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offices)

Andrew C. Carington

333 E. Franklin Street

Richmond, Virginia 23219

(804) 887-5000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Philip Richter
Michael Levitt

Fried, Frank, Harris, Shriver &
Jacobson LLP
One New York Plaza
New York, New York 10004
(212) 859-8000

Approximate date of commencement of proposed sale to the public:

From time to time after the effective date of this registration statement as determined by market conditions and other
factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.      

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.     ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please 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(c) 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
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offering.       

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ☒

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  

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           Smaller reporting company 
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CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to Be

Registered

Amount to Be
Registered

Proposed Maximum

Offering Price Per
Share

Proposed Maximum

Aggregate Offering
Price

Amount of
Registration
Fee

Voting Common Stock, no par
value 58,539,217(1) $17.49 (2) $1,023,859,650 $131,873.12 (4)

Non-voting Common Stock, no
par value 58,539,217(3) (3)(4) (3)(4) (4)

   (1)
Pursuant to Rule 416(a) under the rules and regulations under the Securities Act, this registration statement also
registers such additional shares of the registrant’s Voting Common Stock and/or Non-voting Common Stock as
may become issuable as a result of stock splits, stock distributions or similar transactions.

(2)

The maximum offering price per share of Voting Common Stock is $17.49 and the bona fide estimate of the
maximum offering price is $1,023,859,650. The maximum offering price per share of Voting Common Stock of
$17.49 was computed based on the average of the high and low prices reported for the registrant’s shares of Voting
Common Stock traded on the New York Stock Exchange on January 28, 2014. However, the maximum offering
price per share and the maximum aggregate offering price are included herein solely for purposes of calculating
the registration fee, and the maximum aggregate offering price for the 58,539,217 shares of Voting Common
Stock in the aggregate may exceed $1,023,859,650 if the shares of Voting Common Stock are sold at prices higher
than their estimated maximum offering prices per share.

(3)

Each of the shares of Voting Common Stock is convertible at the election of the holder into a share of Non-voting
Common Stock on a one-to-one basis. As such, this Registration Statement is registering, with respect to each
share of Voting Common Stock, the share of Non-voting Common Stock into which such share of Voting
Common Stock will be convertible.

(4)

Calculated in accordance with Rule 457(o) under the Securities Act of 1933, as amended. In accordance with Rule
457(i), the registration fee has been calculated on the basis of the offering price of the Voting Common Stock
alone and no separate fee has been calculated for the Non-voting Common Stock (no additional consideration is to
be received in connection with the exercise of the conversion privilege).

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 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.
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MEDIA GENERAL, INC.

58,539,217 Shares of Voting Common Stock

The selling stockholders named in the “Selling Stockholders” section of this prospectus may offer for resale under this
prospectus, from time to time, up to 58,539,217 shares of our Voting Common Stock. Voting Common Stock is
convertible at the option of the holder into Non-voting Common Stock.

The Voting Common Stock may be offered or sold by the selling stockholders at fixed prices, at prevailing market
prices at the time of sale or at prices negotiated with purchasers, to or through underwriters, broker-dealers, agents, or
through any other means described in this prospectus under “Plan of Distribution.”  We will bear all costs, expenses and
fees in connection with the registration of the selling stockholders’ Voting Common Stock. The selling stockholders
will pay all commissions and discounts, if any, attributable to the sale or disposition of their Voting Common Stock.  

Our Voting Common Stock is listed on the New York Stock Exchange under the symbol “MEG.” On January 28, 2014,
the closing price of our Voting Common Stock was $17.49. The offering price per share of Voting Common Stock
will be determined from time to time by the selling stockholders in connection with, and at the time of, any particular
sale.

This prospectus describes the general manner in which Voting Common Stock may be offered and sold by the selling
stockholders.  We will provide supplements to this prospectus describing the specific manner in which the selling
stockholders’ Voting Common Stock may be offered and sold to the extent required by law.  We urge you to read
carefully this prospectus, any accompanying prospectus supplement, and any documents we incorporate by reference
into this prospectus and any accompanying prospectus supplement before you make your investment decision.

