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Approximate date of commencement of proposed exchange offer: As soon as practicable after the effective date of
this registration statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.

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

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.

Large accelerated filer Accelerated filer

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

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this

transactions:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

CALCULATION OF REGISTRATION FEE
Proposed Proposed

Amount
Title of each class of maximum maximum

to be Am.ount .of
securities to be registered offering price aggregate registration fee

registered

per Note offering price

5.875% Senior Notes due 2022 $400,000,000 100% $400,000,000(1) $40,280.00
Guarantees of 5.875% Senior Notes due 2022  $400,000,000 — — 2)

Estimated solely for the purposes of calculating the registration fee pursuant to Rule 457(f) under the Securities

(I)Act of 1933, as amended (the “Securities Act”).



Edgar Filing: WKRN GP - Form S-4

(2)Pursuant to Rule 457(n) of the Securities Act, no separate filing fee is required for the guarantees.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until the Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.

TABLE OF ADDITIONAL GUARANTOR REGISTRANTS

State or Other  Primary Standard

Exact Name of Jurisdiction of  Industrial

LR.S. Employer

Guarantor Registrant as Specified in its Incorporation or Classification Code Identification
Charter(1) . . Number
Organization Number

Birmingham Broadcasting Co., Inc. Delaware 4833 13-3404513
Birmingham Broadcasting (WVTM-TV), LLC  Delaware 4833 11-3691703
Blockdot, Inc. Texas 4833 75-2929145
Dedicated Media, Inc. California 4833 72-1618923
Federated Media Publishing LLC Delaware 4833 57-1221774
Indiana Broadcasting, LLC Delaware 4833 05-0496718
KLFY, L.P. Delaware 4833 51-0325249
KXANLLC Delaware 4833 13-2670260
KXTX Holdings LLC Delaware 4833 05-0481599
LAT, Inc. Delaware 4833 51-0325252
LIN Digital LLC Delaware 4833 32-0416169
LIN Digital Media LLC Delaware 4833 80-0943183
LIN License Company, LLC Delaware 4833 05-0615511
LIN Mobile, LL.C Delaware 4833 46-1360248
LIN of Alabama, LL.C Delaware 4833 20-3347776
LIN of Colorado, LLC Delaware 4833 20-3347854
LIN of New Mexico, LLC Delaware 4833 20-3347886
LIN of Wisconsin, LL.C Delaware 4833 20-3347936
LIN Studios LLC Delaware 4833 52-2368784
LIN Television of Texas, Inc. Delaware 4833 05-0481602
LIN Television of Texas, L.P. Delaware 4833 05-0481606
Media General Broadcasting, LL.C Delaware 4833 46-4040610
Media General Communications, Inc. Delaware 4833 25-1763366
Media General Communications Holdings, LLC Delaware 4833 20-5912325
Media General Operations, Inc. Delaware 4833 54-1967824
MGDT, Inc. Delaware 4833 26-2199409
MGOC, Inc. Virginia 4833 54-0850433
NES II, Inc. Virginia 4833 54-1184109
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North Texas Broadcasting LLC Delaware 4833 13-2740621
Primeland LLC Delaware 4833 37-1023233
Professional Communications Systems, Inc. Florida 4833 58-2499093
TVL Broadcasting LLC Delaware 4833 75-2676358
TVL Broadcasting of Rhode Island, LL.C Delaware 4833 52-2368799
Virginia Paper Manufacturing Corp. Georgia 4833 54-1130535
WATE, G.P. Delaware 4833 51-0356837
WAVY Broadcasting, LLC Delaware 4833 05-0496719
WDTN Broadcasting, LLC Delaware 4833 52-2368795
WIVB Broadcasting, LLC Delaware 4833 05-0496720
WKRN, G.P. Delaware 4833 13-3577063
WHTM Acquisition LLC Delaware 4833 47-1177997
WOOD License Co., LLC Delaware 4833 05-0496721
WOOD Television LLC Delaware 4833 06-1506282
WTNH Broadcasting LLC Delaware 4833 05-0481600
WWLP Broadcasting, LL.C Delaware 4833 52-7115298
YBK, Inc. Delaware 4833 51-0325250
YBT, Inc. Delaware 4833 51-0356705
Young Broadcasting, LLC Delaware 4833 13-3339681
Young Broadcasting of Albany, Inc. Delaware 4833 14-1718758
Young Broadcasting of Davenport, Inc. Delaware 4833 13-3858546
Young Broadcasting of Green Bay, Inc. Delaware 4833 51-0356704
Young Broadcasting of Knoxville, Inc. Delaware 4833 51-0356702
Young Broadcasting of Lansing, Inc. Michigan 4833 38-2826434
Young Broadcasting of Louisiana, Inc. Delaware 4833 13-3464633
Young Broadcasting of Nashville, LLC Delaware 4833 62-1391810
Young Broadcasting of Rapid City, Inc. Delaware 4833 13-3884784
Young Broadcasting of Richmond, Inc. Delaware 4833 51-0356703
Young Broadcasting of San Francisco, Inc. Delaware 4833 52-2242171
Young Broadcasting of Sioux Falls, Inc. Delaware 4833 13-3884783

Young Broadcasting Shared Services, Inc. Delaware 4833 77-0712261

a )The address for each of the additional guarantor registrant is c/o Media General, Inc., 333 East Franklin St.,
Richmond, VA 23219.
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The information in this prospectus is not complete and may be changed. We may not sell these securities or
consummate the exchange offer until the registration statement filed with the Securities and Exchange
Commission is effective. This prospectus is not an offer to sell or exchange these securities and it is not
soliciting an offer to acquire or exchange these securities in any jurisdiction where the offer, sale or exchange is
not permitted.

SUBJECT TO COMPLETION, DATED, NOVEMBER 5, 2015

PROSPECTUS

LIN TELEVISION CORPORATION

(as Issuer)

MEDIA GENERAL, INC.

(as Parent Guarantor)

Exchange Offer for

$400,000,000 5.875% Senior Notes due 2022

The Exchange Offer:
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The Issuer is offering to exchange up to $400,000,000 of new 5.875% Senior Notes due 2022, registered under the
Securities Act of 1933, as amended (the “Securities Act”), which we refer to as the exchange notes, for up to
$400,000,000 of the Issuer’s outstanding 5.875% Senior Notes due 2022, which we refer to as the original notes.

The exchange offer will expire at 11:59 p.m., New York City time on , 2015, unless it is extended.

You may withdraw tenders of original notes at any time prior to the expiration date of the exchange offer.

The Issuer will not receive any cash proceeds from the exchange offer.

The Exchange Notes:

The Issuer is offering the exchange notes to satisfy certain obligations under the registration rights agreement entered
into in connection with the private offering of the original notes.

The exchange notes will represent that same debt as the original notes and the exchange notes will be issued under
the same indenture as the original notes.

The exchange notes are substantially identical to the original notes, except that the exchange notes have been
registered under the Securities Act, are not subject to transfer restrictions and are not entitled to certain registration
rights applicable to the original notes.

There is no established trading market for the original notes or the exchange notes offered hereby.

The Issuer does not intend to list the exchange notes on any securities exchange or seek approval for
quotation through any automated trading system.
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You should consider carefully the “Risk Factors” beginning on page 10 of this prospectus before participating in
the exchange offer.

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

Each broker-dealer that receives exchange notes for its own account pursuant to the exchange offer must acknowledge
that it shall deliver a prospectus in connection with any resale of such exchange notes. The letter of transmittal states
that by so acknowledging and by delivering a prospectus, a broker-dealer shall not be deemed to admit that it is an
“underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or supplemented from
time to time, may be used by a broker-dealer in connection with resales of exchange notes received in exchange for
original notes where such original notes were acquired by such broker-dealer as a result of market-making activities or
other trading activities. The Issuer has agreed that, for a period ending on the earlier of (i) 180 days from the date on
which this registration statement is declared effective, and (ii) the date on which broker-dealer are no longer required
to deliver a after the expiration date of the exchange offer, we will make this prospectus available to any broker-dealer
for use in connection with any such resale. See “Plan of Distribution.”

The date of this prospectus , 2015

10
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You should rely only on the information contained in this document and any document to which we have
referred you. See “Where You Can Find Other Information.” We have not authorized anyone to provide you
with any additional or different information. You should assume the information appearing in this prospectus
and the documents incorporated by reference herein are accurate only as of their respective dates. Our
business, financial condition and results of operations, and prospectus may have changed since those dates.

TABLE OF CONTENTS

Page
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PLAN OF DISTRIBUTION 80
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WHERE YOU CAN FIND MORE INFORMATION 81
INCORPORATION BY REFERENCE 82
ABOUT THIS PROSPECTUS

In this prospectus, unless otherwise specified or the context otherwise requires, the “Issuer” refers to Media General
Financing Sub, Inc., for all dates prior to consummation of the Escrow Merger (as defined in the section entitled
“Description of the Exchange Notes”), and LIN Television Corporation, for all dates as of and following consummation
of the Escrow Merger. The Issuer is a direct, wholly-owned subsidiary of Media General, Inc., which we refer to in

this prospectus as ‘“Media General” or the “Parent.” The terms “we,” “us,” and “our” refer to Media General and all of its
subsidiaries, unless otherwise indicated or the context otherwise requires. “Original notes” refers to the $400,000,000
aggregate principal amount of the Issuer’s 5.875% Senior Notes due 2022. “Exchange notes” refers to the Issuer’s 5.875%
Senior Notes due 2022, offered pursuant to this prospectus. The original notes and the exchange notes are sometimes
referred to collectively as the “notes.”

11
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Any statements in this prospectus concerning the provisions of any document are not complete. Such references are
made to the copy of that document filed or incorporated or deemed to be incorporated by reference as an exhibit to the
registration statement of which this prospectus is a part or otherwise filed with the Securities and Exchange
Commission (the “SEC”). Each statement concerning the provisions of any document is qualified in its entirety by
reference to the document so filed.

