaty. A non-U.S. stockholder may be subject to
back-up withholding unless applicable certification requirements are met.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against such holder s U.S. federal income tax liability, provided the required
information is timely furnished to the IRS.

FATCA Withholding

Sections 1471 through 1474 of the Code and the Treasury regulations promulgated thereunder (commonly referred to
as FATCA ) generally impose a 30% withholding tax on U.S. source dividends and, beginning January 1, 2019, gross
proceeds from the sale or other disposition of stock or property that is capable of producing U.S. source dividends
paid to (i) a foreign financial institution (as defined in Section 1471(d)(4) of the Code) unless such foreign financial
institution agrees, pursuant to an agreement with the U.S. Treasury Department or otherwise, to collect and disclose
certain information regarding its direct and indirect U.S. owners (which, for this purpose, can include certain debt and
equity holders of such foreign financial institution as well as the direct and indirect owners of financial accounts
maintained by such institution) and satisfies certain other requirements, and (ii) certain other non-U.S. entities unless
such entities provide the payor with information regarding certain direct and indirect U.S. owners of the entity, or
certify that they have no such U.S. owners, and comply with certain other requirements. Withholding under FATCA is
imposed on payments to foreign financial institutions and other applicable payees whether they receive such payments
in the capacity of an intermediary or for their own account. Certain countries have entered into, and other countries are
expected to enter into, agreements with the United States to facilitate the type of information reporting required under
FATCA. While the existence of such agreements will not eliminate the risk that payments in respect of our Class A
common stock will be subject to the withholding described above, these agreements are expected to reduce the risk of
the withholding for investors in (or indirectly holding our Class A common stock through financial institutions in)
those countries. Each non-U.S. stockholder and any U.S. stockholder holding our Class A common stock through a
foreign financial institution is urged to consult its tax advisor about the possible impact of these rules on their
investment in our Class A common stock, and the entities through which they hold our Class A common stock,
including, without limitation, the process and deadlines for meeting the applicable requirements to prevent the
imposition of this 30% withholding of tax under FATCA.

Legislative or Other Actions Affecting REITs

The present U.S. federal income tax treatment of REITs may be modified, possibly with retroactive effect, by
legislative, judicial or administrative action at any time, which could affect the U.S. federal income tax treatment of an
investment in us. The REIT rules are constantly under review by persons involved in the legislative process and by the
Internal Revenue Service and the U.S. Treasury Department which may result in statutory changes as well as revisions
to regulations and interpretations. Changes to the U.S. federal tax laws and interpretations thereof could adversely
affect an investment in our Class A common stock. According to publicly released statements, a top legislative
priority of the new Congress and administration may be to enact significant reform of the Code, including significant
changes to taxation of business entities and the deductibility of interest expense and capital investment. There is a
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potential tax reform on us or an investment in our Class A common stock. Any such changes to the tax laws or
interpretations thereof, with or without retroactive application, could
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materially and adversely affect our stockholders or us. We cannot predict how changes in the tax laws might affect our
stockholders or us. New legislation, U.S. Treasury Regulations, administrative interpretations or court decisions could
significantly and negatively affect our ability to continue to qualify as a REIT, or the U.S. federal income tax
consequences to our stockholders and us of such qualification, or could have other adverse consequences, including
with respect to ownership of our Class A common stock. For example, lower revised tax rates for corporations, or for
individuals, trusts and estates, might cause current or potential stockholders to perceive investments in REITSs to be
relatively less attractive than is the case under current law. Investors are urged to consult their tax advisors with
respect to the status of legislative, regulatory or administrative developments and proposals and their potential effect
on an investment in our Class A common stock.

Tax Cuts and Jobs Act

In December of 2017, the United States House of Representatives and Senate passed the Tax Cuts and Jobs Act,
which was subsequently signed into law by President Trump. The Tax Cuts and Jobs Act made a number of
fundamental changes to the U.S. federal income taxation of individuals, corporations and estates. Moreover, the rules
relating to REITS are constantly under review by the IRS and the U.S. Treasury Department, which may result in new
or significant changes to existing Treasury Regulations, statutes or interpretations thereof.