The selling stockholders may sell Voting Common Stock to or through underwriters, dealers or agents. The names of
any underwriters, dealers or agents involved in the sale of any Voting Common Stock and the specific manner in
which Voting Common Stock may be offered will be set forth in the prospectus supplement covering that sale to the
extent required by law.
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Investing in our Voting Common Stock involves risks. You should carefully consider all of the information set
forth in this prospectus, including the risk factors set forth under “Risk Factors” in our annual report on Form
10-K for the year ended December 31, 2012, our quarterly reports on Form 10-Q for the quarters ended March
31, 2013, June 30, 2013 and September 30, 2013 and in our Form 8-K filed on January 29, 2014 (which
documents are incorporated by reference herein), as well as the risk factors and other information in any
accompanying prospectus supplement and any documents we incorporate by reference into this prospectus and
any accompanying prospectus supplement, before deciding to invest in our Voting Common Stock. See
“Incorporation By Reference.”

__________________

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

__________________

The date of this prospectus is January 29, 2014.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which
we refer to as the SEC, using the SEC's “shelf” registration rules. Pursuant to this prospectus, the selling stockholders
may, from time to time, sell up to a total of 58,539,217 shares of Voting Common Stock described in this prospectus
in one or more offerings.

In this prospectus, all references to “Media General” “we,” “us” and “our” refer to Media General, Inc., a Virginia corporation,
and its consolidated subsidiaries.

When one or more selling stockholders sells Voting Common Stock under this prospectus, we will, if necessary and
required by law, provide a prospectus supplement that will contain specific information about the terms of that
offering. Any prospectus supplement may also add to, update, modify or replace information contained in this
prospectus. This prospectus contains summaries of certain provisions contained in some of the documents described
herein, but reference is made to the actual documents for complete information. All of the summaries are qualified in
their entirety by reference to the actual documents. Copies of some of the documents referred to herein have been filed
or will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part,
and you may obtain copies of those documents as described below in the section entitled “Where You Can Find More
Information.”

You should not assume that the information in this prospectus, any accompanying prospectus supplement or any
documents we incorporate by reference into this prospectus and any prospectus supplement is accurate as of any date
other than the date on the front of those documents. Our business, financial condition, results of operations and
prospects may have changed since those dates.

We and the selling stockholders have not authorized anyone to provide any information or make any representations
other than those contained in this prospectus or in any free writing prospectus prepared by or on behalf of us or to
which we have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any
other information that others may give you. The selling stockholders are offering to sell, and seeking offers to buy,
shares of Voting Common Stock only in jurisdictions where offers and sales are permitted. The information contained
in this prospectus is accurate only as of the date of this prospectus and the information in the incorporated documents
is only accurate as of their respective dates, regardless of the time of delivery of this prospectus or of any sale of the
Voting Common Stock. 
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PROSPECTUS SUMMARY

Media General

Media General, a Virginia corporation, was founded in 1850 as a newspaper company in Richmond, Virginia. Media
General is a leading provider, through its subsidiaries, of news, information and entertainment across 31
network-affiliated broadcast television stations and their associated digital media and mobile platforms. Nine of Media
General’s stations are affiliated with NBCUniversal Media, LLC, which we refer to as “NBC,” 12 are affiliated with CBS
Broadcasting Inc., which we refer to as “CBS,” seven are affiliated with ABC, Inc., which we refer to as “ABC,” one is
affiliated with the CW Television Network, which we refer to as the “CW,” one is affiliated with FOX Broadcasting
Company, which we refer to as “Fox,” and one is affiliated with MyNetworkTV, which we refer to as “MyTV.” Media
General’s stations reach approximately 14% of U.S. TV households across 28 markets. Six of Media General’s stations
operate in top 50 markets in the United States.

On November 12, 2013, Media General completed a business combination with New Young Broadcasting Holding
Co., Inc. (“Young"). In connection with this transaction, Media General's previously outstanding shares of Class A
Common Stock and Class B Common Stock were reclassified on a share-for-share basis into shares of a newly-created
class of Voting Common Stock (with one stockholder receiving shares of a newly-created class of Non-voting
Common Stock for a portion of that stockholder's shares of Class A Common Stock).

In addition, in the transaction, Young’s equityholders received approximately 59.8 million shares of this new class of
Voting Common Stock (including 138,816 shares of Voting Common Stock issuable to certain equityholders of
Young when such equityholders return to Media General certain documentation required by the merger agreement for
the business combination transaction) and 418,643 shares of Non-voting Common Stock.