No information in this prospectus constitutes legal, business or tax advice and you should not consider it as such. You
should consult your own attorney, business advisor and tax advisor for legal, business and tax advice regarding the
exchange offer. You should read this prospectus together with the information described below under the headings
“Where You Can Find More Information” and “Incorporation by Reference.” This information is available to you without
charge upon written or oral request.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus contain “forward-looking” statements,
as that term is defined by the federal securities laws. Forward-looking statements include, among others, statements
related to our liquidity and capital resources, future financial results, pending transactions and contractual obligations,
critical accounting estimates and assumptions, the impact of technological advances including consumer acceptance of
mobile television and expectations regarding the effects of retransmission fees, network affiliate fees, pension and
postretirement plans, capital spending, general advertising levels and political advertising levels, and the effects of
changes to FCC regulations and FCC approval of license applications. These statements involve known and unknown
risks, uncertainties and other factors, including the factors described under “Risk Factors” in this prospectus and our
Annual Report on Form 10-K for the year ended December 31, 2014 incorporated into this prospectus by reference.

12
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99 ¢ 9 ¢ 99 ¢ 99 6l

Forward-looking statements, including those which use words such as “believe,” “anticipate,” “expect,” “estimate,” “intend,”
“project,” “plan,” “may” and similar words, including “outlook™, are made as of the date of this prospectus and are subject to
risks and uncertainties that could potentially cause actual results to differ materially from those results expressed in or
implied by such statements. You should understand that it is not possible to foresee or identify all risk factors.

Consequently, any such list should not be considered a complete statement of all potential risks or uncertainties.

LN

Various important factors could cause actual results to differ materially from our forward looking statements,
estimates or projections including, without limitation:

our substantial indebtedness, which could impair our financial condition and ability to fulfill our debt obligations
under the notes,

our ability to incur additional indebtedness in the future,

our or the Issuer’s ability to comply with applicable debt covenants,

our need to generate cash to service indebtedness, which may not be readily available to us,

the impact of various business combinations and integration efforts, including that we may not achieve all of the
synergies and costs savings we expect from our acquisitions,

volatility in advertising revenue,

the impact of financial and economic conditions on our industry and business,

our potential inability to secure or maintain carriage of our television stations’ signals over cable, telecommunications
video and/or direct broadcast satellite systems,

the extensive regulation of the television industry and our need to retain or renew a variety of government approvals,
possible mechanisms for spectrum reallocation being considered by the FCC that could affect the spectrum for our

stations and adversely impact our ability to compete,

13
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possible changes in FCC ownership rules that may limit our ability to continue providing services to stations under
sharing arrangements,

our dependence in part on the success of programming aired by our television stations, which depends in part on
factors beyond our control,

our underfunded pension and postretirement benefit plans, and potential increases in our postretirement obligations
resulting from a declining stock market and lower interest rates,

limitations on our ability to use net operating loss carryforwards to offset future taxable income,

the possible impairment of our intangible assets, which depends on our future operating results and the value of our

stock,

cybersecurity risks which could affect our operating effectiveness,

ii

14
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the competitive nature of our business,

possible disruptions in our business due to natural disasters, terrorism or similar events, and

risks relating to the notes and unsecured debt securities generally.

You should not place undue reliance on our forward-looking statements. Although forward-looking statements reflect
our good faith beliefs at the time made, reliance should not be placed on forward-looking statements because they
involve known and unknown risks, uncertainties and other factors, which may cause our actual results, performance or
achievements to differ materially from anticipated future results, performance or achievements expressed or implied
by such forward-looking statements. We undertake no obligation to publicly update or revise any forward-looking
statement, whether as a result of new information, future events, changed circumstances or otherwise.

This list of factors is illustrative, but by no means exhaustive. Accordingly, all forward-looking statements should be
evaluated with the understanding of their inherent uncertainty. You are advised to consult any further disclosures we
make on related subjects in the reports we file with the SEC pursuant to Sections 13(a), 13(c), 14, or 15(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”).

iii

15
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SUMMARY

This summary highlights certain information contained in or incorporated by reference into this prospectus. This
summary does not contain all of the information that may be important to you, and it is qualified in its entirety by the
more detailed information , as well as the information incorporated by reference. You should read the entire
prospectus carefully before participating in the exchange offer, including the information incorporated by reference in
this prospectus, including the information set forth and incorporated by reference into the section entitled “Risk
Factors” and the financial information and financial statements and related notes contained elsewhere in and
incorporated by reference into this prospectus.

Overview

Media General is one of the U.S.’s largest cross-screen multimedia companies, providing top-rated news, information
and entertainment in attractive markets across the U.S. We own, operate or service 71 network-affiliated broadcast
television stations, and their associated digital media and mobile platforms, in 48 markets. Our stations reach
approximately 23% of U.S. TV households, and we reach approximately 46% of the U.S. internet audience. Our
primary network affiliations include CBS (22), NBC (14), ABC (12), Fox (8), CW (8) and MyNetwork TV (7) and we
also operate a total of 17 digital channels with Fox, CW and MyNetwork TV. Fifty-one of the 71 stations are located
in the top 100 designated market areas as grouped by Nielsen (“DMAs”), while 27 of the 71 stations are located in the
top 50 markets.

We operate high quality television stations and rank #1 or #2 in revenue share in 38, or 79%, of our 48 markets. We
also have one of the largest and most diverse digital media businesses in the U.S. television broadcasting industry,
with a growing portfolio that includes LIN Digital, LIN Mobile, Federated Media, HYFN, Dedicated Media and
BiteSizeTV. With unmatched local-to-national reach and integrated marketing solutions, Media General can be a
one-stop-shop for agencies and brands that want to effectively and efficiently reach their target audiences across all
screens. Media General first entered the local television business in 1955 when we launched WFLA in Tampa, Florida
as an NBC affiliate.

Transformation of Media General

Media General entered 2013 as a newly minted pure-play broadcaster, following a rapid transformation of the

company, which included the sale of its newspapers and the sale or exit of certain advertising services businesses and

a broadcast equipment company. On November 12, 2013, Media General and New Young Broadcasting Holding Co.,

Inc. (“Young”) were combined in an all-stock, tax-free merger transaction (the “Young Merger”) uniting Media General’s
18 stations and Young’s 13 stations into a 31-station group following completion of the Young Merger.

16
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On December 19, 2014, we completed our merger with LIN Media LLC (“LIN”) in a cash-stock transaction (the “LIN
Merger”) for total consideration of $2.5 billion pursuant to the Agreement and Plan of Merger executed on March 21,
2014, as amended on August 20, 2014 following the announcement of the WISH-TV affiliation change, one of LIN’s
television stations in Indianapolis, IN (the “Affiliation Change”). Concurrently with the transaction, we also completed
divestitures of certain Media General and LIN television stations in five markets to comply with the ownership limits
of the Federal Communications Commission (the “FCC”) and acquisitions of four stations from Sinclair Broadcast
Group, Inc. (“Sinclair”) (collectively, the “Related Transactions”). The completion of the LIN Merger, after taking into
account the Related Transactions, created the second largest pure-play television broadcasting company in the United
States based on 2013/2014 average Adjusted EBITDA, the fourth largest television broadcasting company based on
number of stations and the fourth largest television broadcasting company based on percentage of U.S. TV households
reach. In addition, the combined digital business has become one of the largest and most diversified in the television
broadcasting industry.

17
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Recent Developments

Proposed Merger with Meredith Corporation

On September 7, 2015, Media General, Montage New Holdco, Inc., a Virginia corporation and a direct, wholly owned
subsidiary of Media General (“New Holdco’), Montage Merger Sub 1, Inc., a Virginia corporation and a direct, wholly
owned subsidiary of New Holdco (“Merger Sub 1), Montage Merger Sub 2, Inc., an lowa corporation and a direct,
wholly owned subsidiary of New Holdco (“Merger Sub 2”), and Meredith Corporation, an Iowa corporation (‘“Meredith”),
entered into an Agreement and Plan of Merger (the “Meredith Merger Agreement”), under which Media General will
acquire all of the outstanding common stock of Meredith in a cash and stock transaction. Pursuant to the Meredith

Merger Agreement, Merger Sub 1 will, upon the terms and subject to the conditions thereof, merge with and into

Media General, with Media General surviving as a wholly owned subsidiary of New Holdco, and immediately

thereafter, Merger Sub 2 will merge with and into Meredith, with Meredith surviving the Meredith Merger as a wholly
owned subsidiary of New Holdco (collectively, the “Meredith Mergers”).

The consummation of the Meredith Mergers is subject to the satisfaction or waiver of certain customary conditions,
including, among others: (i) the receipt of approval from the Federal Communications Commission and the expiration
or early termination of the waiting period applicable to the Meredith Mergers under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, (ii) the absence of certain legal impediments to the consummation of the
Meredith Mergers, (iii) the adoption of the Meredith Merger Agreement by the shareholders of Meredith, (iv) the
approval by the shareholders of Media General of certain actions in connection with the Meredith Mergers, (v) the
effectiveness of a registration statement on Form S-4 registering the New Holdco voting common stock to be issued in
connection with the Meredith Mergers, (vi) the listing of the New Holdco voting common stock to be issued in the
Meredith Mergers on the New York Stock Exchange and (vii) the receipt of certain customary third-party consents.
The Meredith Mergers are expected to close by June 30, 2016.