In addition to the statutory changes enacted by the Tax Cuts and Jobs Act referenced above, the Tax Cuts and Jobs
Act generally reduced the U.S. federal income tax rate applicable to corporations from 35% to 21% for taxable years
beginning after December 31, 2017. As a result, the relative competitive advantage a REIT may enjoy to the extent the
REIT is not typically subject to corporate income tax may be dimished. On the other hand, as described above, the
Tax Cuts and Jobs Act generally reduced the maximum U.S. federal income tax rate on ordinary REIT dividends
received by non-corporate taxpayers from 39.6% to 37.0% and generally permits non-corporate taxpayers to deduct
20% of qualified REIT dividends, resulting in a maximum U.S. federal income tax rate of 29.6% on REIT dividends
with respect to such taxpayers. As further described above, the tax law changes enacted by the Tax Cuts and Jobs Act
could significantly impact both business and financial results, as well as the tax consequences of an investment in our
Class A common stock.

Prospective investors are urged to consult their tax advisors regarding the effect of the Tax Cuts and Jobs Act and any
other potential changes to United States federal tax law on an investment in our Class A common stock.

State, Local and Foreign Tax
We may be subject to state, local and foreign tax in states, localities and foreign countries in which we do business or

own property. The tax treatment applicable to us and our security holders in such jurisdictions may differ from the
U.S. federal income tax treatment described above.
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PLAN OF DISTRIBUTION

We may sell the securities offered pursuant to this prospectus and any accompanying prospectus supplements from
time to time in one or more transactions:

to or through one or more underwriters or dealers;

to investors directly;

through agents; or

through any combination of these methods of sale.
Our securities may be offered and sold from time to time in one or more transactions at:

a fixed price or prices, which may be changed;

market prices prevailing at the time of sale;

prices related to the prevailing market prices; or

negotiated prices.
Any of the prices at which we sell securities may be at a discount to market prices. Broker-dealers may also receive
from us, as applicable, or the purchasers of the securities compensation that is not expected to exceed that customary
in the types of transactions involved.

Each prospectus supplement, to the extent applicable, will describe the number and terms of the securities to which
such prospectus supplement relates, including:

any over-allotment options under which underwriters, if any, may purchase additional securities;

the name or names of any underwriters or agents with whom we have entered into an arrangement with
respect to the sale of such securities;

the public offering or purchase price of such securities;
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any underwriting discounts or commissions or agency fees or other items constituting underwriter or agent
compensation;

any discounts, commissions or concessions allowed or reallowed or paid to dealers;

any securities exchanges or markets on which the securities may be listed; and

the net proceeds we will receive from such sale.
Underwritten Offerings

If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own
account and may be resold from time to time in one or more transactions described above. The applicable prospectus
supplement will name any underwriter involved in a sale of securities. Such securities may be either offered to the
public through underwriting syndicates represented by managing underwriters, or directly by underwriters.
Underwriters may sell the securities to or through dealers, and such dealers may receive compensation in the form of
discounts. Generally, the underwriters obligations to purchase the securities will be subject to conditions precedent
and the underwriters will be obligated to purchase all of the securities if they purchase any of the securities. We may
use underwriters with whom we have a material relationship. We will describe any such underwriters in the applicable
prospectus supplement, naming the underwriter and the nature of any such relationship.
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Direct Sales and Sales through Agents

We may sell securities directly to institutional investors or others who may be deemed to be underwriters within the
meaning of the Securities Act with respect to any sale of those securities. We also may, from time to time, authorize
dealers or agents to offer and sell these securities, upon such terms and conditions as may be set forth in the applicable
prospectus supplement, if applicable. In order to comply with the securities laws of certain states, if applicable, the
securities offered will be sold in such jurisdictions only through registered or licensed brokers or dealers. In addition,
in certain states securities may not be sold unless they have been registered or qualified for sale in the applicable state
or an exemption from the registration or qualification requirement is available and is complied with. This prospectus,
one or more prospectus supplements, and the registration statement of which this prospectus forms a part may be used
in conjunction with one or more other registration statements to the extent permitted by the Securities Act and the
rules and regulations promulgated thereunder.