The merger will be accounted for as a reverse acquisition in accordance with FASB Accounting Standards
Codification Topic 805 (ASC 805), Business Combination. For financial reporting purposes, Young will be the
acquirer and the continuing reporting entity. Consequently, the reports filed by Media General, the legal acquirer and
the continuing public corporation in the transaction, after the date of the transaction will be prepared with Young as
the successor entity. Accordingly, prior period financial information presented in the Media General financial
statements will reflect the historical activity of Young.

Media General’s Voting Common Stock is traded on the NYSE under the trading symbol “MEG.” Media General’s
principal executive office is located at 333 E. Franklin Street, Richmond, VA 23219 (telephone number: (804)
887-5000). We maintain a website at http://www.mediageneral.com. The information on our website is not part of this
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prospectus.
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RISK FACTORS

You should carefully consider the risk factors set forth under “Risk Factors” in our annual report on Form 10-K for the
year ended December 31, 2012, our quarterly reports on Form 10-Q for the quarters ended March 31, 2013, June 30,
2013 and September 30, 2013 and our current report on Form 8-K filed on January 29, 2014 (which documents are
incorporated by reference herein), as well as the risk factors and other information in any accompanying prospectus
supplement and any documents we incorporate by reference into this prospectus and any accompanying prospectus
supplement, including all future filings we make 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”), before deciding to invest in our Voting Common
Stock. See “Incorporation By Reference.”

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus contains forward-looking statements.
Statements that are predictive in nature, that depend upon or refer to future events or conditions or that include the
words “believe,” “expect,” “anticipate,” “intend,” “estimate” and other expressions that are predictions of or indicate future
events and trends and that do not relate to historical matters identify forward-looking statements. Our forward-looking
statements include statements about our business strategy, our industry, our future profitability, our expected capital
expenditures (including environmental expenditures) and the impact of such expenditures on our performance, the
costs of operating as a public company, and our capital programs. These statements involve known and unknown
risks, uncertainties and other factors, including the factors described under “Risk Factors,” that may cause our actual
results and performance to be materially different from any future results or performance expressed or implied by
these forward-looking statements. Such risks and uncertainties include, among other things:

•our substantial indebtedness could impair our financial condition and our ability to fulfill our debt obligations;

•we will require a significant amount of cash to service indebtedness which may not be readily available to us;

•risks of decreased advertising revenues and potentially adverse effects of emerging technologies;

•as a television broadcaster, we are highly regulated and continuation of our operations requires that we retain orrenew a variety of government approvals;
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•our operating results are dependent in part on the success of programming aired by our television stations, whichdepends in part upon factors beyond our control;

•if we are unable to secure or maintain carriage of our television stations’ signals over cable, telecommunication videoand/or direct broadcast satellite systems, our television stations may not be able to compete effectively;

•the Federal Communications Commission is considering possible mechanisms for spectrum reallocation that couldaffect the spectrum for our stations and adversely impact our ability to compete;

•our pension and postretirement benefit plans are currently underfunded. A declining stock market and lower interestrates could affect the value of our retirement plan assets and increase our postretirement obligations;

•we may experience lost advertising, damaged property and increased expense due to natural disasters;

•impairment of intangible assets is possible, depending on the future operating results and the value of Media Generalstock;

•cyber security risks could affect our operating effectiveness;

•we may be unable to sufficiently reduce operating costs to offset potential revenue declines;

•our ability to make cash distributions on the common stock;

•the volatile nature of our business;

•risks to employee retention resulting from the transaction between Media General and Young;

•the outcome of any pending or future legal proceedings relating to the transaction;

•the seasonal and cyclical nature of our business;

•significant changes in the business environment in which Media General operates, including as a result ofconsolidation in the television broadcast industry;

•risks that expected synergies, operational efficiencies and cost savings from the transaction and from the plannedrefinancing may not be fully realized or realized within the expected time frame; and
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•the effects of future regulatory or legislative actions on Media General.

4 

Edgar Filing: MEDIA GENERAL INC - Form S-3ASR

15



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
Exchange Act.

5

Edgar Filing: MEDIA GENERAL INC - Form S-3ASR

16



USE OF PROCEEDS

We will not receive any proceeds from the sale of shares of our Voting Common Stock by the selling stockholders
identified in this prospectus, their pledgees, donees, transferees or other successors in interest. The selling
stockholders will receive all of the net proceeds from the sale of their shares of our Voting Common Stock, if any. See
“Selling Stockholders.”