Financings Relating to Proposed Merger with Meredith Corporation

On September 7, 2015, Media General entered into a commitment letter with Royal Bank of Canada, JPMorgan Chase
Bank, N.A. and certain of their respective affiliates for a commitment with respect to the financing required by Media
General to consummate the Meredith Mergers (the “Commitment Letter””). Pursuant to the Commitment Letter, RBC
Capital Markets and J.P. Morgan Securities LLC will act as joint lead arrangers for the debt financing. The
Commitment Letter contains conditions to funding of the debt financing customary for commitments of this type,
including satisfaction of the conditions to the merger agreement governing the Meredith Mergers, the absence of a
Material Adverse Effect on Meredith (as defined in the Commitment Letter in a manner consistent with the Meredith
Merger Agreement), solvency of the borrower and its subsidiaries, taken as a whole, after giving effect to the
transactions contemplated by the Meredith Merger Agreement, delivery of customary financial information, accuracy
of certain fundamental representations and warranties and other customary conditions. The Commitment Letter

18
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provides for credit facilities in an aggregate principal amount of up to $2,800,000,000, consisting of a combination of
one or more of the following: (i) a senior secured term B loan facility incurred as an incremental term B facility under
Media General’s existing senior secured bank credit facility (‘“Senior Secured Credit Facilities) and (ii) a senior
unsecured bridge facility (“Bridge Facility”). Each of the facilities will bear interest at LIBOR plus an applicable
margin. The term B loan facility will be secured by liens on substantially all of Media General’s assets and will be
guaranteed by Media General, its new parent company and its wholly owned domestic subsidiaries. Various economic
terms of the debt financing are subject to change in the process of syndication, and also the closing of the debt
financing is subject to early escrow under certain circumstances. In lieu of the committed Bridge Facility, Media
General may seek to issue new senior unsecured notes at or prior to the time of the closing of the Meredith Mergers in
an amount that, in combination with the incremental term B facility and cash on hand, would be sufficient to
consummate the Meredith Mergers. RBC Capital Markets will also use commercially reasonable efforts to arrange a
$200,000,000 incremental revolving credit commitment in respect of Media General’s existing senior secured
revolving credit facility. On October 8, 2015, the debt commitment was amended and restated to join the following
financial institutions with Royal Bank of Canada and JPMorgan Chase Bank, N.A. as commitment parties in
connection with the financing for the transaction: The Bank of Tokyo Mitsushishi UJF, Ltd; Capital One, N.A.;
Citizens Bank, N.A.; SunTrust Bank; SunTrust Robinson Humphrey, Inc; and Fifth Third Bank. In connection with
the Meredith Mergers, it is currently expected that substantially all of Meredith’s outstanding third party indebtedness
will be repaid or satisfied at or prior to the closing date, and the $290 million aggregate principal amount of LIN
Television’s 6.375% Senior Notes due 2021 (the “2021 Notes”) will also be repaid.

For a further description of the proposed merger with Meredith, see our Form 8-K filed September 11, 2015 which is
incorporated herein by reference.

19
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Unsolicited proposal from Nexstar

On September 28, 2015, Media General received an unsolicited proposal from Nexstar Broadcasting Group, Inc. to
acquire all of the outstanding common stock of Parent at $14.50 per share in cash and stock, including $10.50 per
share in cash and a fixed ratio of 0.0898 Nexstar shares per Parent share.

Impairment in Third Quarter of 2015

In its third quarter results, Media General, Inc. expects to report a $53 million goodwill impairment charge related to
one of its digital reporting units.

Corporate Information

The Issuer is a Delaware corporation and wholly owned subsidiary of Media General, Inc. Our principal executive
offices are located at 333 East Franklin St., Richmond, Virginia 23219 and our telephone number at that address is
(804) 887-5000.

20
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The Exchange Offer

The following is a brief summary of terms of the exchange offer covered by this prospectus and is not intended to be
complete. For a more complete description of the exchange offer, see “The Exchange Offer”.

On November 5, 2014, the Issuer issued $400,000,000 in aggregate principal amount of 5.875% Senior Notes due
2022, which we refer to as the original notes, to the initial purchasers in a private offering in reliance on exemptions
from, or in transactions not subject to, the registration requirements of the Securities Act and applicable state
securities laws. We entered into a registration rights agreement with RBC Capital Markets, LLC, as representative of
the initial purchasers, in which we agreed, among other things, to file the registration statement of which this
prospectus forms a part and to complete an exchange offer for the original notes. The following is a summary of the
exchange offer.

$400,000,000 aggregate principal amount of 5.875% Senior Notes due 2022,
Exchange Notes registered under the Securities Act, which we refer to as the “exchange notes”. We
refer to the exchange notes and the original notes collectively as the “notes.”

The terms of the exchange notes are substantially identical to the terms of the
original notes, except that the transfer restrictions, registration rights and
provisions for additional interest relating to the original notes do not apply to the
exchange notes.

The Issuer is offering exchange notes in exchange for a like principal amount of
The Exchange Offer our original notes. You may tender your original notes for exchange notes by
following the procedures described under the heading “The Exchange Offer.”

The exchange offer will expire at 11:59 p.m., New York City time, on ,

2015 unless it is extended. You may withdraw any original notes that you tender
Expiration Date; Withdrawal  for exchange at any time prior to the expiration of this exchange offer. See “The

Exchange Offer—Terms of the Exchange Offer” for a more complete description of

the tender and withdrawal period.

The exchange offer is not subject to any conditions, other than that the exchange

Conditions to the Exchange offer does not violate any applicable law or any interpretations of the staff of the

Offer
SEC.
The exchange offer is not conditioned upon any minimum aggregate principal
amount of original notes being tendered in the exchange.
Procedures for Tendering If you wish to participate in the exchange offer, you must complete, sign and date
Original Notes the letter of transmittal, or a facsimile of the letter of transmittal, in accordance

with the instructions contained in this prospectus and in the letter of transmittal.
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You should then mail or otherwise deliver the letter of transmittal, or facsimile,
together with the original notes to be exchanged and any other required
documentation, to the exchange agent at the address set forth in this prospectus
and in the letter of transmittal.

By executing the letter of transmittal, you will represent to the Issuer that, among
other things:

you or the person or entity receiving the exchange notes is acquiring them in the
ordinary course of business;
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you have no arrangement or understanding with any person to participate in the
distribution of the exchange notes;

you are not an “affiliate” of the Issuer as defined in Rule 405 of the Securities Act;

if you are not a broker-dealer, you are not engaged in and do not intend to engage in, a
distribution of the exchange notes within the meaning of the federal securities laws; and

if you are a broker-dealer, you will receive the exchange notes for your own account in
exchange for original notes acquired as the result of market making activities or other
trading activities and that you will deliver a prospectus in connection with any resale of
the exchange notes. See “Plan of Distribution”; and

you are not acting on behalf of any person or entity that could not truthfully make these
statements.

Alternatively, you may tender your original notes by following the procedures for
book-entry delivery or by complying with the guaranteed delivery procedures each
described in this prospectus. See “The Exchange Offer—Procedures for Tendering Original
Notes.”

Tenders of original notes may be withdrawn at any time prior to 11:59 p.m., New York
City time, on the expiration date by complying with the withdrawal procedures described
in this prospectus. See “The Exchange Offer—Withdrawal Rights.”

Each broker-dealer that receives exchange notes for its own account in exchange for
original notes, where such original notes were acquired by such broker-dealer as a result
of market-making activities or other trading activities, must acknowledge that it shall
deliver a prospectus in connection with any resale of such exchange notes. See “Plan of
Distribution.”

An exchange of original notes for exchange notes pursuant to the Exchange Offer will not
be a taxable transaction for United States federal income tax purposes. See “Material
United States Federal Income Tax Considerations” for more information regarding the
United States federal income tax consequences to you of exchanging original notes
pursuant to the exchange offer.

We will not receive any proceeds from the issuance of the exchange notes in the exchange
offer.

Original notes not exchanged in the exchange offer will continue to be subject to the
restrictions on transfer that are described in the legend on the original notes. In general,
you may offer or sell your original notes only if they are registered under, or offered or
sold under an exemption from, the Securities Act and applicable state securities laws.
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Acceptance of Original Notes and Delivery of Exchange Notes

Exchange Agent

Subject to
the
satisfaction
or waiver of
the
conditions
to the
exchange
offer, we
will accept
for
exchange
any and all
original
notes
properly
tendered
prior to the
expiration
of the
exchange
notes offer.
We will
complete
the
exchange
offer and
issue the
exchange
notes
promptly
after the
expiration
of the
exchange
offer.

The Bank
of New
York
Mellon, is
serving as
exchange
agent in
connection
with the
exchange
offer. The
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address and
telephone
number of
the
exchange
agent are
set forth
under the
heading
“The
Exchange
Offer—The
Exchange
Agent.”
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Terms of the Exchange Notes

The summary below describes the principal terms of the exchange notes and is not intended to be complete. Certain of
the terms and conditions described below are subject to important limitations and exceptions. The “Description of
Exchange Notes” section of this prospectus contains a more detailed description of the terms and conditions of the
exchange notes.

Issuer LIN Television Corporation.
Notes . o .
$400,000,000 in aggregate principal amount of 5.875% Senior Notes due 2022.
Offered
ll\)/[;teurlty The exchange notes will mature on November 15, 2022.
Interest Interest on the exchange notes will be payable in cash semi-annually, in arrears, at an annual interest rate

of 5.875% on May 15 and November 15 of each year, beginning on May 15, 2015.

The exchange notes will be fully and unconditionally guaranteed, jointly and severally, on a senior
unsecured basis by Parent and all of the Issuer’s existing and future wholly-owned domestic subsidiaries

Guarantees that guarantee our senior secured credit facilities, which consist of our revolving credit facility and our
term loan credit facility (the “Senior Secured Credit Facilities”). See “Description of the Exchange
Notes—Guarantees.”

Rankin The exchange notes and the guarantees will be the Issuer’s and the guarantors’ senior unsecured
g obligations and will:

rank equally in right of payment with all of the Issuer’s and the guarantors’ existing and future senior

indebtedness, including the Issuer’s 6.375% Senior Notes due 2021 (the “2021 Notes”);

rank senior in right of payment to all of the Issuer’s and the guarantors’ existing and future subordinated
indebtedness and other obligations that expressly provide for their subordination to the exchange notes
and the guarantees;

be effectively subordinated to all of the Issuer’s and the guarantors’ existing and future secured
indebtedness, including debt under the Senior Secured Credit Facilities, to the extent of the value of the
collateral securing such indebtedness; and

be structurally subordinated to the existing and future liabilities (including trade payables) of each of our
subsidiaries that do not guarantee the exchange notes.