Rights Offerings

We also may sell directly to investors through subscription rights distributed to our stockholders on a pro rata basis. In
connection with any distribution of subscription rights to stockholders, if all of the underlying securities are not
subscribed for, we may sell the unsubscribed shares of our securities directly to third parties or may engage the
services of one or more underwriters, dealers or agents, including standby underwriters, to sell the unsubscribed
securities to third parties.

We may also sell securities in one or more of the following transactions:

block transactions (which may involve crosses) in which a broker-dealer may sell all or a portion of the
shares as agent but may position and resell all or a portion of the block as principal to facilitate the
transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its own account;

ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers;

sales at the market to or through a market maker or into an existing trading market, on an exchange or
otherwise, for securities; and

sales in other ways not involving a market maker or established trading markets, including direct sales to

purchasers.
We may also enter into derivative transactions with third parties, or sell securities not covered by this prospectus to
third parties in privately negotiated transactions. In connection with those derivatives, the third parties may sell
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If
so, the third party may use securities pledged by us or borrowed from us or others to settle those sales or to close out
any related open borrowings of stock, and may use securities received from us in settlement of those derivatives to
close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and
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will be identified in the applicable prospectus supplement or in a post-effective amendment to the registration
statement of which this prospectus forms a part.

Any dealers or agents that participate in the distribution of securities may be deemed to be underwriters under the
Securities Act, and in such event, any discounts or commissions received by them and any profit realized by them on
the resale of securities they realize may be deemed to be underwriting discounts and commissions under the Securities
Act.

Indemnification
Underwriters, dealers and agents and remarketing firms may be entitled, under agreements entered into with us, to
indemnification against and contribution toward certain civil liabilities, including liabilities under the Securities Act,

or to contribute with respect to payments that the agents, dealers, underwriters or remarketing firms may be required
to make.
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Stabilization

In connection with any offering of the securities hereby, certain underwriters and selling group members and their
respective affiliates may engage in transactions that stabilize, maintain or otherwise affect the market price of the
applicable securities. These transactions may include stabilization transactions pursuant to which these persons may
bid for or purchase securities for the purpose of stabilizing their market price.

The underwriters in an offering of securities may also create a short position for their account by selling more
securities in connection with the offering than they are committed to purchase from us. In that case, the underwriters
could cover all or a portion of the short position by either purchasing securities in the open market following
completion of the offering of these securities or by exercising any over-allotment option granted to them by us. In
addition, the managing underwriter may impose penalty bids under contractual arrangements with other underwriters,
which means that it can reclaim from an underwriter (or any selling group member participating in the offering) for
the account of the other underwriters, the selling concession for the securities that are distributed in the offering but
subsequently purchased for the account of the underwriters in the open market. Any of the transactions described in
this paragraph or comparable transactions that are described in any accompanying prospectus supplement may result
in the maintenance of the price of the securities at a level above that which might otherwise prevail in the open
market. None of the transactions described in this paragraph or in an accompanying prospectus supplement are
required to be taken by an underwriter and, if they are undertaken, may be discontinued at any time.

Under applicable rules and regulations under the Exchange Act, under certain circumstances a person engaged in the
distribution of the securities offered under this prospectus and the accompanying prospectus supplement may not
simultaneously engage in market making activities with respect to our securities for a specified period prior to the
commencement of such distribution.