6
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SELLING STOCKHOLDERS

The registration statement of which this prospectus forms a part has been filed pursuant to registration rights granted
to the selling stockholders in connection with our business combination with Young in order to permit the selling
stockholders to resell to the public shares of our Voting Common Stock, as well as any Voting Common Stock that we
may issue or may be issuable by reason of any stock split, stock dividend or similar transaction involving these shares.
Under the terms of the registration rights agreement described below between us and the selling stockholders named
herein, we will pay all expenses of the registration of their shares of our Voting Common Stock, including SEC filing
fees, except that the selling stockholders will pay all underwriting discounts and selling commissions, if any.

The table below sets forth certain information known to us, based upon written representations from the selling
stockholders, with respect to the beneficial ownership of the shares of our Voting Common Stock held by the selling
stockholders. Because the selling stockholders may sell, transfer or otherwise dispose of all, some or none of the
shares of our Voting Common Stock covered by this prospectus, we cannot determine the number of such shares that
will be sold, transferred or otherwise disposed of by the selling stockholders, or the amount or percentage of shares of
our Voting Common Stock that will be held by the selling stockholders upon termination of any particular offering.
See “Plan of Distribution.” For the purposes of the table below, we assume that the selling stockholders will sell all of
their shares of our Voting Common Stock covered by this prospectus. When we refer to the selling stockholders in
this prospectus, we mean the individuals and entities listed in the table below, as well as their pledgees, donees,
assignees, transferees and successors in interest.

In the table below, the percentage of shares of Voting Common Stock beneficially owned, and the percentage of
shares of Voting Common Stock and Non-voting Common Stock beneficially owned, are based on 87,556,843 shares
of our Voting Common Stock and 828,885 shares of Non-voting Common Stock outstanding as of November 19,
2013 (including 138,816 shares of Voting Common Stock issuable to certain equityholders of Young when such
equityholders return to Media General certain documentation required by the merger agreement for the business
combination transaction between Media General and Young). Beneficial ownership is determined under the rules of
the SEC and generally includes voting or investment power with respect to securities. Unless indicated below, to our
knowledge, the selling stockholders named in the table have sole voting and sole investment power with respect to all
shares of common stock beneficially owned, subject to community property laws where applicable. All holders listed
below hold Voting Common Stock unless otherwise stated.
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Beneficial Owner

Shares Beneficially

Owned

Prior to the Offering

Number of
Shares of
Voting
Common

Stock Offered

Shares
Beneficially

Owned

After the
Offering*

Number of
Shares of
Voting
Common Stock

Percent
of Voting

Common
Stock

Percent of Voting
Common Stock and
Non-voting Common
Stock

Number Percent 

Deutsche Bank AG New
York Branch 730 > 0.01%  > 0.01% 730 — —

Eaton Vance Floating
Rate Income Trust (1) 171,695 0.20%  0.19% 171,695 — —

Eaton Vance Institutional
Senior Loan Fund (2) 941,765 1.08%  1.07% 941,765 — —

Eaton Vance Limited
Duration Income Fund
(1)

428,872 0.49%  0.49% 428,872 — —

Eaton Vance
International (Cayman
Islands) Floating-Rate
Income Portfolio (3)

92,057 0.11%  0.10% 92,057 — —

Eaton Vance Short
Duration Diversified
Income Fund (1)

84,751 0.10%
0.10%

84,751 — —

Grayson & Co. (4) 1,632,198 1.86% 1.85% 1,632,198 — —
Senior Debt Portfolio (5) 344,120 0.39% 0.39% 344,120 — —
NexPoint Credit
Strategies Fund (6) 4,938,971 5.64% 5.59% 4,938,971 — —

Highland Floating Rate
Opportunties Fund (7) 3,776,559 4.31%  4.27% 3,776,559 — —

Merrill Lynch, Pierce,
Fenner & Smith, Inc. (8) 544,309 0.62%  0.62% 544,309 — —

Pioneer Floating Rate
Trust (9) 664,861 0.76% 0.75% 664,861 — —

Oppenheimer Master
Loan Fund, LLC (10) 1,523,336 1.74%  1.72% 1,523,336 —
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