As of June 30, 2015, the Issuer and the guarantors had approximately $2.3 billion of indebtedness, of

which approximately $1.6 billion was outstanding under the Senior Secured Credit Facilities. As of June
30, 2015, our non-guarantor subsidiaries had in the aggregate approximately $30.0 million of
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indebtedness. As of June 30, 2015, our non-guarantor subsidiaries held approximately 5.2% of our
consolidated assets, and generated approximately 5.0% of our consolidated revenues for the six-months
ended June 30, 2015.
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On or after November 15, 2017, the Issuer may redeem some or all
of the exchange notes at a premium that will decrease over time as
set forth in this prospectus, plus accrued and unpaid interest to the
date of redemption. On or prior to November 15, 2017, the Issuer
may redeem exchange notes at the premium set forth in this
prospectus, plus accrued and unpaid interest, if any, to the date of
redemption with the proceeds of certain equity offerings as long as
at least $200 million in aggregate principal amount of notes remains
outstanding after the redemption. In addition, the Issuer may
redeem some or all of the exchange notes at any time prior to
November 15, 2017, by paying a “make whole” premium, plus
accrued and unpaid interest, if any, to the date of redemption. See
“Description of the Exchange Notes—Optional Redemption.”

If a change of control occurs, the holders of the exchange notes will
have the right to require the Issuer to purchase their exchange notes
at a price in cash equal to 101% of the principal amount thereof,
together with accrued and unpaid interest, if any, to the date of
purchase. See the sections entitled “Description of the Exchange
Notes—Change of Control” and “Risk Factors—Risks Related to our
Indebtedness and the Exchange Notes—The Issuer may not be able to
repurchase the exchange notes upon a change of control.”

Upon certain asset sales, the Issuer may be required to offer to use
the net proceeds of the asset sale to purchase some of the exchange
notes at 100% of the principal amount thereof, together with
accrued and unpaid interest, if any, to the date of purchase. See the
section entitled “Description of the Exchange Notes—Certain
Covenants—Limitation on Sales of Assets and Subsidiary Stock.”

The indenture contains certain covenants that, among other things,
limit the Issuer’s and each of its restricted subsidiaries’ ability to:

incur additional debt and issue disqualified stock;

pay dividends or make other restricted payments;

prepay, redeem or repurchase capital stock or subordinated debt;
transfer or sell assets;

make investments;

enter into transactions with affiliates;

create or incur liens; and

merge or consolidate with any other person.
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These covenants are subject to a number of important exceptions

and qualifications. See “Description of the Exchange Notes—Certain
Covenants.” Many of the covenants in the indenture will be
suspended if the exchange notes are rated investment grade by both
Standard & Poor’s Ratings Services (“S&P”) and Moody’s Investor
Services, Inc. (“Moody’s”) and no default or event of default has
occurred and is continuing.
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No Public Trading

Risk Factors

The
exchange
notes will be
new
securities for
which there
is currently
no market.
We cannot
provide any
assurances as
to the
liquidity of
markets that
may develop
for the
exchange
notes, your
ability to sell
the exchange
notes or the
price at
which you
would be
able to sell
the exchange
notes. See
“Risk

Factors—Risks

Related to

the Exchange
Notes—There

is no public
market for
the exchange
notes and an

active trading

market may
not develop
for the
exchange
notes.”

See “Risk
Factors” and
the other
information
contained or
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incorporated
by reference
into this
prospectus
for a
discussion of
factors you
should
carefully
consider
before
deciding to
participate in
this exchange
offer.
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RISK FACTORS

An investment in the exchange notes involves a significant degree of risk. You should carefully consider the following
risk factors, together with all of the other information included or incorporated by reference in this prospectus, before
you decide whether to participate in the exchange offer. The risks and uncertainties described below and in such
incorporated documents are not the only risks and uncertainties that we face. Additional risks and uncertainties not
currently known to us or that we currently deem immaterial also may impair our financial condition and business
operations. If any of the following risks actually occurs, our business’s financial condition and operating results
would suffer. The risks discussed below also include forward-looking statements and our actual results may differ
substantially from those discussed in those forward-looking statements. See “Cautionary Note Regarding
Forward-Looking Information.”

Risks Related to the Exchange Offer

You must comply with the exchange offer procedures in order to receive new, freely tradable exchange notes.

The Issuer will not accept your original notes for exchange if you do not follow the exchange offer procedures. The
Issuer will issue exchange notes as part of this exchange offer only after timely receipt of your original notes, a
properly completed and duly executed letter of transmittal and all other required documents or if you comply with the
guaranteed delivery procedures for tendering your original notes. Therefore, if you want to tender your original notes,
please allow sufficient time to ensure timely delivery. If the Issuer does not receive your original notes, letter of
transmittal, and all other required documents by the expiration date of the exchange offer, or you do not otherwise
comply with the guaranteed delivery procedures for tendering your original notes, the Issuer will not accept your
original notes for exchange. Neither the Issuer nor the exchange agent is required to notify you of defects or
irregularities with respect to the tenders of original notes for exchange. If there are defects or irregularities with
respect to your tender of original notes, the Issuer will not accept your original notes for exchange unless it decides in
its sole discretion to waive such defects or irregularities.

You may have difficulty selling the original notes that you do not exchange.

If you do not exchange your original notes for exchange notes in the exchange offer, you will continue to be subject to
the restrictions on transfer of your original notes described in the legend on your original notes. The restrictions on
transfer of your original notes arise because the Issuer issued the original notes under exemptions from, or in a
transaction not subject to, the registration requirements of the Securities Act and applicable state securities laws. In
general, you may only offer or sell the original notes if they are registered under the Securities Act and applicable
state securities laws, or offered and sold under an exemption from these requirements. Except as required by the
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registration rights agreement, the Issuer and the guarantors do not intend to register the original notes under the
Securities Act. The tender of original notes under the exchange offer will reduce the principal amount of the currently
outstanding original notes. Due to the corresponding reduction in liquidity, this may have an adverse effect upon, and
increase the volatility of, the market price of any original notes that you continue to hold following completion of the
exchange offer. Additionally, if a large number of original notes are exchanged for exchange notes issued in the
exchange offer, it may be more difficult for you to sell your unexchanged original notes because there will be fewer
original notes outstanding. See “The Exchange Offer—Consequences of Failure to Exchange Original Notes.”

Risks Relating to our Indebtedness and the Notes

Our substantial indebtedness could impair our financial condition and our ability to fulfill our debt obligations under
the notes.

10

34



Edgar Filing: WKRN GP - Form S-4

As of June 30, 2015, we had approximately $2.3 billion of indebtedness, of which approximately $1.6 billion was
outstanding under the Senior Secured Credit Facilities. This indebtedness, as well as the indebtedness expected to be
incurred in connection with the Meredith Mergers (as described in “Summary—Financings Relating to Proposed Merger
with Meredith Corporation”) could have important consequences to the holders of the notes, including the following:

making it more difficult for us to satisfy our obligations with respect to the notes and our other indebtedness, which
could in turn result in an event of default on our indebtedness and which in some cases could allow some or all of
Media General’s indebtedness to be accelerated and the applicable lenders to foreclose on any or all of the collateral
securing such indebtedness;

impairing our ability to obtain additional financing in the future for working capital, capital expenditures,
acquisitions and other general corporate purposes;

requiring a substantial portion of our cash flows be dedicated to make debt service payments instead of other
purposes, thereby reducing the amount of cash flows available for working capital, capital expenditures, acquisitions
and other general corporate purposes;

exposing us to the risk of increased interest rates as certain of our borrowings, including borrowings under the Senior
Secured Credit Facilities, are at variable rates of interest;

diminishing our ability to withstand a downturn in our business, the industry in which we operate or the economy
generally;

limiting flexibility in planning for, or reacting to, changes in our business and the industry in which we operate; and

placing us at a competitive disadvantage compared to certain competitors that may have lower debt leverage.

Despite our level of indebtedness, we may still be able to incur substantial additional indebtedness in the future,
which could increase the risks described above.

We may be able to incur substantial additional indebtedness in the future. The terms of the credit agreement governing
the Senior Secured Credit Facilities and the indentures governing the notes and the 2021 Notes limit, but do not
prohibit, Parent (in the case of the Senior Secured Credit Facilities) and the Issuer and their subsidiaries from
incurring additional indebtedness. In addition, as of June 30, 2015, on a combined basis, our revolving credit facility
would have provided for unused commitments of $147 million (after giving effect to $3 million of outstanding letters
of credit). All of the borrowings under the Senior Secured Credit Facilities constitute secured indebtedness. If any
additional indebtedness is secured by our assets or the assets of the guarantors, the indebtedness evidenced by the
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notes would be effectively subordinated to such secured indebtedness to the extent of the value of the collateral
securing such indebtedness. If Parent, the Issuer or any of its subsidiaries incur any additional indebtedness that ranks
equally in terms of payment priority with the notes and the guarantees thereof, the holders of that indebtedness will be
entitled to share ratably with the holders of the notes and the guarantees thereof in any proceeds distributed in
connection with any insolvency, liquidation, reorganization, dissolution or other winding-up of Parent, the Issuer or
any of its subsidiaries. This may have the effect of reducing the amount of proceeds paid to you in the event Parent,
the Issuer or any of its subsidiaries are subject to any insolvency, bankruptcy or similar event. If new indebtedness is
added to the debt levels of Parent, the Issuer or any of its subsidiaries, the related risks that we now face could
increase.

Covenants in our debt agreements restrict our or the Issuer’s business in many ways.