Remarketing Arrangements

Offered securities may also be offered and sold in connection with a remarketing upon their purchase, in accordance
with a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms, acting as
principals for their own accounts or as agents for us. We will identify any remarketing firm and describe the terms of
its agreements, if any, with us and its compensation in the applicable prospectus supplement.

Delayed Delivery Contracts

If indicated in the applicable prospectus supplement, we will authorize dealers acting as our agents to solicit offers by
institutions to purchase securities covered by this prospectus from us at the public offering price set forth in the
relevant prospectus supplement under delayed delivery contracts providing for payment and delivery on the date or
dates stated in the relevant prospectus supplement. Each delayed delivery contract will be for an amount not less than,
and the aggregate principal amount of securities sold pursuant to delayed delivery contracts shall be not less nor more
than, the respective amounts stated in the applicable prospectus supplement. Institutions with whom delayed delivery
contracts, when authorized, may be made include commercial and savings banks, insurance companies, pension funds,
investment companies, educational and charitable institutions, and other institutions, but will in all cases be subject to
our approval. Delayed delivery contracts will not be subject to any conditions except (i) the purchase by an institution
of the securities covered by its delayed delivery contracts may not at the time of delivery be prohibited under the laws
of any jurisdiction in the United States to which the institution is subject, and (ii) if the securities are being sold to
underwriters, we will be required to have sold to such underwriters the total principal amount of the securities less the
principal amount thereof covered by delayed delivery contracts. The underwriters and any other agents will not have
any responsibility in respect of the validity or performance of delayed delivery contracts.
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Other Relationships

Underwriters, dealers, agents and remarketing firms may engage in transactions with, or perform services for, us and
our affiliates in the ordinary course of business. Unless we specify otherwise in the related prospectus supplement,
each class or series of securities will be a new issue with no established trading market, other than shares of the

Class A common stock, which are listed on the NYSE. It is possible that one or more underwriters may make a market
in our securities, but will not be obligated to do so and may discontinue any market making at any time without notice.
Therefore, no assurance can be given as to the liquidity of the trading market for our securities.
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LEGAL MATTERS

Certain legal matters in connection with the securities offered hereby will be passed upon for us by O Melveny &
Myers LLP, and Venable LLP as to matters of Maryland law. Certain legal matters relating to our classification as a
REIT for federal income tax purposes will be passed upon for us by O Melveny & Myers LLP.

EXPERTS

The consolidated financial statements, and the related financial statement schedules, incorporated in this prospectus by
reference from Healthcare Trust of America, Inc. s Annual Report on Form 10-K and the effectiveness of Healthcare
Trust of America, Inc. and subsidiaries internal control over financial reporting have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated
herein by reference. Such consolidated financial statements and financial statement schedules have been so
incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

The consolidated financial statements, and the related financial statement schedules, incorporated in this prospectus by
reference from Healthcare Trust of America Holdings, LP s Annual Report on Form 10-K have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report, which is
incorporated herein by reference. Such consolidated financial statements and financial statement schedules have been
so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and
auditing.

The combined statements of revenues in excess of certain expenses of (i) the Duke Realty Healthcare Initial Closing
Assets Portfolio for the year ended December 31, 2016 and (ii) the Duke Realty Healthcare Subsequent and Pending
Acquisition Assets Portfolio for the year ended December 31, 2016, appearing in Item 9.01 in the Form 8-K/A of
Healthcare Trust of America, Inc. and Healthcare Trust of America Holdings, LP filed with the SEC on August 21,
2017, have been incorporated by reference in this registration statement in reliance upon the reports of KPMG LLP,
independent auditors, incorporated by reference herein, and upon the authority of said firm as experts in accounting
and auditing. The combined statements of revenues in excess of certain expenses were prepared for the purpose of
complying with the rules and regulations of the SEC, and are not intended to be a complete presentation of the

(i) Duke Realty Healthcare Initial Closing Assets Portfolio and (ii) the Duke Realty Healthcare Subsequent and
Pending Acquisition Assets Portfolio revenues and expenses.
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