The indentures governing the notes and the 2021 Notes contain, the credit agreement governing the Senior Secured
Credit Facilities (the "Credit Agreement") contains, and the indebtedness expected to be incurred in connection with
the Meredith Mergers will contain, restrictive covenants that limit the ability of Parent (in the case of the Senior
Secured Credit Facilities) and the Issuer and their subsidiaries to engage in activities that may be in our long-term best
interest, including restrictions on our ability to, among other things:

incur or assume liens or additional debt or guarantee debt or other obligations;

issue certain preferred stock or similar equity securities;

pay dividends or distributions or redeem or repurchase capital stock;

11
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prepay, redeem or repurchase debt;

make loans, investments and capital expenditures;

enter into agreements that restrict distributions from subsidiaries;

sell assets and capital stock;

enter into transactions with affiliates; and

consolidate or merge with or sell substantially all of our assets or the Issuer’s to another person.

A breach of any of the covenants or restrictions under the indentures governing the notes or the 2021 Notes, or the
credit agreement governing the Senior Secured Credit Facilities, could result in a default under the applicable
indebtedness and could cross default to other indebtedness. Such a default may allow the creditors to accelerate the
related debt and may result in the acceleration of any other debt to which a cross-acceleration or cross-default
provision applies. Upon the occurrence of an event of default under the credit agreement governing the Senior Secured
Credit Facilities, the lenders could elect to declare all amounts outstanding under the Senior Secured Credit Facilities
to be immediately due and payable and terminate all commitments to extend further credit under those facilities. If we
were unable to repay the amounts due and payable under the Senior Secured Credit Facilities, the lenders thereunder
could proceed against the collateral granted to them to secure that indebtedness. We have pledged a significant portion
of our assets as collateral under the Senior Secured Credit Facilities. If the lenders under the Senior Secured Credit
Facilities or note holders under indentures accelerate the repayment of our borrowings, we may not have sufficient
liquidity to repay our indebtedness and could be forced into bankruptcy or liquidation.

As a result of these restrictions, we or the Issuer may be:

limited in conducting business;

unable to raise additional debt or equity financing to operate during general economic or business downturns;

unable to compete effectively or to take advantage of new business opportunities.

These restrictions may affect our ability to grow in accordance with our strategy. In addition, our financial results,

substantial indebtedness and credit ratings could materially adversely affect the availability and terms of our
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financing.

We require a significant amount of cash to service our indebtedness. This cash may not be readily available to us.

Our ability to make payments on, or repay or refinance, our indebtedness, including the ability of the Issuer to service
its obligations under the notes, and fund our ongoing operations and planned capital expenditures depends largely
upon the financial condition and operating performance of the Issuer and its subsidiaries. The Issuer’s and its
subsidiaries’ future performance, to a certain extent, is subject to general economic, financial, competitive, legislative,
regulatory and other factors that are beyond our control. We cannot be certain that sufficient cash flow from
operations will be generated or that future sources of capital will be available in amounts sufficient to enable us to pay
the principal, premium, if any, and interest on our indebtedness, including the ability of the Issuer to make payments
on the notes, or to fund our other liquidity needs.

12
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If our cash flows and capital resources are insufficient to fund our debt service obligations, we could face substantial
liquidity problems and could be forced to reduce or delay investments and capital expenditures or to dispose of
material assets or operations, seek additional debt or equity capital or restructure or refinance our indebtedness,
including the notes. We may not be able to effect any such alternative measures, if necessary, on commercially
reasonable terms or at all and, even if successful, those alternative actions may not allow us to meet our scheduled
debt service obligations. Our ability to restructure or refinance our indebtedness will depend on the condition of the
capital markets and our financial condition at that time. Any refinancing of our indebtedness could be at higher
interest rates and may require us to comply with more onerous covenants, which could further restrict our business
operations. The credit agreement governing the Senior Secured Credit Facilities, the indenture governing the Issuer’s
2021 Notes and the indenture governing the notes restrict, the ability of Parent (in the case of the Senior Secured
Credit Facilities) and the Issuer and its subsidiaries to dispose of assets and use the proceeds from those dispositions
and may also restrict the ability of Parent and the Issuer and its subsidiaries to raise debt or equity capital to be used to
repay other indebtedness when it becomes due. We may not be able to consummate those dispositions or to obtain
proceeds in an amount sufficient to meet any debt service obligations then due. Our inability to generate sufficient
cash flows to satisfy our debt obligations, or to refinance our indebtedness on commercially reasonable terms or at all,
would materially adversely affect our financial position and results of operations and may restrict our current and
future operations as well as the Issuer’s ability to satisfy its obligations under the notes.

We conduct substantially all of our operations through subsidiaries of the Issuer. Accordingly, repayment of
indebtedness of Parent and the Issuer, including the notes, is dependent on the generation of cash flow by the Issuer’s
subsidiaries and their ability to make such cash available to us, by dividend, debt repayment or otherwise. Unless they
are guarantors of the notes or our other indebtedness, they do not have any obligation to pay amounts due on the notes
or our other indebtedness or to make funds available for that purpose. The subsidiaries of the Issuer may not be able
to, or may not be permitted to, make distributions or other payments to enable Parent (in the case of the Senior
Secured Credit Facility) and the Issuer to make payments in respect of our indebtedness, including the notes. Each
subsidiary is a distinct legal entity, and under certain circumstances, legal and contractual restrictions may limit our
ability to obtain cash from them. While the Credit Agreement, the indenture governing the Issuer’s 2021 Notes and the
indenture governing the notes limit the ability of the subsidiaries of the Issuer (and Parent in the case of the Senior
Secured Credit Facilities) to incur consensual restrictions on their ability to pay dividends or make other intercompany
payments to us, these limitations are subject to qualifications and exceptions. In the event that we do not receive
distributions or payments from the subsidiaries, we may be unable to make required principal and interest payments
on our indebtedness, including the ability of the Issuer to make payments on the notes.

If we cannot make scheduled payments on our debt, we will be in default and holders of the notes and the Issuer’s 2021
Notes could declare all outstanding principal and interest to be due and payable, the lenders under the Senior Secured
Credit Facilities could terminate their commitments to loan money and declare all outstanding principal, interest and
other amounts owing to be due and payable, require that certain obligations be cash collateralized and foreclose

against the assets securing their borrowings and we could be forced into bankruptcy or liquidation. All of these events
could result in your losing your investment in the notes.

The Issuer may be unable to repay or repurchase the notes at maturity.
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At maturity, the entire outstanding principal amount of the notes, together with any accrued and unpaid interest, will
become due and payable. The Issuer may not have the funds to fulfill these obligations or the ability to renegotiate
these obligations. If upon the maturity date other arrangements prohibit the Issuer from repaying the notes, it could try
to obtain waivers of such prohibitions from the lenders and holders under those arrangements, or it could attempt to
refinance the borrowings that contain the restrictions. In such circumstances, if the Issuer was not able to obtain such
waivers or refinance these borrowings, it would be unable to repay the notes.

The notes and the guarantees will be unsecured and effectively subordinated to the Issuer’s and the guarantors’
indebtedness under the Senior Secured Credit Facilities and any of their other secured indebtedness, to the extent of
the value of the collateral securing such indebtedness.

The notes and the guarantees will be general unsecured obligations and as a result will be effectively subordinated to
all of the Issuer’s existing and future secured indebtedness and that of each guarantor, including indebtedness under the
Senior Secured Credit Facilities to the extent of the value of the assets securing such debt. Additionally, the indenture
permits the Issuer and its subsidiaries to incur additional secured indebtedness in the future, subject to the limitations
described under “Description of the Exchange Notes—Certain covenants—Limitation on incurrence of additional
indebtedness and issuance of capital stock.” In the event that the Issuer or a guarantor is declared bankrupt, becomes
insolvent or is liquidated or reorganized, any indebtedness that is secured and therefore effectively senior to the notes
and the guarantees will be entitled to be paid in full from our assets or the assets of the guarantor, as applicable,
securing such indebtedness before any payment may be made with respect to the notes or the affected guarantees. As a
result, the holder of the exchange notes may receive less, ratably, than the holders of secured debt in the event of our
or the guarantors’ bankruptcy, insolvency, liquidation or reorganization. Holders of the notes will participate ratably
with all holders of our unsecured indebtedness that is deemed to be of the same class as the exchange notes, and
potentially with all of our other general creditors, based upon the respective amounts owed to each holder or creditor,
in our and the guarantors’ remaining assets.

13

40



Edgar Filing: WKRN GP - Form S-4

As of June 30, 2015, the notes and the guarantees were effectively subordinated to approximately $1.6 billion of
senior secured indebtedness under the Senior Secured Credit Facilities and $28.4 million of senior secured
indebtedness under the Shield Media Term Loan, and we had $147 million of revolving borrowing capacity under our
revolving credit facility (after giving effect to $3 million of outstanding letters of credit), subject to compliance with
financial covenants in the facility, all of which would have been effectively senior to the notes and the guarantees.

Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to
increase significantly.

Borrowings under the Senior Secured Credit Facilities are at variable rates of interest and expose us to interest rate
risk. If interest rates were to increase, our debt service obligations on the variable rate indebtedness would increase
even though the amount borrowed remained the same, and our net income and cash flows, including cash available for
servicing our indebtedness, will correspondingly decrease.

Claims of holders of notes will be structurally subordinate to claims of creditors of the Issuer’s subsidiaries that do
not guarantee the notes.

The original notes are, and the exchange notes will be, guaranteed on a senior unsecured basis by Parent and each of
the Issuer’s existing and future material wholly owned domestic subsidiaries that guarantee the Senior Secured Credit
Facilities. The notes will not be guaranteed by the Issuer’s non-wholly owned subsidiaries, foreign subsidiaries,
immaterial subsidiaries and certain future subsidiaries that are designated as “unrestricted” in accordance with the terms
of the indenture. These subsidiaries that do not guarantee the notes will have no obligation, contingent or otherwise, to
pay amounts due under the notes or to make any funds available to pay those amounts, whether by dividend,
distribution, loan or other payment. Accordingly, claims of holders of the notes will be structurally subordinated to the
claims of creditors of the Issuer’s non-guarantor subsidiaries, including trade creditors. In the event of the liquidation,
dissolution, reorganization, bankruptcy or similar proceeding of the business of one of the Issuer’s subsidiaries that is
not a guarantor, creditors of that subsidiary would generally have the right to be paid in full before any distribution is
made to the Issuer, a guarantor or the holders of the notes. In any of these events, the Issuer may not have sufficient
assets to pay amounts due on the notes with respect to the assets of that subsidiary. As of June 30, 2015,

approximately $30.0 million of the Issuer’s consolidated indebtedness was comprised of indebtedness of non-guarantor
subsidiaries.

In addition, the indenture governing the notes, subject to some limitations, permits these non-guarantor subsidiaries to
incur additional indebtedness and does not contain any limitation on the amount of other liabilities, such as trade
payables, that may be incurred by these subsidiaries.
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Furthermore, the Issuer’s subsidiaries that provide, or will provide, guarantees of notes will be automatically and
unconditionally released from those guarantees upon the occurrence of certain events. If any guarantee is released, no
holder of the notes will have a claim as a creditor against that subsidiary, and the indebtedness and other liabilities,
including trade payables and preferred stock, if any, whether secured or unsecured, of that subsidiary will be
effectively senior to the claim of any holders of the exchange notes. See “Description of the Exchange
Notes—Guarantees.”

Federal and state law may allow courts, under specific circumstances, to void the exchange notes and the guarantees,
subordinate claims in respect of the exchange notes and the guarantees and/or require holders of the exchange notes
to return payments received from the Issuer.

14
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Under the federal bankruptcy laws and comparable provisions of state fraudulent transfer laws, the exchange notes
and the guarantees could be voided, or claims in respect of the exchange notes and a guarantee could be subordinated
to all of the Issuer’s and a guarantor’s other respective debt, if the issuance of the exchange notes or a guarantee was
found to have been made for less than their reasonable equivalent value or fair consideration, and the Issuer, at the
time it incurred the indebtedness evidenced by the exchange notes, or a guarantor, at the time it incurred the
indebtedness evidenced by the guarantee:

was insolvent or rendered insolvent by reason of such indebtedness;

was engaged in, or about to engage in, a business or transaction for which its remaining assets constituted
unreasonably small capital;

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

intended to incur, or believed that it would incur, debts beyond its ability to pay as such debts matured (as all of the
foregoing terms are defined in or interpreted under the relevant fraudulent transfer statutes).

A court might also void the issuance of the exchange notes or a guarantee, without regard to the above factors, if the
court found that the Issuer issued the exchange notes or the guarantors entered into their respective guarantees with
actual intent to hinder, delay or defraud its or their respective creditors.

A court would likely find that the Issuer or a guarantor did not receive reasonably equivalent value or fair
consideration for the exchange notes or the guarantees, respectively, if the Issuer or a guarantor did not substantially
benefit directly or indirectly from the issuance of the exchange notes. If a court were to void the issuance of the notes
or the guarantees, you would no longer have a claim against the Issuer or the guarantors. Sufficient funds to repay the
notes may not be available from other sources, including the remaining guarantors, if any. In addition, the court might
direct you to repay any amounts that you already received from the Issuer or the guarantors.

In addition, any payment by the Issuer pursuant to the exchange notes made at a time it was found to be insolvent
could be voided and required to be returned to the Issuer or to a fund for the benefit of its creditors if such payment is
made to an insider within a one-year period prior to a bankruptcy filing or within 90 days for any outside party and
such payment would give the creditors more than such creditors would have received in a distribution under Chapter 7
of Title 11 of the United States Code, as amended (the “Bankruptcy Code”).
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The measure of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law of the
jurisdiction that is being applied in any such proceeding. Generally, however, an entity is considered insolvent if:

the sum of its debts, including contingent liabilities, is greater than the fair saleable value of all its
assets;

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

it cannot pay its debts as they become due.

There can be no assurance, however, as to what standard a court would apply in making such determinations or that a
court would agree with our conclusions in this regard.

In addition, although each guarantee contains or will contain a provision intended to limit that guarantor’s liability to
the maximum amount that it could incur without causing the incurrence of obligations under its guarantee to be a
fraudulent transfer, this provision may not be effective to protect those guarantees from being voided under fraudulent
transfer laws, or may reduce that guarantor’s obligation to an amount that effectively makes its guarantee of limited
value or worthless. There is no way to predict with certainty what standards a court would apply to determine whether
a guarantor was solvent at the relevant time. It is possible that a court could view the issuance of guarantees as a
fraudulent transfer. To the extent that a guarantee were to be voided as a fraudulent transfer or were to be held
unenforceable for any other reason, holders of the exchange notes would cease to have any claim in respect of the
guarantor and would be creditors solely of the Issuer and of the guarantors whose guarantees had not been voided or
held unenforceable. In this event, the claims of the holders of the exchange notes against the issuer of an invalid
guarantee would be subject to the prior payment in full of all other liabilities of the guarantor thereunder. After
providing for all prior claims, there may not be sufficient assets to satisfy the claims of the holders of the exchange
notes relating to the voided guarantees. Some case law has found that a provision limiting the amount of a guaranty to
the amount that would not make the guarantor insolvent is unenforceable and, as a result, the guarantees in that case
were found to be fraudulent transfers. We do not know if that case will be followed if there is litigation on this point
under the indenture. However, if it is followed, the risk that the guarantees will be found to be fraudulent transfers will
be significantly increased.
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Finally, the bankruptcy court may subordinate the claims in respect of the exchange notes to the claims of other
creditors under the principle of equitable subordination if the court determines that: (i) the holder of the exchange
notes engaged in some type of inequitable conduct to the detriment of other creditors; (ii) such inequitable conduct
resulted in injury to the Issuer’s other creditors or conferred an unfair advantage upon the holder of the exchange notes;
and (iii) equitable subordination is not inconsistent with the provisions of the Bankruptcy Code.

The Issuer may not be able to repurchase the notes upon a change of control.

Upon the occurrence of specific kinds of change of control events, the Issuer will be required to offer to repurchase all
outstanding notes, including the exchange notes, at 101% of their principal amount, plus accrued interest to the
purchase date. Additionally, under the Senior Secured Credit Facilities, a change of control (as defined therein)
constitutes an event of default that permits the lenders to terminate their commitments to loan money, declare all
outstanding principal, interest and other amounts owning to be due and payable, require that certain obligations be
cash collateralized and foreclose against the assets securing their borrowings, and we could be forced into bankruptcy
or liquidation. Also, the Issuer’s 2021 Notes have substantially identical change of control provisions to the notes,
which would also require the Issuer to make an offer to repurchase such debt securities at 101% of their principal
amount upon a change of control. The source of funds for any repurchase of the notes, including the exchange notes,
and the Issuer’s 2021 Notes and repayment of borrowings under the Senior Secured Credit Facilities will be available
cash or cash generated from Parent (in the case of the Senior Secured Credit Facility) and the operations of the Issuer
and its subsidiaries or other sources, including borrowings, sales of assets or sales of equity. The Issuer may not be
able to repurchase the notes upon a change of control because it may not have sufficient financial resources to
purchase all of the debt securities that are tendered upon a change of control and repay its other indebtedness that will
become due. If the Issuer fails in such circumstances to repurchase the notes, it will be in default under the indenture.
It may require additional financing from third parties to fund any such purchases, and it may be unable to obtain
financing on satisfactory terms or at all. Further, the Issuer’s ability to repurchase the notes may be limited by law. In
order to avoid the obligations to repurchase the notes and events of default and potential breaches of the credit
agreement governing the Senior Secured Credit Facilities, we may have to avoid certain change of control transactions
that would otherwise be beneficial to us.

In addition, certain important corporate events, such as leveraged recapitalizations, may not, under the indenture,

constitute a “change of control” that would require the Issuer to repurchase the notes, even though those corporate

events could increase the level of our indebtedness or otherwise adversely affect our capital structure, credit ratings or

the value of such notes. See “Description of the Exchange Notes—Repurchase at the option of holders—Change of control.”

The exercise by the holders of notes of their right to require the Issuer to repurchase the notes pursuant to a change of
control offer could cause a default under the agreements governing our other indebtedness, including future
agreements, even if the change of control itself does not, due to the financial effect of such repurchases on us. In the
event a change of control offer is required to be made at a time when the Issuer is prohibited from purchasing notes,
we could attempt to refinance the borrowings that contain such prohibitions. If we do not obtain consent or repay
those borrowings, the Issuer will remain prohibited from repurchasing notes. In that case, the Issuer’s failure to
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repurchase tendered exchange notes would constitute an event of default under the indenture which could, in turn,
constitute a default under our other indebtedness. Finally, the Issuer’s ability to pay cash to the holders of notes upon a
repurchase may be limited by its then existing financial resources.

Holders of the exchange notes offered hereby may not be able to determine when a change of control giving rise to
their right to have the exchange notes repurchased has occurred following a sale of “substantially all” of the Issuer’s
assets.
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One of the circumstances under which a change of control may occur is upon the sale or disposition of all or
“substantially all” of the Issuer’s assets. There is no precise established definition of the phrase “substantially all” under
applicable law, and the interpretation of that phrase will likely depend upon particular facts and circumstances.
Accordingly, the ability of a holder of exchange notes to require the Issuer to repurchase its notes as a result of a sale

of less than all its assets to another person may be uncertain.

Your ability to sell the exchange notes may be limited by the absence of an active trading market and an active trading
market may not develop for the exchange notes.

The exchange notes will constitute a new issue of securities with no established trading market, and the Issuer does
not intend to apply for the listing or quotation of the exchange notes on any securities exchange or trading market.
Accordingly:

a trading market for the exchange notes may not develop;

any trading market that does develop may not offer sufficient liquidity for you to sell your exchange notes;

you may not otherwise be able to sell your exchange notes; and

the price at which you may be able to sell your exchange notes, if any, may be substantially less than the price you
paid for the exchange notes, depending on prevailing interest rates, the market for similar notes, our performance and
other factors.

In addition, the liquidity of any market for the exchange notes will depend on a number of factors, including:

the number of holders of exchange notes;

our operating performance and financial condition;

our ability to complete the exchange offer to exchange the original notes for the exchange notes;

the market for similar securities;
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the interest of securities dealers in making a market in the exchange notes; and

prevailing interest rates.

Even if an active trading market for the exchange notes does develop, there can be no assurances that it will continue.
Historically, the market for non-investment grade debt has been subject to disruptions that have caused substantial
volatility in the prices of securities similar to the exchange notes. We cannot assure you that the market for the
exchange notes will be free from similar disruptions. Any such disruptions could have an adverse effect on holders of
the exchange notes.

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

Our debt has a non-investment grade rating, and there can be no assurance that any rating assigned will remain for any
given period of time or that a rating will not be lowered or withdrawn entirely by a rating agency if, in that rating
agency’s judgment, future circumstances relating to the basis of the rating, such as adverse changes, so warrant.
Consequently, real or anticipated changes in our credit ratings will generally affect the market value of the notes.
Credit ratings are not recommendations to purchase, hold or sell the notes. Additionally, credit ratings may not reflect
the potential effect of risks relating to the structure or marketing of the notes. Any future lowering of our ratings likely
would make it more difficult or more expensive for us to obtain additional debt financing. If any credit rating initially
assigned to the exchange notes is subsequently lowered or withdrawn for any reason, you may not be able to resell
your notes without a substantial discount.
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Many of the covenants in the indenture will not apply during any period in which the notes are rated investment grade
by both S&P and Moody’s.

Many of the covenants in the indenture will not apply during any period in which the notes are rated investment grade
by both S&P and Moody’s, provided at such time no default or event of default has occurred and is continuing. Such
covenants restrict, among other things, the Issuer’s ability to pay distributions, incur debt and enter into certain other
transactions. There can be no assurance that the notes will ever be rated investment grade, or that if they are rated
investment grade, that the notes will maintain these ratings. However, suspension of these covenants would allow us

to engage in certain transactions that would not be permitted while these covenants were in force. To the extent the
covenants are subsequently reinstated, any such actions taken while the covenants were suspended would not result in
an event of default under the indenture. See “Description of the Exchange Notes—Certain Covenants—Effectiveness of
covenants upon an investment grade rating event.”
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of earnings to fixed charges for the periods indicated:

Successor Predecessor
. Six
Six
months Year Year Year Year months Six months
ended ended ended ended
ended,
iggzd December December December December ?Egzd’
30 31, 31, 31, 31, December
’ 31,
2015 2014 2013 2012 2011 30,2010
2010
Ratio of Earnings to Fixed 101 429 2.25 7.83 2.63 6.55 1.10
Charges
19
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USE OF PROCEEDS

We will not receive any proceeds from the issuance of the exchange notes in the exchange offer. The exchange offer is
intended to satisfy certain obligations under the registration rights agreement that the Issuer entered into in connection
with the issuance of the original notes. In exchange for each of the exchange notes, we will receive original notes in
like principal amount. We will retire or cancel all of the original notes tendered in the exchange offer. Accordingly,
issuance of the exchange notes will not result in any increase in our outstanding indebtedness or any change in our
capitalization.

20

51



Edgar Filing: WKRN GP - Form S-4

THE EXCHANGE OFFER

Purpose of the Exchange Offer

In connection with the sale of the original notes, the Issuer and the guarantors entered into a registration rights
agreeement, which the Issuer and the guarantors joined as parties pursuant to a joinder agreement upon consummation
of the LIN Merger. Pursuant to the registration rights agreement, the Issuer and the guarantors agreed to file with the
SEC a registration statement on the appropriate form under the Securities Act with respect to a registered offer to
exchange the original notes for the exchange notes, which exchange notes will have terms substantially identical in all
material respects to the original notes (other than the transfer restrictions, registration rights and provisions for
additional interest that only apply to the original notes). Upon the effectiveness of the exchange offer registration
statement, the Issuer will, pursuant to the exchange offer, offer to the holders of the original notes who are able to
make certain representations the opportunity to exchange their notes for the exchange notes. The Issuer and the
guarantors also agreed to file a shelf registration statement under certain circumstances.

If the Issuer and the guarantors fail to consummate the exchange offer on or prior to the date that is 365 days after the
Effective Date or, if applicable, a shelf registration statement is declared effective but thereafter ceases to be effective
or usable in connection with resales of the notes during the periods specified in the registration rights agreement (each
such event, a “Registration Default”), then the Issuer and the guarantors will pay additional interest to each holder of the
original notes, with respect to the first 90-day period immediately following the occurrence of the first Registration
Default in an amount equal to one-quarter of one percent (0.25%) per annum on the principal amount of the original
notes held by such holder. The amount of the additional interest will increase by an additional one-quarter of one
percent (0.25%) per annum on the principal amount of original notes with respect to each subsequent 90-day period
until all Registration Defaults have been cured, up to a maximum amount of additional interest for all Registration
Defaults of 1.0% per annum. Immediately upon the cure of all Registration Defaults, the accrual of additional interest
will cease and the interest rate on the original notes shall revert to the original rate.

Each broker-dealer that receives exchange notes for its own account in exchange for original notes, where such
original notes were acquired by such broker-dealer as a result of market-making activities or other trading activities,
must acknowledge that it will deliver a prospectus in connection with any resale of such exchange notes. See “Plan of
Distribution.”

A copy of each of the registration rights agreement and the joinder agreement to the registration rights agreement is
incorporated by reference as an exhibit to the registration statement of which this prospectus is a part.

Terms of the Exchange Offer
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The Issuer and the guarantors are offering to exchange an aggregate principal amount of up to $400 million of original
notes and guarantees thereof for a like aggregate principal amount of exchange notes and guarantees thereof.

The exchange notes evidence the same debt as the original notes exchanged for the new notes and will be entitled to
the benefits of the same indenture under which the original notes were issued, which is governed by New York law.
For a complete description of the terms of the exchange notes, see ‘“Description of the Exchange Notes.” We will not
receive any proceeds from the issuance of the exchange notes in the exchange offer.

The exchange offer is not extended to holders of original notes in any jurisdiction where the exchange offer would not
comply with the securities or blue sky laws of that jurisdiction.

As of the date of this prospectus, $400 million aggregate principal amount of original notes is outstanding and
registered in the name of Cede & Co., as nominee for DTC. Only registered holders of the original notes, or their legal
representatives and attorneys-in-fact, as reflected on the records of the trustee under the indenture, may participate in
the exchange offer. The Issuer and the guarantors will not set a fixed record date for determining registered holders of
the original notes entitled to participate in the exchange offer. This prospectus, together with the letter of transmittal,
is being sent to all registered holders of original notes and to others believed to have beneficial interests in the original
notes.
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This prospectus and the accompanying letter of transmittal together constitute the exchange offer. Upon the terms and
subject to the conditions set forth in this prospectus and in the letter of transmittal, the Issuer will accept for exchange
original notes, which are properly tendered on or before the expiration date and are not withdrawn as permitted below,
for exchange notes. The expiration date for this exchange offer is 11:59 p.m., New York City time, , or such
later date and time to which the Issuer, in its sole discretion, extends the exchange offer.

Notes tendered in the exchange offer must be in minimum denominations of $2,000 and integral multiples of $1,000
in excess thereof.

Neither the Issuer or any of the guarantors, or any of their respective boards of directors or management recommends
that you tender or not tender original notes in the exchange offer or has authorized anyone to make any
recommendation. You must decide whether to tender original notes in the exchange offer and, if you decide to tender,
the aggregate amount of original notes to tender.

The Issuer expressly reserves the right, in its sole discretion:

to extend the expiration date;

to delay accepting any original notes due to an extension of the exchange offer;

if any condition set forth below under “—Conditions to the Exchange Offer” has not been satisfied, to terminate the
exchange offer and not accept any original notes for exchange; or

to amend the exchange offer in any manner.

The Issuer will give written notice of any extension, delay, non-acceptance, termination or amendment as promptly as
practicable by a public announcement, and in the case of an extension, no later than 9:00 a.m., New York City time,
on the next business day after the previously scheduled expiration date. The notice of extension will disclose the
aggregate principal amount of the original notes that have been tendered as of the date of such notice. Without
limiting the manner in which the Issuer may choose to make a public announcement of any extension, delay,
non-acceptance, termination or amendment, the Issuer shall have no obligation to publish, advertise or otherwise
communicate any such public announcement, other than by making a timely release to an appropriate news agency,
which may be an agency controlled by us. Notwithstanding the foregoing, in the event of a material change in the
exchange offer, including the waiver of a material condition, the Issuer will extend the exchange offer period if
necessary so that at least five business days remain in the exchange offer following notice of the material change.
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During an extension, all original notes previously tendered will remain subject to the exchange offer and may be
accepted for exchange. Any original notes not accepted for exchange for any reason will be returned without cost to
the holder that tendered them promptly after the expiration or termination of the exchange offer.

How to Tender Original Notes for Exchange

When the holder of original notes tenders, and the Issuer accepts such notes for exchange pursuant to that tender, a
binding agreement between the Issuer and the tendering holder is created, subject to the terms and conditions set forth
in this prospectus and the accompanying letter of transmittal. Except as set forth below, a holder of original notes who
wishes to tender such notes for exchange must, on or prior to the expiration date:

transmit a properly completed and duly executed letter of transmittal, including all other documents required by such
letter of transmittal, to The Bank of New York Mellon, which will act as the exchange agent, at the address set forth
below under the heading “—The Exchange Agent”;

comply with DTC’s Automated Tender Offer Program, or ATOP, procedures described below; or

if original notes are tendered pursuant to the book-entry procedures set forth below, the tendering holder must
transmit an agent’s message to the exchange agent as per DTC, Euroclear Bank S.A./N.V., as operator of the
Euroclear system, or Euroclear, or Clearstream Banking S.A., or Clearstream, (as appropriate) procedures.
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In addition, either:

the exchange agent must receive the certificates for the original notes and the letter of transmittal;

the exchange agent must receive, prior to the expiration date, a timely confirmation of the book-entry transfer of the
original notes being tendered, along with the letter of transmittal or an agent’s message; or

the holder must comply with the guaranteed delivery procedures described below.

The term “agent’s message” means a message, transmitted to DTC, Euroclear or Clearstream, as appropriate, and
received by the exchange agent and forming a part of a book-entry transfer, or “book-entry confirmation,” which states
that DTC, Euroclear or Clearstream, as appropriate, has received an express acknowledgement that the tendering
holder agrees to be bound by the letter of transmittal and that the Issuer may enforce the letter of transmittal against
such holder.

The Issuer will not accept any alternative, conditional or contingent tenders. Each tendering holder, by execution of a
letter of transmittal or by causing the transmission of an agent’s message, waives any right to receive any notice of the
acceptance of such tender.

Signatures on a letter of transmittal or a notice of withdrawal must be guaranteed by an eligible institution unless the
original notes surrendered for exchange are tendered:

by a registered holder of the original notes; or

for the account of an eligible institution.

An “eligible institution” is a firm which is a member of a registered national securities exchange or a member of the
Financial Industry Regulatory Authority or a commercial bank or trust company having an office or correspondent in
the United States.

If original notes are registered in the name of a person other than the signer of the letter of transmittal, the original
notes surrendered for exchange must be endorsed by, or accompanied by a written instrument or instruments of
transfer or exchange, in satisfactory form as determined by the Issuer in its sole discretion, duly executed by the
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registered holder with the holder’s signature guaranteed by an eligible institution.

The Issuer will determine all questions as to the validity, form, eligibility (including time of receipt) and acceptance of
original notes tendered for exchange in its sole discretion. The Issuer’s determination will be final and binding. The
Issuer reserves the absolute right to:

reject any and all tenders of any original note improperly tendered;

refuse to accept any original note if, in its judgment or the judgment of its counsel, acceptance of the original note
may be deemed to be unlawful; and

waive any defects or irregularities or conditions of the exchange offer as to any particular original note based on the
specific facts or circumstance presented either before or after the expiration date, including the right to waive the
ineligibility of any holder who seeks to tender original notes in the exchange offer.

Notwithstanding the foregoing, the Issuer does not expect to treat any holder of original notes differently from other
holders to the extent they present the same facts or circumstances.
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The Issuer’s interpretation of the terms and conditions of the exchange offer as to any particular original notes either
before or after the expiration date, including the letter of transmittal and the instructions to it, will be final and binding
on all parties. Holders must cure any defects and irregularities in connection with tenders of notes for exchange within
such reasonable period of time as the Issuer will determine, unless it waives such defects or irregularities. None of the
Issuer, the exchange agent or any other person shall be under any duty to give notification of any defect or irregularity
with respect to any tender of original notes for exchange, nor shall any such person incur any liability for failure to
give such notification.

If a person or persons other than the registered holder or holders of the original notes tendered for exchange signs the
letter of transmittal, the tendered original notes must be endorsed or accompanied by appropriate powers of attorney,
in either case signed exactly as the name or names of the registered holder or holders that appear on the original notes.

If trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a
fiduciary or representative capacity sign the letter of transmittal or any original notes or any power of attorney, these
persons should so indicate when signing, and you must submit proper evidence satisfactory to the Issuer of those
persons’ authority to so act unless the Issuer waives this requirement.

By tendering, each holder will represent that:

any exchange notes to be received by such holder shall be acquired in the ordinary course of its business;

such holder shall have no arrangement or understanding with any person to participate in the distribution (within the
meaning of the Securities Act) of the exchange securities in violation of the provisions of the Securities Act or SEC
policy;

such holder is not an “affiliate” (as defined under Rule 405 of the Securities Act) of the Issuer or any guarantor;

if such holder is not a broker-dealer, it is not engaged in, and does not intend to engage in, a distribution of exchange
notes;

if such holder is a broker-dealer, it will deliver a prospectus in connection with any resale of such exchange notes;
and

such holder has the full power and authority to transfer the original notes in exchange for the exchange notes and that
the Issuer will acquire good and unencumbered title thereto free and clear of any liens, restrictions, charges or
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encumbrances and not subject to any adverse claims.

If any holder or any other person receiving exchange notes from such holder is an “affiliate,” as defined under Rule 405
of the Securities Act, of the Issuer or any guarantor, or is engaged in or intends to engage in or has an arrangement or
understanding with any person to participate in a distribution (within the meaning of the Securities Act) of the notes in
violation of the provisions of the Securities Act to be acquired in the exchange offer, the holder or any other person:

may not rely on applicable interpretations of the staff of the SEC; and

must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any
resale transaction.

Each broker-dealer who acquired its original notes as a result of market-making activities or other trading activities,

and thereafter receives exchange notes issued for its own account in the exchange offer, must represent and
acknowledge to the Issuer that it will provide information reasonably requested by it and comply with the applicable
provisions of the Securities Act (including, but not limited to, delivering this prospectus in connection with any resale
of such exchange notes issued in the exchange offer). The letter of transmittal states that by so acknowledging and by
delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter”” within the meaning of the
Securities Act. See “Plan of Distribution” for a discussion of the exchange and resale obligations of broker-dealers.
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Acceptance of Original Notes for Exchange; Delivery of Exchange Notes Issued in the Exchange Offer

Upon satisfaction or waiver of all the conditions to the exchange offer, the Issuer will accept, promptly after the
expiration date, all original notes properly tendered and will issue exchange notes registered under the Securities Act

in exchange for the tendered original notes. For purposes of the exchange offer, the Issuer shall be deemed to have
accepted properly tendered original notes for exchange when, as and if the Issuer has given oral or written notice to

the exchange agent, with written confirmation of any oral notice to be given promptly thereafter, and complied with

the applicable provisions of the registration rights agreement. See “—Conditions to the Exchange Offer” for a discussion
of the conditions that must be satisfied before the Issuer accepts any original notes for exchange.

For each original note accepted for exchange, the holder will receive an exchange note registered under the Securities
Act having a principal amount equal to that of the surrendered original note. Registered holders of exchange notes
issued in the exchange offer on the relevant record date for the first interest payment date following the consummation
of the exchange offer will receive interest accruing from the most recent interest payment date on which interest was
paid on the original notes. Under the registration rights agreement, the Issuer may be required to make payments of
additional interest to the holders of the original notes under circumstances relating to the timing of the exchange offer.

In all cases, the Issuer will issue exchange notes for original notes that are accepted for exchange only after the
exchange agent timely receives:

certificates for such original notes or a timely book-entry confirmation of such original notes into the exchange
agent’s account at DTC, Euroclear or Clearstream, as appropriate;

a properly completed and duly executed letter of transmittal or an agent’s message; and

all other required documents.

If for any reason set forth in the terms and conditions of the exchange offer the Issuer does not accept any tendered
original notes, or if a holder submits original notes for a greater principal amount than the holder desires to exchange,
the Issuer will return such unaccepted or nonexchanged notes without cost to the tendering holder. In the case of
original notes tendered by book-entry transfer into the exchange agent’s account at DTC, Euroclear or Clearstream, the
nonexchanged notes will be credited to an account maintained with DTC, Euroclear or Clearstream. The Issuer will
return the original notes or have them credited to DTC, Euroclear or Clearstream accounts, as appropriate, promptly
after the expiration or termination of the exchange offer.
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Book-Entry Transfer

The participant should transmit its acceptance to DTC, Euroclear or Clearstream, as the case may be, on or prior to the
expiration date or comply with the guaranteed delivery procedures described below. DTC, Euroclear or Clearstream,
as the case may be, will verify the acceptance and then send to the exchange agent confirmation of the book-entry
transfer. The confirmation of the book-entry transfer will include an agent’s message confirming that DTC, Euroclear
or Clearstream, as the case may be, has received an express acknowledgement from the participant that the participant
has received and agrees to be bound by the letter of transmittal and that the Issuer may enforce the letter of transmittal
against such participant. Delivery of exchange notes issued in the exchange offer may be effected through book-entry
transfer at DTC, Euroclear or Clearstream, as the case may be. However, the letter of transmittal or facsimile thereof
or an agent’s message, with any required signature guarantees and any other required documents, must:

11113

be transmitted to and received by the exchange agent at the address set forth below under
prior to the expiration date; or

—The Exchange Agent” on or

comply with the guaranteed delivery procedures described below.
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DTC’s ATOP program is the only method of processing exchange offers through DTC. To accept an exchange offer
through ATOP, participants in DTC must send electronic instructions to DTC through DTC’s communication system.
In addition, such tendering participants should deliver a copy of the letter of transmittal to the exchange agent unless
an agent’s message is transmitted in lieu thereof. DTC is obligated to communicate those electronic instructions to the
exchange agent through an agent’s message. To tender original notes through ATOP, the electronic instructions sent to
DTC and transmitted by DTC to the exchange agent must contain the character by which the participant acknowledges
its receipt of and agrees to be bound by the letter of transmittal. Any instruction through ATOP is at your risk and
such instruction will be deemed made only when actually received by the exchange agent.

In order for an acceptance of an exchange offer through ATOP to be valid, an agent’s message must be transmitted to
and received by the exchange agent prior to the expiration date, or the guaranteed delivery procedures described below
must be complied with. Delivery of instructions to DTC does not constitute delivery to the exchange agent.

Guaranteed Delivery Procedures

If a holder of original notes desires to tender such notes and the holder’s original notes are not immediately available,
or time will not permit the holder’s original notes or other required documents to reach the exchange agent before the
expiration date, or the procedure for book-entry transfer cannot be completed on a timely basis, a tender may be
effected if: