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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-0402

February 11, 2004

George L. Mahoney

General Counsel and Secretary *
Media General, Inc.
P.0. Box 85333 Act: ﬂ (B@
Richmond, VA 23293-0001 Section:

Rule: <X —
Re:  Media General, Inc. Public

Incoming letter dated December 29,2003 Ayqilabil ity: 8- i\ _&Doq’

Dear Mr. Mahoney:

This is iffresponse to your letters dated December 29, 2003 and January 9, 2004
concerning the shareholder proposal submitted to Media General by Gabelli International
Limited. We also have received a letter on the proponent’s behalf dated January 2, 2004.
Our response is attached to the enclosed photocopy of your correspondence.. By doing
this, we avoid having to recite or summarize the facts set forth in the correspondence.
Copies of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Bl 7 lenRROCESSED

Martin P. Dunn - \\ FEB 24 2004

Deputy Director THOMSON
TG,

Enclosures

ce: Andrew Davalla
Assistant Counsel
Gabelli Asset Management, Inc.
One Corporate Center
Rye, NY 10580-1435
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Mr. George L. Mahoney FA3 2

General Counsel and Secretary
Media General, Inc.

P.O. Box 85333

Richmond, VA 23293-0001

Re:  Shareholder Proposal Submitted on Behalf
of Gabelli International Limited

Dear Mr. Mahoney:

. We are in receipt of your letter, dated Decefnber 19, 2003, in response to
shareholder proposal submitted by Gabelli International Limited (“GIL”) for inclusion in
the 2004 proxy materials of Media General, Inc. (“Media General”)

I have enclosed a copy of a brokerage statement, dated December 24, 2003, from
Bear Stearns Securities Corp. (“Bear Stearns’) showing that GIL has held 380 shares of
Media General’s Class B Stock since December 31, 1997. On or about December 3,
2003, I requested a letter from Bear Stearns verifying that GIL has continuously held
these 380 shares for at least one year. Due to the holiday season, I have not received this
letter despite my numerous requests. I would also like to point out that since MJG
Associates, Inc. is the investment manager of GIL, the Class B shares held by GIL are
reported by MJG Associates, Inc. on the amendments to Schedule 13D filed by the
subsidiaries and affiliates of Gabelli Asset Management Inc.

I have also enclosed a certification on behalf of GIL. It attests that GIL has been
a beneficial owner of at least $2,000 in market value or 1% of the voting securities from
December 5, 2002, to the present. It also certifies that GIL intends to continue beneficial
ownership of such voting securities through the date on which Media General holds its

2004 annual meeting.
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The proposal itself has been amended so that only shareholders eligible to vote on
by-law amendments are allowed to repeal the proposed amendment.

As you may know, the Securities and Exchange Commission (the “Commission”)
recommended that it would not take any action if Media General excluded GIL’s
proposal from Media General’s 1999 proxy materials because it found that there was
evidence that GIL had not held the voting securities for the required one year period.
However, the Commission did not reach a conclusion on the basis of Media General’s
argument that Rule 14a-8 was not applicable to its Class B stock since it was not
registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended.

Furthermore, in light of recent developments in corporate governance, it is rather
regrettable that Media General would go to such great lengths to frustrate shareholder
democracy. Based on Media General’s positions regarding the limited voting rights of its
Class A shareholders and the inapplicability of the proxy rules to its Class B
shareholders, Media General has made it all but impossible for any shareholder to have
access to its proxy materials. We can only hope that Media General eventually catches
up with the times and allows its shareholders such access.

If you have any questions, I may be reached at (914) 921-5014.
Sincerely,

LodisiShgmnll—

Andrew Davalla
Assistant Counsel

Enclosures

cc: Securities and Exchange Commission (w/o enclosures)
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U.S. Securities and Exchange Commission R ‘:
Division of Corporation Finance S ;‘E
Office of Chief Counsel -
o

450 Fifth Street, N.W.
Washington D.C. 20549

Re: Proposal Submitted on Behalf of Gabelli International Limited

Ladies and Gentlemen:

Pursuant to Rule 14a-8 (the “Rule”) under the Securities Exchange Act of 1934 (the
“Act”), this letter sets forth for the staff (the “Staff”’) of the Securities and Exchange Commission
(the “SEC” or “Commission”) the bases for our intention to exclude from the proxy statement
and form of proxy (together, the “proxy materials”) for the 2004 annual meeting of the
shareholders of Media General, Inc. (the “Company”) a proposal and accompanying supporting
statement (together, the “Proposal”) submitted on behalf of Gabelli International Limited
(“GIL”).

The Company’s 2004 annual meeting is scheduled to be held on April 22, 2004. We
expect to file our definitive proxy materials with the Commission and mail the materials to our
shareholders on or about March 15, 2004,

Background

By letter dated December 8, 2003, Andrew Davella, Esq., Assistant Counsel of Gabelli
Asset Management Inc., submitted the Proposal on behalf of GIL, the purported beneficial owner
of shares of our Class B Common Stock, for inclusion in the Company’s 2004 proxy materials.
We have attached as Exhibit A a copy of Mr. Davella’s letter, including the Proposal, as well as
the amendments to Schedule 13D (filed by entities other than GIL) submitted by Mr. Davella in
an effort to substantiate GIL’s ownership of Class B Common Stock.

The Proposal seeks to amend Article III, Section 5, of the Company’s Bylaws, a copy of

which is attached as Exhibit B, to provide that any decision by the Company to acquire an
operating business for consideration exceeding $25 million requires a unanimous quorum and a
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U.S. Securities and Exchange Commission
December 29, 2003
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unanimous vote of the Company’s Board of Directors and that the amended Bylaw contemplated
by the Proposal may only be amended or repealed by a vote of two-thirds of the Company’s
shareholders. GIL seeks to have the Proposal adopted by means of a vote of both the holders of
our Class A Common Stock and the holders of our Class B Common Stock.

By letter dated December 19, 2003 (our “Notice”), a copy of which is attached as Exhibit
C, the Company notified Mr. Davella that:

(1)  the Company’s Class B Common Stock are not registered under Section 12 of the
Act, and as such, ownership of shares of that class does not entitle GIL to invoke
the Rule;

(ii)  because under the Articles of Incorporation of the Company (a copy of which is
attached as Exhibit D) holders of the Company’s Class A Common Stock are not
entitled to vote on amendments to the Company’s Bylaws, the Proposal, which -
seeks to amend our Bylaws by means of a vote of bozh the holders of our Class A
Common Stock and the holders of our Class B Common Stock, is improper; and

(iii)  the amendments to the Schedules 13D furnished to us with the Proposal were
filed with the SEC by entities other than GIL and, therefore, cannot serve to
substantiate GIL’s purported ownership of Class B Common Stock under
paragraph (b) of the Rule.

QOur Notice, which was sent to Mr. Davella by overnight mail, advised him that, if he is
able to cure any of the foregoing deficiencies, pursuant to paragraph (f) of the Rule, he must do
so within 14 days of his receipt of our Notice. As of the date of this letter, we have not received
any response from GIL. We will notify the Commission promptly in the event that we do
receive a response.

Bases for the Exclusion of the Proposal from the Company’s Proxy Materials

We believe there are several bases upon which we may exclude the Proposal from our
proxy materials. First, GIL is not entitled to invoke the Rule on the basis of its purported
beneficial ownership of Class B Common Stock, which is neither registered nor required to be
registered under Section 12 of the Act and therefore falls outside the scope of Section 14(a) of
the Act and the rules promulgated thereunder. Second, even if GIL could invoke the Rule and
satisfied the Rule’s eligibility requirements, the Proposal may be omitted from the Company’s
proxy materials under paragraphs (i)(1), (2), (3) and (6) of the Rule because it improperly seeks
to amend our Bylaws by means of a vote of both the holders of our Class A Common Stock and
the holders of our Class B Common Stock. Finally, we may also be permitted to exclude the
Proposal from our proxy materials under paragraph (f) of the Rule unless, within the timeframe
required by that paragraph, GIL properly substantiates his ownership of Class B Common Stock
in accordance with paragraph (b) of the Rule. We discuss the bases for our view below.

2
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A. Because our Class B Common Stock is not registered under Section 12 of the Act,
GIL’s ownership of Class B Common Stock does not entitle it to invoke the Rule.

Although the Company’s Class A Common Stock is registered under Section 12 of the
Act, our Class B Common Stock is not registered under Section 12. Our Class B Common Stock
is not required to be registered under Section 12 because it is neither listed on a national
securities exchange nor held by 500 or more holders of record. Indeed, the Company’s Class B
Common Stock is held by 17 holders of record.

Section 14(a) of the Act applies only to solicitations of proxies “in respect of any security
... registered pursuant to section 12 of [the Act].” Similarly, Rule 14a-2, promulgated by the
Commission pursuant to Section 14(a), provides that the Commission’s proxy rules, including
the Rule, apply only to proxy solicitations “with respect to securities registered pursuant to
Section 12 of the Act.” Moreover, it is well settled that liability under Section 14(a) and the
rules promulgated thereunder attaches to a solicitation of a proxy only if, at the time of the
solicitation, the class of securities with respect to which the solicitation relates is required to be
or is registered under Section 12 of the Act.! Since liability under the federal proxy rules does
not arise out of a proxy solicitation with respect to securities that are neither registered nor
required to be registered under Section 12 of the Act, it follows that a holder of such securities is
not entitled to the benefits and protection of the Commission’s proxy rules, including the ability
to invoke the Rule.

In our case, because our Class B Common Stock is neither registered nor required to be
registered under Section 12 of the Act, that class is not subject to Section 14 of the Act. As such,
GIL may not invoke the Rule on the basis of its purported beneficial ownership of shares of
Class B Common Stock. Because GIL has no basis to invoke the Rule, exclusion of the Proposal
by the Company is appropriate.

B. Even if GIL Could Invoke the Rule and Were Able to Satisfy the Rule’s Eligibility
Regquirements, the Company May Exclude the Proposal under Sub-Sections (1),(2), (3)
and (6) of Paragraph (i) of the Rule.

1. The Proposal is Excludable under Sub-Sections (1), (2) and (6) of Paragraph (i)
of the Rule.

1 See Baugh v. Citizens and Southern Nat’l Bank, No. 81-63-MAC, 1980 WL 1,487, at *2 (M.D. Ga. Apr. 30, 1980)
(“Since the securities in this case are not required to be registered under §12 of the Exchange Act, plamtiff has no
cause of action under §14(a) of the Act.”); Greenberg v. Institutional Investor Sys., Inc., No. 74 Civ. 3866, 1975
WL 402, at *2 (S.D.N.Y. July 1, 1975) (dismissing a § 14 claim because “[a] violation of the proxy rules must
oceur in connection with the solicitation, ‘in respect of any security registered pursuant to Section 12 of this title’”
and the securities with respect to which the proxy statement at issue related was no longer registered under §12 ).
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Under sub-sections (1), (2) and (6) of paragraph (i) of the Rule, a company may omit a
shareholder proposal from its proxy materials if:

s “the proposal is not a proper subject for action by shareholders under the laws of the
jurisdiction of the company’s organization.” (1)

o “the proposal would, if implemented, cause the company to violate any state, federal,
or foreign law to which it is subject;” (2) or

e “the company would lack the power or authority to implement the proposal.” (6)

The Virginia Stock Corporation Act (the “VSCA”) expressly permits the articles of
Incorporation to authorize one or more classes of shares that have “limited voting rights, or no
right to vote.” VSCA, Section 13.1-638. In accordance with this provision, our Articles grant the
holders of our Class A Common Stock limited voting rights, which, in summary, entitle holders
of those shares to vote only:

¢ for the election of 30% of the Company’s Board of Directors;

e on action proposed to be taken by the Company to reserve shares for option grants or
to acquire the stock or assets of other companies in specified circumstances, unless
the stock exchange on which the Company’s shares are listed does not require
shareholder authorization for the taking of such action; and

¢ ‘“as may be required” by law.
See Article 11, Section B(2) and (3).

Furthermore, our Articles expressly provide that “the entire voting power shall be vested
solely and exclusively in the holders of Class B Common Stock” and that the holders of Class A
Common Stock “shall have no voting power and shall not have the right to participate in any
meeting of stockholders,” except as described above. Article II, Section B(2)(b) (emphasis
added).

As noted above, the Proposal seeks to amend our Bylaws by means of a vote of both the
holders of the Company’s Class A Common Stock and the holders of our Class B Common
Stock. The limited voting rights conferred by our Articles on the holders of Class A Common
Stock do not entitle those holders to vote on Bylaw amendments, including the amendment
contained in the Proposal. Moreover, nothing in Virginia law “requires” the holders of Class A
Common Stock to vote on amendments to our Bylaws. Indeed, allowing the holders of Class A
Common Stock to vote on the Bylaw amendment contained in the Proposal would infringe on
the “sole and exclusive” voting rights granted by our Articles to the holders of our Class B
Common Stock and would directly contravene the provision in our Articles prohibiting holders

4



U.S. Securnties and Exchange Commission
December 29, 2003
Page 5

of Class A Common Stock from participating in stockholder meetings (except in limited
circumstances). 2 The adoption of the Proposal (which seeks to amend our Bylaws) by means of
a vote of both the holders of Class A Common Stock and the holders of Class B Common Stock
would violate our Articles. Because our Articles were adopted in accordance with the VCSA,
implementation of the Proposal would be in violation of Virginia law.

In light of the foregoing, the Proposal is not a proper subject for action by the holders of
the Class A Common Stock under Virginia law, the implementation of the Proposal would cause
the Company to violate Virginia Law and the Company would lack the power and authority
under Virginia law to implement the Proposal if adopted as proposed by means of a vote of both
the holders of the Company’s Class A Common Stock and the holders of our Class B Common
Stock. Accordingly, the Company may exclude the Proposal from its 2004 proxy materials under
subsections (1), (2) and (6) of paragraph (i) of the Rule.3

2. The Proposal is Excludable under Paragraph (i)(3) of the Rule.

Under paragraph (i)(3) of the Rule, a company may omit from its proxy materials any
“proposal or supporting statement [that] is contrary to any of the Commission’s proxy rules,
including Rule 14a-9, which prohibits materially false or misleading statements in proxy
soliciting materials.” The Proposal states that “owners of both the Class A and Class B share[s]
have the right to vote to amend the By-Laws to provide for a greater quorum and voting
requirement.” This statement is materially false and misleading because it asserts that our Class
A shareholders have a voting right which they do not in fact have under law. As noted above,
our Class A shareholders have only limited voting rights which are specifically set forth in our
Articles and which do not include the “right to vote to amend the By-Laws.” If included in our
proxy materials, this statement would be materially false and misleading, contravening the
Commission’s proxy rules, particularly the prohibition in Rule 14a-9.

In light of the foregoing, we believe the Proposal is properly excludable from the
Company’s 2004 proxy materials under paragraph (i)(3) of the Rule.

Z This is confirmed by an opinion of McGuireWoods LLP, Virginia counsel to the Company, contained in the letter
of McGuireWoods LLP attached as Exhibit E (the “McGuireWoods Letter””). We note that the Staff of the
Commission has consistently recognized that the holders of Class A Common Stock are not entitled to vote on
amendments to our Bylaws or on other proposals sought to be presented to our shareholders and, as such, are
ineligible to invoke the Rule in accordance with paragraph (b) thereof. See Media General, Inc. (Mar. 5, 2003)
2003 SEC No-Act. Lexis 288; Media General, Inc. (Mar. 20, 2002) 2002 SEC No-Act. Lexis 419; Media General,
Inc. (Feb. 10, 2001) 2001 SEC No-Act. Lexis 208; Media General, Inc. (Mar. 23, 2000) 2000 SEC No-Act. Lexis
464; Media General, Inc. (Mar. 12, 1999) 1999 SEC No-Act. Lexis 354; and Media General, Inc. (Feb. 23, 1998)
1998 SEC No-Act. Lexis 252.

3 These conclusions are also supported by an opinion of McGuireWoods LLP, Virginia counsel to the Company,
contained in the McGuireWoods Letter.
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C. Absent Timely Cure by GIL, pursuant to Paragraph (f) ofthe Rule, the Proposal is
Ineligible for Inclusion by Reason of GIL’s Failure to Properly Substantiate its
Ownership of our Class B Common Stock in accordance with Paragraph (b) of the
Rule.

Under paragraph (b) of the Rule, a proponent must demonstrate that he or she has
continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to
vote on the proposal at a meeting of the company’s shareholders for at least one year by the time
the proposal is submitted. A proponent who is not a registered owner of a company’s securities
can substantiate his or her eligibility to the company by delivering either (1) a written statement
from the record holder of the company’s shares verifying that, by the time the proposal was
submitted, the proponent had continuously held the securities for at least one year, or (2) if the
proponent has filed with the SEC Schedules 13D or 13G or Forms 3, 4 or 5 (or amendments
thereto), copies of those documents. GIL’s name does not appear in the Company’s records as a
registered holder of our shares. Moreover, GIL has never been a filing person of a Schedule 13D
or 13G or Form 3, 4 or 5 in respect of our shares. Accordingly, the only permissible manner in
which GIL may substantiate its ownership of our shares for purposes of paragraph (b) of the Rule
is through the submission of a written statement from the record holder of the shares beneficially
owned by GIL that sets forth the requisite verification.

Under paragraph (f) of the Rule, a company may exclude a proposal submitted by a
proponent only after it has notified the proponent in writing of any procedural or eligibility
deficiencies and the proponent has failed to remedy the problem adequately. Specifically, a
company has 14 calendar days from its receipt of a proposal to notify the proponent of both the
deficiency and time frame in which the proponent must respond. The proponent must send its
response postmarked on a day within 14 calendar days of its receipt of the company’s
notification.

As noted above, the Company received the Proposal on December 9, 2003. On
December 19,2003, the Company sent, by overnight mail, the Notice informing GIL of the
appropriate manner for it to substantiate its ownership of Class B Common Stock and the
required time frame for doing so under paragraph (f) of the Rule. As of the date of this letter,
we have not received any response from GIL. If we do not receive from GIL proper verification
of its share ownership within the time frame required by paragraph (f), we will be permitted to
exclude the Proposal from the proxy materials for our 2004 annual meeting pursuant to the
provisions of that paragraph.

H ok

For the above discussed reasons, the Company intends to exclude the Proposal from its
2004 annual meeting proxy materials. We request that you confirm that the Staff will not
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recommend enforcement action to the SEC if the Company omits from its proxy materials the
Proposal in its entirety.

As is required by paragraph (j)(1) of the Rule, a copy of this letter is simultaneously
being sent to Andrew Davella, Esq. to notify him of our intention to omit the Proposal from our
proxy materials.

Six copies of this letter, including Exhibits, are enclosed. If y [/u should have any
questions with respect to the letter, please contact the undersigned at the above number, or Stuart
Z. Katz ((212) 859-8210) or Philip Richter ((212) 859-8763) of our eé)unsel, Fried, Frank, Harris,
Shriver & Jacobson LLP.

Very truly yours,

George L. M/ahoney

cc: Andrew Davella, Esq.



Exhibit A



One Corporate Center | DEC 9-.2003
Rye, NY 10580-1435

T wa o Gabelll Asset Management Inc.

adavalla@gabelli.com

December 8, 2003

‘Mr. George L. Mahoney
Secretary

Media General, Inc.

P.O. Box 85333
Richmond, VA 23293-0001

Re:  Shareholder Proposal

e

Dear Mr. Mahoney:

I am enclosing on behalf of Gabelli International Limited (“GIL") a shareholder
‘proposal and supporting statement. Under Rule 14a-8 of the Securities Exchange Act of
1934, 1 am requesting that Media General, Inc. (“Media General”) include the proposal in .
its proxy statement for the 2004 annual meeting. GIL is proposing a resolution that urges
the shareholders to vote in favor of a resolution that Article ITI, Section 5 of the By-Laws
of Media General be amended to provide that any decision by the Company to engage in
a transaction, either through acquisition of assets, stock or otherwise, by which Media
General would acquire an operating business; and for which the consideration pald by the
company would exceed $25 million, requires a unanimous quorum and a unanimous vote
of the Board of Directors, and that, the amended by-law thereafter may only be amended
or repealed by vote of two-thirds of the Company s sharcholders.

Currently, GIL beneficially owns 380 shares of Media General Class B stock.
Attached as Exhibit A are Amendments 48 and 52 to the Schedule 13D of Gabelli Asset -
Management Inc. These amendments will substantiate that GIL has been the beneficial
owner of at least $2,000 in market value or 1% of the voting securities of Class B stock .
since December 5, 2002. These and all other amendments to the Schedule 13D of
Gabelli Asset Management Inc. are readily available in the EDGAR database on the web
site of the Securities and Exchange Commission, www.sec.gov.

I have enclosed a certification on behalf of GIL. It attests that GIL has been a
beneficial owner of at least $2,000 in market value or 1% of the voting securities from



December 5, 2002, to the present. It also certifies that GIL intends to continue beneficial
ownership of such voting securities through the date on which Media General holds its
2004 annual meeting.

We appreciate your consideration of this request. If you require any additional
information, please do not hesitate to contact me.

Sincerely,

Andrew Davalla
Assistant Counsel

~ Enclosures



SHAREHOLDER PROPOSAL

RESOLVED: That Article III, Section 5 of the By-Laws of Media General, Inc.
(the "Company") be amended to provide that any decision by the Company to
engage in a transaction, either through acquisition of assets, stock or otherwise,
by which the Company would acquire an operating business, and for which the
consideration paid by the Company would exceed 825 million, requires a
unanimous quorum and a unanimous vote of the Board of Directors
("Directors”), and that, the amended by-law thereafter may only be amended or
repealed by vote of two-thirds of the Company's shareholders.

' SUPPORTING STATEMENT

It has been our belief for a number of years, and it continues to be our belief, that
the Company’s stock is worth substantially more than its market price. Based on our
internal analysis, we believe that the private market value of the Company’s properties is
substantially higher than the current market price, and that the shareholders should be

- receiving much mare value than they have been recewmg

Management’s actions to date have not narroWed the gap between the private
value of the Company and its.public market price. Instead, untimely and costly ,
‘acquisitions, including the acquisition of Park Communications in 1997, have diluted ‘
- -earnings and seriously limited the Company’s financial flexibility.” We believe that these
often complex deals leverage the balance sheet, while diluting shareholder value. '

Article I, Section 5 of the Company’s By-Laws, as amended and restated as of
- November 7, 2001, provides that the Board may transact business by simple majority -
~ vote. However, the owners of both Class A and Class B share of the Company have the
right to vote to amend the By-Laws to provide for a greater quorum and votmg

requirement.

By so voting to amend Article TII, Section.5 of the Company’s By-Laws, the
shareholders can ensure that, in the future, decisions about whether to make acquisitions,
which may dilute shareholder value, will require the unanimous vote of the Board.
Therefore, the vote of only one Director will be required to veto those actions which have
been and can be detrimental to the Company. We urge you to vote amend Article III,
Section 5 of the Company’s By-Laws to provide that any decision by the Company to
acquire an operating business where the consideration paid by the Company exceeds $25
million, requires a unanimous quorum and a unanimous vote of the Directors, and that,
the amended by-law thereafter may only be amended or repealed by vote of two-third’s-
of the Company’s shareholders. '

- WE URGE SHAREHOLDERS TO VOTEF IN FAVOR OF THIS PROPOSAL.



AFFIDAVIT OF BONNIE M. COHEN

STATE OF NEW YORK )

COUNTY OF WESTCHESTER )

Bonnie M. Cohen, being duly sworn, deposes and says:

1. I am an Authorized Signatory of Gabelli International Limited (“GIL™). I am

fully familiér with facts set forth herein and am authoﬁzed to make this affidavit on

behalf of GIL. I submit this affidavit in conhection with the shareholder proposal

submitted herewith by GIL for inclusion in the proxy statement of Media General', Inc.

(“Media General”) for Media General’s 2004 annual meeting.» :

2. GIL has been beneﬁcial owner of at léast i% or $2,000 in market value of t'he'

outstanding voting securities of Media General throughout the bperiod since prior to

December 5, 2002, through the date ’hereof. GIL intends to contiriue to be the. béneﬁcial

owner of such voting securltles through the date on which Media General’s 2004 annual
~ meeting 1s held A representatlve of GAMCO mtends to appear in person or by proxy at

,,...‘»

the meetmg to being up the matter spe01ﬁed in this IlOthC

MMUM

Bonnie M. Cohen

Swormn to-before me this
8th Day of December 2003.

tary Public

KARYN M. NAPF!
' NOTARY PUBL\C State P New York

No. '78‘ 512 o _ '
- . Qualified in Westches er:
Cor?\mtssmn Expires May 7,
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SECURITIES AND EXCHANGE COMMISSION
Washmgton, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934 (Amendment No. 48)

Media General, Inc.

(Name of Issuer)

Class A Common Stock, Par Value $5 Per Share

(Title of Class of Securities)

584404107 o ,' ‘
{CUSIP Number) e

James E. McKee -
Gabelli Asset Management Inc.
One Corporate Center

Rye, New York 10580-1435
(914) 921-5294

(Narme, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

A November 4, 2002
(Date of Event whkh‘_ Requires Filing of this Statement)

If the filing person has pfcviously filed a staternent on Schedule 13G to report the acquisition that is the subject of this

Schedule 13D, and is ﬁhng this schedule because of §§ 240.13d- 1(e), 240. 13d-1(t) or 240. 13d-1(g) check the followmg
box [



' CUSIP No. 584404107

1 NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Gabelli Funds, LLC {.D. No. 134044523
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (a)
o
3 SECUSE ONLY
4  SOURCE OF FUNDS (SEE INSTRUCTIONS)
00-Funds of investment advisory clients
5 CHeck BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2 (d) OR 2 () - D
6 CITIZENSHIP OR PLACE OF ORGANIZATION
New York
NUMBER OF :7  SOLE VOTING POWER
SHARES | 2,453,800 (item 5)
BENEFICIALLY 8  SHARED VOTING POWER
 OWNED NONE
BY EACH © 19  SOLE DISPOSITIVE POWER
REPORTING . 2,453,800 (item 5)
PERSON | ;10 SHARED DISPOSITIVE POWER
WiTH NONE
11 AGGREGATE AMOUNT BENEFlc;lALLY OWNED BY EACH REPORTING PERSON
2,453,800 (ltem 5)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
' (SEE INSTRUCTIONS) [:l
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1085% |
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
1A




CUSIP No. 584404107

1 NAMES OF REPORTING PERSONS _
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

GAMCO Investors, Inc. *= ' L.D. No. 134044521

2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (a)

00

(b)

3  SECUSE ONLY

4  SOURCE OF FUNDS (SEE INSTRUCTIONS)
00-Funds of investment advisory clients

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2 (d) OR 2 (e) D

6  CITIZENSHIP OR PLACE OF ORGANIZATION

New York

NUMBER OF - :7  SOLE VOTING POWER
SHARES 4,555,197 (item 5)

BENEFICIALLY , | 8 SHARED VOTING POWER -
OWNED " NONE
BY EACH e T SOLE DISPOSITIVE POWER

REPORTING 4,742,647 (ltem 5)
PERSON 10 SHARED DISPOSITIVE POWER

WITH NONE -

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

4,742,647 (ltem 5)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
’ (SEE INSTRUCTIONS) : : D

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

20.97%

14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
A, CO




CUSIP No. 584404107

1  NAMES OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
MJG Associates, Inc. & . C I.D. No. 06-1304269
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (@) - D
& [
3 SECUSEONLY
4 = SOURCE OF FUN;JS (SEE INSTRUCTIONS)
0O0-Client Funds
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TOITEMS 2 (d) OR 2 (€) D
6  CITIZENSHIP OR PLACE OF ORGANIZATION
Connecticut
NUMBER OF ‘ :7  SOLE VOTING POWER
SHARES 380 (item 5)
BENEFICIALLY 8 _SHARED VOTING POWER
OWNED - NONE
BY EAcH TIe soie DISPOSITIVE POWER
'REPORTING 380 (ltem 5)
PERSON 1 0 SHARED DISPOSITIVE POWER
Wi NONE -
1‘1  AGGREGATE AMOUNT BENEFIC;IALLY OWNED BY EACH REPORTINé bERso_N
380 (ITEMS)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(SEE INSTRUCTIONS) ' I:l
13_ PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0.00% _
A4 T\ge OF REPORTING PERSON (SEE INSTRUCTIONS)
o]




. CUSIP No. 584404107

1  NAMES OF REPORTING PERSONS
LR.S. lDENTIFlCATION NOS. OF ABOVE PERSONS (ENTlTIES ONLY)
. Gabelli Group Capital Partners, Inc. br : 1.D. No. 13-3056041
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (a) D
o ]
3 SECUSEONLY
4  Source of funds (SEE INSTRUCTIONS)
None
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2 (d) OR 2 (e)
.6 CITIZENSHIP OR PLACE OF ORGANIZATION
New York
NUMBER OF :7  SOLE VOTING POWER
SHARES : None
BENEFICIALLY 18 __SHARED VOTING POWER _
OWNED . NONE
BY EACH 19  SOLE DISPOSITIVE POWER
REPORTING © NoNE
PERSON 10  SHARED DISPOSITIVE POWER
WITH NONE .
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
NONE
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (1 1) EXCLUDES CERTAIN SHARES :
; (SEE INSTRUCTIONS) : X
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
_ NONE
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
HC, CO




CUSIP No. 584404107

NAMES OF REPORTING PERSONS p

! I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Gabelli Asset Management inc. % L.D. No. 134007862
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (a) - [:l |
\ (b) D
3 SECUSE OF;LY‘
4  Source of funds (SEE INSTRUCTIONS)
None
§ CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2 (d)!OR 2 (e) E:I
6 CITIZENSHIP OR PLACE OF ORGANIZATION
New York ’
NumBER OF :7 SOLE vbnNG POWER
SHARES | None
BENEFICIALLY - 8 SHARED VOTING F;OWER '
OWNED NONE |
BYEACH 9 SoE DISPOSIﬁVE POWER -
REPORTING ' NONE -
PERSON 10 SHARED DISPOSITIVE FowER
WiTH NONE -
11 AGGREGATE AMOUNT BENEFIC.IALLY OWNED BY EACH REPORTING PERSON

NONE

12

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(SEE INSTRUCTIONS) ’ : .

13

PERCENT OF GLASS REPRESENTED BY AMOUNT IN ROW (11)

NONE

14

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
HC, CO




" CUSIP No. 584404107

1 NAMES OF REPORTING PERSONS
1.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Marc J. Gabelli

2 CHECK THE APPROPRIATE BOX IF AMEMBER OF A GROUP (SEE INSTRUCTIONS) (a)

00

(b)

3 SECUSE ONLY

4  Source of funds (SEE INSTRUCTIONS)
None

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2 (d) OR 2 (e) l::l

6 CITIZENSHIP OR PLACE OF ORGANIZATION

USA
NUMBER OF - :7  SOLE VOTING POWER
- SHARES None
BENEFICIALLY 8 SHARéD VOTING POWER S
OWNED " NONE
BY EACH 9 . SOLE DISPOSITIVE POWER
REPO_R;TIN‘G ' . NONE
PERSON. 10 SHARED DISPOSITIVE POWER
WITH ;

NONE

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

NONE -

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(SEE INSTRUCTIONS) ‘ - :

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

None

14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
IN




CUSIP No. 584404107

1 NAMES OF REPORTING PERSONS
1.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Mario J. Gabelli
2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (a) - |
w [
3 SECUSE ONLY
4  Source of funds (SEE INSTRUCTIONS)
None
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2 (d) OR 2 (e) D
. 6 CITIZENSHIP OR PLACE OF ORGANIZATION
USA
NUMBER OF :7  SOLE VOTING POWER
SHARES : None
" BENEFICIALLY :8 _SHARED VOTING POWER |
OWNED : NONE
BY EACH 19  SOLE DISPOSITIVE POWER
REPORTING . NONE
PERSON . . 210 SHARED DISPOSITIVE POWER
WiTH NONE -
11  AGGREGATE AMOUNT BENEFICIALLY QWNED BY EACH REPORTING PERSON
NONE
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(SEE INSTRUCTIONS) X
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
NONE
"14  TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
IN o




Item 1. Security and Issuer

This Amendment No. 48 to Schedule 13D on the Class A Common Stock of Media General, Inc. (the
“Issuer”) is being filed on behalf of the undersigned to amend the Séhedule 13D, as émended (the “Schedule 13D™)
which was originally filed on February 29, 1989 Unless othervvxse mdlcated, all capltahzed terms used herein but not
defined herein shall have the same meanmgs as set forth in the Schedule 13D.

Item 2. Identity and Backggoun
This statement is being filed by Mario J. Gabelli (“Mario Gabelh”), Marc J. Gabelli (“Marc Gabelli”)

and various entities which either one directly or indirectly controls or for which either one acts as chief i investment

officer. These entities, exéept for Lynch Corporation (“Lynch’) and Lynch Interactive Corporation (“Interactive”),

_engage in various aspects of the securities business, primarily as investment adviser to various institutional and

~ individual cliénts, including registered investment companies and pension plans, as broker/dealer and as general partner

of various private investment partnerships. Certain of these entities may also make investments for their own accounts.
The foregoing persons in the aggregate often own beneficially more than 5% of a class of a particular issuer.

Although several of the foregoing persons are treated as institutional investors for purposes of reporting their beneficial '

ownership on the short-form Schedu_le 13G, the holdings of those who do not qualify as institutioﬁal investors may

. exceed the 1% threshold presented for filing on Schedule 13G or implementation of their investment philosophy may

“from time to time require action which could be viewed as not completely passive. In order to avoid any question as to

whether their beneficial ownership is being'"féported on the proper form and in order to provide greater investment
: ﬂexx“bih'ty and administrative uniformity, these persons have decided to file their beneficial ownership reports on the
more detalled Schedule 13D form rather than on the short-form Schedule 13G and thereby to provide more expanswe N
dlsclosure than may be necessary.

(a), (b) and (¢) - This staternent is being filed by one or more of the following persons: Gabelli Group Capital

‘Partners, Inc. (“Gabelli Partners”), Gabelli Asset Management Inc. (“GAMI™), Gabelli Funds, LLC (“Gabelll Funds”),
* GAMCO Investors, Inc. (“GAMCO”), Gabelli Advisers; Inc. (“Gabelli Advisers”), Gabelli Securities, Inc. (“GSI”),
Gabelli & Company, Inc. (“Gabelli & Company”), Gabelli & Company, Inc. Profit Sharing Plan (the “Plan”), MJG
Associates, Inc. (“MJG Associates”), Gemini ‘Cépital Management LLC (“Gemini”), Gabelli Foundation, Inc.
(“Foundation™), Mario Gabelli, Mar“c.‘Gabelli Lynch and Interactive. Those of the forégoing persons signing this
Schedule 13D are hereafter referred to as the “Reporting Persons”.

Gabelli Partners makes investments for its own account and is the parent company of GAMI. GAM], a pubhc
company listed on the New York Stock Exchange, is the parent company for a variety of companies engaged in the
securities business, each of which is named below. _ ’ v

GAMCO, a wholly-owned subsidiary of GAMI, is an investment adviser registered under the Investment
Advisers Actof 1940, as amended (“Advisers Act”). GAMCO is'aﬁ investment manager providing discretionary
managed account services for employee benefit plans, private iﬂvestors endowments, foundations and others.

GSI, a majority-owned subsidiary of GAMI, acts as a general partner or mvestment manager to limited

partnerships and offshore investment companies and as a part of its business regularly purchases and sells secuntles for.



its own account. It is the unmedlate parent of Gabelli & Company. GSI is the Investment Manager of Gabelli
Associates Fund, Gabelli Assocnates Fund II, Gabelli Associates Limited, AL.CE Partners, L.P., and Gabelli Multimedia
Partners, L.P. GSI and Marc Gabelli own 45% and 55%, respectively, of Gabelli Securities International Limited
(“GSIL”). GSIL provxdes investment advrsory semccs to oﬁ'shore ﬁmds and accounts GSIL is the investment advisor
of Gabelli International Gold Fund Limited and Gabelh European Partners Ltd GSIL and Gemini are the investment
advisors of Gabelli Global Partners, Ltd. _

Gabelli & Company, a wholly-owned subsidiary of GSI, is-a broker-dealer registered under the Securities
Exchange Act of 1934, as amended (1934 Act”), which as a part of its business regularly purchases and sells seéurities
for its own account. . '

Gabelli Funds, a wholly owned subsidiary of GAM], is a limited liability company. Gabelli Funds is an
investment adviser registered under the Advisers Act which presently provides discretionary managed account sérvrces-
for The Gabelli Equity Trust Inc., The Gabelli Asset Fund, The Gabelli Growth Fund, The Gabelli Convertible and -

" Income Securities Fund, Inc., The Gabelli Value Fund Inc., The Gabéui Small Cap Growth Fund, The Gabelli Equity
Income Fund, The Gabelli ABC Fund, The Gabelli Global Telecommunications Fund, Gabelli Gold Fund, Inc., The
Gabelli Global Multimedia Trust Inc., The Gabelli Global Convertible Securities Fund, Gabelli Capital Asset Fund
Gabelli International Growth Fund, Inc The Gabelh Global Growth Fund, The Gabelli Utility Trust, The Gabelh
Global Opportunity Fund, The Gabelli Utilities Fund, The Gabelh Blue Ch1p Value Fund, The Gabelli Mathers Fund,
The Comstock Capltal Value Fund and The Comstock Strategy Fund (collectlvely, the “Funds™), which are registered
~ investment companies. T ' v
Gabelli Advisers, a subsidiary of GAM], is an investment adviser which provides discretionary adv1sory
services to The Gabelli Westwood Mighty Mites™ Fund.
The Plan, a qualified employee profit sharing plan, covers subétantially all employees of GAMI and its
affiliates. | | |
 MIJG Associates provides advisory services to private investment partnerships and offshore funds. Mario
Gabelli is the sole shareholder, director and employee of MJG Associates. MIG Associates is the Investment Manager
of Gabelli International Lim_ited, Gabelli Internationnl I Limited, Gabelli Performance Partnership, and Gabelli Fund,
Gemini is a limited liability company whose primary business purpose is to provide advisory services to
offshore funds. Marc Gabelli is the President and Chief Investment Officer of Gemini. .
The Foundation is a private foundation. Mario Gabelli is the President, a Trustee and the Investment Manager )
of the Foundation. : :
Lynch is a public compahy traded on the American Stock Exchange engaged in manufacturing. Interactiveisa -
public company listed on the American Stock Exchange and is a holding company with operating subsidiaries engaged
primarily in the rural telephone industry. Lynch and Interactive actively pursue new business ventures and acquisitions
Lynch and Interactlve make investments in marketable securities to preserve capital and maintain hquldxty for ﬁnancmg
their business activities and acquisitions and are not engaged in the business of i mvestmg, reinvesting, or trading in

securities. Mario J. Gabelli is a director, officer and a substantial shareholder of Lynch and Interactive.
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Mario Gabelli is the majority stockholder and Chairman of the Board of Directors and Chief Executive Officer
of Gabelli Partners and GAMI, and the Chief Investment Officer for each of the Reporting Persons other than Gemini, .
Gabelli Partners is the majority shareholder of GAMI. GAM], in turn, is the sole stockholder of GAMCO. GAMI is
also the majority stockholder of GSI and the largest shareholder of Gabelli Advisers. Gabelli & Company is a wholly- -
owned subsidiary of GSI. Marc Gabelli is the majority stockholder of Gemini.

| The Reporting Persons do not admit that they constitute a group.

Gabelli Parmérs, GAMI, GAMCO, and Gabelli & Company are New York corporations and GSI and Gabelli
Adbvisers are Delaware corporations, each having its principal business office at One Corporate Center, Rye, New York
© 10580. Gabelli Funds is a New Yo_fk limited liability company having its principal business office at One Corporate .

Center, Rye, New York 10580. MJG Associates is a Connecticut corporation having its principal business office at 8
- Sound Shore Dr., Greenwich, CT 06830. Gemini is a Delaware limited liability company having its principal business
~ office at One Corporate Center, Rye, New York 10580. The Foundation is a Nevada corporation having its principal
offices at 165 West Liberty Street, Reno, Nevada §9501. Lynch is an Indiana corporation having its principal business
- .. office at 50 Kennedy Plaza, Suite 1250, Providence, Rhode Island 02903. Interactive is a Delaware corporation having
‘ its principal place of business at One Corporate Center, Rye, New York 10580. _ V a
' For information required by instraction C to Schedule 13D with respect to the executive officers and djreétors '
. of the foregoing entities and other related persons (collectively, “Covered Persons™), reference is made to Schedule I

‘annexed hereto and incorporated herein by reference.

() - Reference is made to Schedule I hereto.

Item 5. Interest In Securities Of The Issuer

Item 5 to Schedule 13D is amended, in pertinent part, as follows:

(a) The aggregate number of Securities to which this schedule 13D relates is 7,196,827 shares,
representmg 31 82% of the 22,612,819 shares outstanding. This latter number is arrived at by adding the number of

 shares reported as being outstanding in the Issuer’s most recently filed Form 10-Q for the quarter ended June 30,
2002(22,612,147 shares) to the number of shares which would be receivable by the Reporting Persons if they were to
actually convert all of the Issuer’s Class B shares held by them (380 shares) into the Class A Common Stock of the

. Issuer. The Reporting Persons beneficially own those Sccurmes as follows:

Shares of % of Class of Shares of % of Class
Name Common Stock ~ Common Common Stock, Converted
Converted ‘
Gabelli Funds 2,453,800 10.85% 2,453,800 10.85%
GAMCO 4,742,647 20.97% V 4,742,647 2097% .
GIL 0 0.00% 380 0.00%
Mario Gabelli 0 0.00% o 000%
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Marc Gabelli 0 0.00% 0 : 0.00%

Mario Gabelli is deemed to have beneficial ownership of the Securities owned beneficially by each of
the foregoing persons other than Marc Gabelli and Gemini. Marc Gabelli is deemed to have beneficial ownership of the
Securities owned by Gemini. GSI is deemed to have beneficial ownership of the Securities beneficially owned by
. Gabelli & Company. - GAMI and Gabelli Partners are deemed to have beneficial ownership of the Securities owned
beneficially by each of the foregoing persons other than Mario Gabelli, Marc Gabelli, Gemini and the Foundation.

(b) Each of the Reporting Persons and Covered Persons has the sole power to vote or direct the vote
and sole power to dispose or to direct the disposition of the Securities reported for it, either for its o§vn benefit or for the
benefit of its investment clients or its partners, as the case may be, except that (i) GAMCO does hot have the authority to
vote 187,450 of the reported shares, (ii) Gabelli Funds has sole dispositive and voting power with respect to the shares
_of the Issuer held by the Funds so long as the aggregate voting interest of all joint filers does not exceed 25% of their
- total voting interest in the Issue_r and, in that event, the Proxy Voting Committee of each Fund shall respectively vote that

Fund’s shares, (iii) at any time, the Proxy Voting Committee of each such Fund may take and exercise in its sole
discretion the entire voting power with respect to the shares held by such fund under special circumstances such as
regulatory considerations, and (iv) the power of Mario Gabelli, Marc Gabelli, GAMI, and Gabelli Partners is mdxrect
with respect to Securities beneficially owned directly by other Reporting Persons.
(¢) Information with respect to all transactions in the Securities which were effected during the past
| sixty days or since the most recent filing on Schedule 13D, whichever is less, by each of the Reporting Persons and
Covered Persons is set forth on Schedule II annexed hereto and incorporated herein by reference. V

(e) Not applicable. |

Ttem7. Material to be Filed as an Exhibit | |
" The following Exhibit A is incorporated by reference to Exhibit C in the Amendment No. 8 to Schedule 13D of -

the Reportmg Persons with respect to Edgewater Technologies, Inc.
~ Exhibit A: Powers of Attorney to Stephen M. DeTore, Douglas R. Jarmeson, and James E. McKee from
Robert E. Dolan

Powers of Attomney to Stephen M. DeTore, Douglas R. Jamieson, and James E McKee from
Raymond H. Keller.

Powers of Attorneyto Stephen M. DeTore, Douglas R. Jamieson,, and James E. McKee from
MarioJ. Gabelh -

Powers of Attorney to Stephen M DeTore, Karyn M. Nappi, and James E McKee from
Marc J. Gabelli.
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" Signature

After reasonable inquiry and to the best of my knowledge and belief, I cefﬁfy that the information set forth in
this statement is true, complete and correct.
Dated: November 5, 2002

MARIO J. GABELLI
MARCJ, GABELLI
MIJG ASSOCIATES, INC.

By:/s/ James E. McKee
James E. McKee
Attomey-in-Fact

GABELLI FUNDS, LLC
GABELLI GROUP CAPITAL PARTNERS, INC.
GABELLI ASSET MANAGEMENT INC.

By:/s/ James E. McKee
. James E. McKee
Secretary )

GAMCO INVESTORS, INC.

By:/s/ Douglas R.J amieson
Douglas R. Jamieson
Executive Vice President
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" Schedule 1

Information with Respect to Executive
Officers and Directors of the Undersigned

Schedule I to Schedule 13D is amended, in pertinent part, as follows:

The following sets forth as to each of the executive ofﬁcers and directors of the undersigned: his
name; his business address; his present principal occupation or employment and the name, principal
business and address of any corporation or other organization in which such employment is
conducted. Unless otherwise specified, the pﬁncipal employer of each such individual is Gabelli
Group Capital Partners, Inc., Gabelli Asset Management Inc., Gabelli Funds, LLC, Gabelli &
Company, Inc.—,”or GAMCO Investors, Inc., the business address of each of which is One Coxpdraté
Center, Rye, New York 10580, and each such individual identified below is a citizen of the United |
States. To the knowledge of the undersigned, during the last five years, no such person has been
convicted in a criminal proceeding (exchiding traffic violations or similar misdemeanors), and no
such person was a party to a civil proceeding of a judicial or adﬁ:inistraﬁve-bpdy of competent
jurisdiction as a result of which he was or is 'Subject #o a judgment, decree or final order enjdining
future violations of, or prohibiting or mandating activities subject to, federal or state securities law or |

finding any violation with respect to such laws except as reported in Item 2(d) of this Schedule 13D:
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* Gabelli Group Capital Partners, Inc.

Directors:

Mario J. Gabelli

Richard B. Black

. Charles C. Baum

Eamon M. Kelly

: Amold M. Reichman
Marc J. Gabelli

Matthew R. Gabelli

: Ofﬁcers: ;
' Mario J. Gabelli

Vincent J. Capurso ‘
Robert S. Zuccaro

J é.rnes E. McKee

Gabelli Asset Management Inc.
Directors: -

- Raymond C. Avansmd, Ir.

Chief Executive Officer and Chief Investment Officer of Gabelli Group

Capital Partners, Inc., Gabelli Asset Management Inc., and GAMCO

Investors, Inc.; Director/Trustee of all registered investment cormpanies
advised by Gabelli Funds, LLC; Chairman and Chief Executive Officer of
Lynch Interactive Corporation; Vice Chairman of Lynch Corporation.

Vice Chairman of the Board of Directors of Oak Technology, Inc.;

Chairman of ECRM; Director of The Morgan Group, Inc.; General Partner '

of KBA Partners
Parker Plaza

400 Kelby Street
Fort Lee, NJ 07029

Chairman, Director and Chief Executive Officer of The Morgan Group,

Inc.; Secretary & Treasurer
United Holdings Co., Inc.

' 2545 Wilkens Avenue

Baltimore, MD 21223

Professor

Payson Center for Intemational
Development Technology Transfer
Tulane University '

300 Gibson Hall

6823 St. Charles Avenue

- New Orleans, LA 70118

Business Consultant
Managing Director ‘
Vice President — Trading
Gabelli & Company, Inc.
One Corporate Center
Rye, New York 10580

Chairman, Chief Executive Officer and Chief Investrnent Officer

Executive Vice President and Chief Financial Officer
Vice President

Vice President, General Counsél and Secretary

Chairman

E.L. Wiegand Foundation
165 West Liberty Street
Reno, NV 89501
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Mario J. Gabelli

Paul B. Gucnth_er
John C. Ferrara

Dr. Eamon M. Kelly

Karl Otto Pohl (1)

Officers:

Mario J. Gabelli

Robert S. Zuccaro :

James E. McKee

" GAMCO Investors, Inc.
Directors: '

Douglas R. Jamieson

Joseph R. Rindler, Jr.

Regina M. Pitaro

F. William Scholz, I1

William S. Selby
Officers:

Mario J. Gabelli

Joseph R. Rindler, Jr.

Douglas R. Jamieson
Robert S. Zuccaro
James E. McKee

Gabelli Funds, LLC
Officers:

Mario J. Gabelli

‘Bruce N. Alpert -

See Above

Chairman
New York Philharmonic

10 Lincoln Center Plaza
‘New York, NY 10023

President

SPACE.com

120 West 45® Street

New York, NY 10036

See Above

Sal. Oppenheim jr. & Cie.
Bockenheimer Landstrasse 20

D-6000 FRANKFURT AM MAIN
Germany

Chairman, Chief Executive Officer and Chjéf Investment Officer -

Vice President and Chief Financial Officer

Vice President, General Counsel and Secretary

Chief Executive Officer and Chief Investment Officer
Chairman
Executive Vice President and Chief Operating Officer

Vice President and Chief Financial Officer

Vice President, General Counsel and Secretary

Chief Investment OfﬁCer

Executive Vice President and Chief Operating Officer
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Gus Coutsouros | Vice President and Chief Financial Officer

James E. McKee Secretary
Gabelli Advisers. Inc.
Directors:
Bruce N. Alpert
John D. Gabelli
~ Joseph R. Rindler. Jr.
Officers:
Bruce N. Alpert : Chief Operating Officer
Gus Coutsouros Chief Financial Officer
James E. McKee | _ Secretary
Gabelli Securities, Inc.
' Directors:
Robert W. Blake | President of W. R. Blake & Sons, Inc.
- 196-20 Northern Boulevard
Flushing, NY 11358 ‘ ' I
Douglas G. DeVivo General Partner of ALCE Partners, LP.
One First Street, Suite 16
Los Altos; CA 94022
Joseph R. Rindler, Jr. : See above
v ‘O‘fﬁcers:
Robert S. Zuccaro , | Vice President-Finance
James E. McKeé Secretary -
Gabelli & Company, Inc.
Directors:
James G. Webster, III Chairman & Interim President
Irene Smolicz Senior Trader
Gabelli & Company, Inc.
Robert S. Zuccaro - See above
Officers:
~ James G. Webster, III Chairman & Interim President
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Bruce N. Alpert
Walter K. Walsh

James E. McKee

Lynch Corporation,

Vice President - Mutual Funds

Compliance Officer

Secretary

50 Kennedy Plaza, Suite 1250, Providence, R1 02903

Directors:
Mario J. Gabelli
E. Val Cerutti

Avrum Gray

Ralph R, Papittov

Richar& E. McGrail v

Raymond H. Keller

Anthony R. Pustorino

~ Officers:

~ RalphR. Papitto
Mario J. Gabelli
Richard E. McGrail

Raymond H. Keller

Lynch Interactive Corporation,

401 Theodore Fremd Avenue Rye, NY 10580

Directors:

See above - Gabelli Group Capital Partners, Inc.

Business Consultant, Cerutti Consultants
227 McLain Street
Mount Kisco, NY 10540

Gbar Limited Partnership

440 South LaSalle, Suite 2900

Chicago, IL 60605

Chairman and Chief Executive Officer
President and Chief Operations Officer
Vice President and Chief Finanéial Officer
Professor Emeritus

Pace University
1 Martine Avenue

‘White Plains, NY 10606

See above ‘
Vice Chairman
See above

See above
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Paul J. Evanson : President
Florida Light & Power Co.
P.O. Box 14000
700 Universe Blvd.
Juno Beach, FL 33408

| Mario J. Gabelli : See above - Gabelli Group Capital Partners, Inc. v

Salvatore Muoio Principal
S. Muoio & Co., LLC
Suite 406
509 Madison Ave."
New York, NY 10022

John C. F érrara ‘ . See above

David C. Mitchell Business Consultant
' : ¢/o Lynch Interactive Corporation
401 Theodore Fremd Ave.
Rye, NY 10580

Vincent S. Tese , Lawyer, Investment Adviser and Cable Television Executive
' ' ¢/o Bear Stearns & Company, Inc. ' :
245 Park Avenue, 19" Floor
New York, NY 10167

‘Vice Chairman
Frederic V. Salemo Verizon Communications, Inc. ' T
- 1095 Avenue of the Americas
. c New York, New York 10036
Officers: :
Mé.rio_ J. Gabelli E . Chairman and Chief Executive Officer
Robert E. Dolan | Chief Financial Officer
* John Fikre - Vice President — Corporate Development, General Counsel, and Secretary

(1) Citizen of Gei'many

(2) Citizen of the Cayman Islands
(3) Citizen of Bermuda

(4) Citizen of Bermuda and Canada
" (5) Citizen of the UK

(6) Citizen of Switzerland

(7) Citizen of Italy

19



SCHEDULE II

INFORMATION WITH RESPECT TO
TRANSACTIONS EFFECTED DURING THE PAST SIXTY DAYS OR
"SINCE THE MOST RECENT FILING ON SCHEDULE 13D (1)

SHARES PURCHASED AVERAGE
DATE SOLD (-) PRICE (2)
COMMON STOCK-MEDIA GENERAL CL A
GAMCO INVESTORS, INC,
11/04/02 200 . 55.1500
11/04/02 200 54,9500
11/01/02 300- 54.6000
11/01/02 1,000~ 54.0000
10/30/02 4,000~ 53.6273
10/30/02 1,200~ 53.7125
10/25/02 , 500~ *DO
10/24/02 800~ 54.0100
10/23/02 ' 2,000~ . *DO
10/23/02 500~ . $3.0300
10/23/02 200 53.0900
10/22/02 600- - 55.8700
10/22/02 2,000- : 56.1400
10/18/02 1,300- o 54.0615
10/18/02 1,500- 53.7327
10/17/02 2,000- 53.9990
10/17/02 g 300- . 54.1367
10/16/02 : 2,000- " 52.9180
10/16/02 2,000~ - 52.8075
10/15/02 _ 300- 53.2600
10/15/02 200- 53.6600
10/14/02 1,000- . 50.7520
"10/14/02 1,000~ 50.4500
10/11/02 2,000- 50.5620
10/211/02 1,500- : 50.4360
10/10/02 500- *DO
10/10/02 2,300- " 47.4926
10/10/02 ' 1,000- 47.2950
10/10/02 200 47.3900
10/09/02 3,300- 47.6406
10/09/02 300 48.0000
10/08/02 300- *DO
10/08/02 2,000- 48.4600
10/08/02 1,950- 48.3838
10/07/02 300- *DO
10/07/02 300- 48.8100
10/04/02 : 3,000- 49.B680
10/03/02 300 51.0000
. 10/03/02 ‘ 200- | 51.5500
10/027/02 150- *DO
10/02/02 2,700~ - 51.3300
10/01/02 . 400~ . 50.8500
10/01/02 500~ . 50.5960
9/27/02 ‘ 1,110~ *DO
9/27/02 1,000- , 50.7670

9/27/02 : 1,000~ , 50.6132



SCHEDULE II

INFORMATION WITH RESPECT TO
TRANSACTIONS EFFECTED DURING THE PAST SIXTY DAYS OR
SINCE THE MOST RECENT FILING ON SCHEDULE 13D (1)

4 SHARES PURCHASED AVERAGE
DATE ’ SOLD(-) PRICE(2)
COMMON STOCK-MEDIA GENERAL CL A
GAMCO INVESTORS, INC.
9/27/02 1,000 50.6155
9/26/02 1,000~ 51.4060
9/26/02 1,000~ *DO
9/25/02 1,000~ 50.4930
9/24/02 700- 50.6571
9/24/02 . 4,700- 50.3977
9/23/02 300- 51.5000
$/23/02 " 200- *DO
9/20/02 _ 1,000- 51.0200
9/20/02 © 200- 50.8700
9/18/02 . 900- 51.3000
9/17/02 300 53.3200
9/17/02 4,100~ 52.6834
-9/13/02 _ 400 52.1000
9/13/02 1,000- 52.0600
. 8/13/02 500 ' 52.2420
9/13/02 : 5,800- C e *DO-—
9/13/02 500~ 51.9000 .
9/12/02 500 52.8000
9/12/02 . 1,500- 52.2433
9/11/02 . 2,000 : 53.5100
9/11/02 100- 53.3700
9/10/02 1,300~ 52,5254
9/10/02 300 52.9800
9/06/02 2,000 52.1500
9/06/02 1,200 51.8333
: 9/04/02 : 500- ‘ 51.4500
GABELLI FUNDS, LLC. :
GABELLI VALUE FUND . _
' 10/22/02 1,000- 56.2800
10/21/02 : 300~ 58,0000
10/15/02 ' 3,000~ - 53.0680
10/11/02 ' 5,000~ 49.6780
GABELLI GLOBAL TELECOMM FUND
10/22/02 1,000- 55.5200
GABELLI CAPITAL ASSET FUND _ ‘
10/15/02 500- 52.1700
10/14/02 1,500- . 50.2000.

(1) UNLESS OTHERWISE INDICATED, ALL TRANSACTIONS WERE EFFECTED
ON THE NYSE.

(2) PRICE EXCLUDES COMMISSION:

(*) RESULTS IN CHANGE OF DISPOSITIVE POWER AND BENEFICIAL OWNERSHIP.



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934 (Amendment No. 52)

Media General, Inc.
(Name of Issuer)

Class A Common Stock, Par Value $5 Per Share

(Title of Class of Securities)

584404107
(CUSIP Number)

James E. McKee
- Gabelli Asset Management Inc.
One Corporate Center
Rye, New York 10580-1435
(914) 921-5294

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

November 17, 2003 » .
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement onv Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following
box [ .



-CUSIP No. 584404107

1 NAMES OF REPORTING PERSONS
L.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS {ENTITIES ONLY)

Gabelli Funds, LLC ' ~ 1.D.No. 13-4044523

2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (a)

@ [

3  SEC USE ONLY

4  SOURCE OF FUNDS (SEE INSTRUCTIONS)
00-Funds of investment advisory clients

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2 (d) OR 2 (e) E] _

6 CITIZENSHIP OR PLACE OF ORGANIZATION

New York
NUMBER OF :7  SOLE VOTING POWER
SHARES 1 2,194,000 (ltem 5)
BENEFICIALLY 8 SHARED VOTING POWER
OWNED NoNE
‘BY EacH 9  SOLE DISPOSITIVE POWER
REPORTING L 2194000 (tem 5)
PERSON 10 SHARED DISPOSTIVE POWER
WiTH NONE

11  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

2,194,000 (Item 5)

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
: (SEE INSTRUCTIONS) » D

13 PERCENT OF CLASS REPRESENTED BY AMOUNT INROW (11) .

8.55%

14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
' 1A




CUSIP No. 584404107

1 NAMES OF REPORTING PERSONS
- LR.S. IDENTIFICATION NOS, OF ABOVE PERSONS (ENTITIES ONLY)
GAMCO Investors, Inc. ' , . 1.D. No. 13-4044521
2  CHECK THE APPROPRIATE BOX IF AMEMBER OF A GROUP (SEE INSTRUCTIONS) (a) EI
(b) []
3 SECUSE ONLY
4  SOURCE OF FUNDS (SEE INSTRUCTIONS)
00-Funds of investment advisory clients
5 CHECKBOXIF bISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2 (d) OR'2 (e) D
.6 CITIZENSHIP OR PLACE OF ORGANIZATION
New York
NUMBER OF | :7  SOLE VOTING POWER
SHARES : 3,860,421 (item 5)
BENEFICIALLY : 8  SHARED VOTING POWER
OWNED NONE
BY EAcH o Soit DnspésmVE POWER
REPORTING L 4106771 (tem S)
PERSON 1 0 SHARED DISPOSITIVE POWER
WiTH NONE -
11 AGGREGATE AMOUNT BENEFIC.IALLY OWNED BY EACH REPORTING PERSOvN
4,106,771 (item 5)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES :
' (SEE INSTRUCTIONS) L—_I
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (1 1.)
17.88%
14 Tw:;:s OF REPORTING PERSON (SEE INSTRUCTIONS)
Cco




CUSIP No. 584404107

1  NAMES OF REPORTING PERSONS
{.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
MJG Associates, Inc, - 1.D. No. 06-1304269
2  CHECK THE APPROPRIATE BOX IF AMEMBER OF A GROUP (SEE INSTRUCTIONS) (a)
(b) D |
3 SECUSE ONLY
4 SOURCE OF Fuﬁos (SEE INSTRUCTIONS)
00-Client Funds
5 CHECKBOX IF DISCLOSURE OF LEGAL PROCEEDINGS ué REQUIRED PURSUANT TO ITEMS 2 (d) OR2 (e) - [:I
6  CIIZENSHIP OR PLACE OF ORGANIZATION
Connecticut
NuMBER OF 17 SOLE‘ VOTING POWER
SHARES . 380 (Item 5)
BENEFICIALLY 8 —SHARED VOTING POWER . -
OWNED NONE
BrEach 3 SoLE DeFOSTVE FOWER
REPOR“NG | 380 (item 5)
PERSON- v ;10 SHARED DISPOSITIVE POWER
WitH . NONE -
11 AGGREGATE AMOUNT BENEFICZIALLY OWNED BY EACH REPORTING PERSON
380 (ITEM 5)
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(SEE INSTRUCTIONS) ‘ [:]
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0.00%
14

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

- . CO




CUSIP No. 584404107

1 NAMES OF REPORTING PERSONS
L.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Gabelli Group Capital Partners, Inc. I.D. No. 13-3056041
2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (a) [:I
o L[
3 SEC USE ONLY
4  Source of funds (SEE INSTRUCTIONS)
None '
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2 (d) OR 2 (e) [:I
6 CITIZENSHIP OR PLACE OF ORGANIZATION
New York
NUMBER OF :7  SOLE VOTING POWER
SHARES : None
BENEFICIALLY 18 __SHAREDVOTING POWER
OWNED : NONE
 BrEacH 19  SOLE DISPOSITIVE POWER
REPORTING NONE
PERSON_ . 110  SHARED DISPOSITIVE POWER
WiTH NONE -
11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON -
NONE
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES '
" (SEE INSTRUCTIONS) - : X
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
NONE
14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

HC, CO




CUSIP No. 584404107

1 NAMES OF REPORTING PERSONS
1.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Gabelli Asset Management Inc. ... L.D.No. 13-4007862 =
2  CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (a) D
o [

3  SECUSEONLY

"4 Source of funds (SEE INSTRUCTIONS)
None

6§  CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS 1S REQUIRED PURSUANT TOITEMS 2 (d) OR2 (e) D

6 CITIZENSHIP OR PLACE OF ORGANIZATION

New York

NUMBER OF :7  SOLE VOTING POWER

SHARES None
BENEFICALLY 8 ";SHKRED'VONNG POWER

OWNED NONE .

BYEACH | 79 SOLEDISPOSTIVE POWER

REPORTING " NONE
PERSON 10 SHARED DISPOSITIVE POWER

WITH .

NONE

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

NONE

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(SEE INSTRUCTIONS) X

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

NONE

14 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
- HC,CO




CUSIP No. 584404107

1  NAMES OF REPORTING PERSONS
"~ LR.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
Mario J. Gabelli - L e e L T .
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS) (a) E
(b) D
3  SECUSEONLY
4  Source of funds (SEE INSTRUCTIONS)
None
§ CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINéS IS REQUIRED PURSUANT TO ITEMS 2 (d) OR 2 (e) D
6  CITIZENSHIP OR PLACEF OF ORGANIZATION
: USA
NUMBER OF ' 17 SOLE VOTING POWER
SHARES : None
BENEFICIALLY 8 —-S__H;R;;VOTING POWER
OWNED NONE
By EACH e SOLE DISPOSITIVE POWER
REPORTING NONE
PERSON 10 SHARED DISPOSITIVE —)
WiTH . NONE |
11 AGGREGATE AMOUNT BENEFI(;IALFY OWNED BY EACH REPORTING PERSéN
NONE
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
(SEE INSTRUCTIONS) - , X
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
NONE :
4 TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
IN




Item 1. Security and Issuer

This Amendment No. 52 to Schedule 13D on the Class A Common Stock of Media General, Inc. (the
“Issuer”) is bemg filed on behalf of the undersigned to amend the Schedule 13D, as amended (the “Schedule 13D”)
wluch was originally ﬁled on February 29, 1989. Unless otherwwe indicated, all capitalized terms used herein but not
defined herein shall have the same meanings as set forth in the Schedule 13D.

Ttem 2. Identity and Background

This statement is being filed by Mario J. Gabelli (“Mario Gabelli’’) and various entities which he
directly or indirectly controls or for which he acts as chief investment officer. Thiese entities, except for Lynch
Corporation (“Lynch”) and Lynch Interactive Corporation (“Interactive”), engage in various aspects of the securities
business, primarily as investment adviser to various institutional and individual clients, including registered investment
Eompam'es and pension plans, and as general partner of various private investment partnerships. Certain of these entities
may also make investments for their own accounts. ' - :

The foregoing persons in the aggregate often own beneficially more than 5% of a class of a particular issuer. .
Although several of the ‘foregoing persons are treated as institutional investors for purposes of reporting their beneficial
* ownership on the shdrt-form Schedule 13G, the holdings of those who do not qualify as institutional investors may
| exceed the 1% threshold presented for filing on Schedule 13G or mplementatxon of their investment phﬂosophy may |

from time to time require action which could be viewed as not completely passive. In order to avoid any question as to
whether their beneficial ownership is bemg reported on the proper form and in order to provide greater investment
flexibility and administrative uniformity, these persons have decided to file their beneficial ownership reports on the
more‘de.tailed Schedule 13D form rather than on the short-form Schedule 13G and thereby to provide more expahsive o
disclosure than may be necessary. | ‘ '

o (a), (b) and (c) - This statement is being filed by one or more of the following persons: Gabelli Group Capital
Partners, Inc. (“Gabelli i’artnem”), Gabelli Asset Maﬁagement Incf (“GBL™), Gabelli Funds, LLC (“Gabelli Funds™),
GAMCO Investors, Inc. (“GAMCO"), Gabelli Advisers, Inc. (“Gabelli Advisers™), Gabelli Securities, Inc. (“GSI”),
Gabelli & Company, Inc. (“Gabelli & Company”), Gabelli & Company, Inc. Prbﬁt Sharing Plan (the “Plan”), MIG
Associétés, Inc. (“MJG Associates”), Gabelli Foundation, Inc. (‘Foundation™), Mano Gabelli, Lynch, and Interactive.

Those of the foregoing persons signing this Schedule 13D are hereafter referred to as the “Reporting Persons”.
' Gabelli Partners makes investments for its own account and is the parent company of GBL. GBL, a public
company listed on the New York Stock Exchange, is the parent company for a variety of companies engaged in the
securities business, including those named below. . _ |

GAMCO, a wholly-owned subsidiary of GBL, is an investment adviser registered under the Investment
Advisers Act of 1940, as amended (“Advisers Act”). GAMCQ is an investment manager providing discretionary
managed account services for employee benefit plaﬁs, private investors, endowments, foundations and others.
| GSI, a majon’ty-owned. subsidiary of GBL, acts as a géneral partner or investment manager to limited

' partnerships and offshore investment companies and as a part of its business may purchase or sell securities for its own’



account. It is the immediate parent of Gabelli & Company. GSI is the Investment Manager of Gabelli Associates Fund,

_Gabelli Associates Fund IT, Gabelli Associates Limited, ALCE Partners, L.P., and Gabelﬁ Multimedia Partners, L.P.
GSI and Marc Gabelli own 45% and 55%, respectively, of Gabelli Securities International Limited (“GSIL”). GSIL
provides: investment advisory services to offshore funds and accounts. GSIL is an investment advisor of Gabelli
International Gold Fund Limited, Gabelli European Partners, Ltd., and Gabelli Global Partners, Ltd.

Gabelli & Company, a wholly-owned subsidiary of GSI, is a broker-dealer registered under the Securities
Exchange Actof 1934, as amended (1934 Act”), which as a part of its business regularly purchases and sells securities
for its own account. v V

Gabelli Funds, a wholly owned subsidiary of GBL, is a limited Liability company. Gabelli Funds is an
investment adviser registered under the Advisers Act which presently provides discretionary managed account services -
for The Gabelli Equity Trust Inc., The Gabelli Asset Fund, The Gabelli Growth Fund, The Gabelli Convertible and
Income Securities Fund, Inc., The Gabelli Value Fund Inc., The Gabelli Small Cap Growth Fund, The Gabelli Equity
Income Fund, The Gabelli ABC Fund, The Gabelli Global Telecommunications Fund, Gabelli Gold Fund, Inc., The
Gabelli Global Multimedia Trust Inc., The Gabelli Global Convertible Securities Fund, Gébelli Capital Asset Fund,
Gabelli International Growth Fund, Inc., The Gabelli Global Growth Fund, 'fhe Gabelli Utility Tfust, The Gabelli
Global Opportunity Fund, The Gabelli Utilities Fund, The Gabelli Blue Chip Value Fund, The Gabelli Mathers Fund,
The Comstock Capital Value Fund and The Comstock Strategy Fund (collectively, the ‘Funds”), which are registered
investment comi:oanies. | _ '

_Gabelli Advisers, a subsidiary of GBL, is an investment adviser which provides discretionary advisory services -
to The Gabelli Westwood Mighty Mites™ Fund. ‘ _

The Plan, a qualified employee profit sharing plan, covers substantially all employees of GBL and its éﬁliatc_‘,s. o

MIG Associates provides advisory services to private investment partnershlps and offshore funds Mario |
Gabelli is the sole shareholder, director and employee of MIG Assocxates MIG Associates i is the Investment Manager ;
of Gabelh Intemanonal L1m1ted Gabelli Intematlonal II Lumtcd Gabelh Performance Partnemhxp, and Gabelh Fund,
LbC... '

The Foundation is a private foundation. Mario Gabelli is the Preside}xg a Trustee and the Investment Manager
of the Foundation. |

Lynch is a public company traded on the American Stock Exchange engaged in manufacturing, Intéractive isa
public company listed on the American Stock Exchange and is a holding company with operating subsidiaries engagedv _
primarily in the rural telephone industry. Lynch and Interactive actively pursue new business ventures and acquisitioné. :
Lynch and Interactive make investments in marketable securities to preserve capital and maintain liquidity for financing
their business activities and acquisitions and are not engaged in the business of investing, remvestmg, or tradmg in

" securities. Mario J. Gabelh is a director, officer and a substantlal shareholder of Lynch and Interactive. .
Mario Gabelli is the majority stockholder and Chairman of the Board of Directors and Chief _Executiyé Officer’
of Gabelli Partners and GBL, and the Chief Investment Officer for each of the Reporting Persons. Gabelli Partners is
the majority shareholder of GBL. GBL, in turn, is the sole stockholder of GAMCO.. GBL is also the majority



stockhiolder of GSI and the largest shareholder of Gabelli Advisers. Gabelli & Company is a wholly-owned subsidiary
of GSI.

- The Reporting Persons do not admit that they constitute a group.

Gabelli Partners, GBL, GAMCO, and Gabelli & Company are New York corporations and GSI and Gabelli

Advisers are Delaware corporations, each having its principal business office at One Corporate Center, Rye, New York

10580. Gabelli Funds is a New York limited liability company having its principal business office at One Corporate -

Center, Rye, New York 10580. MIG Associates is a Connecticut corporation having its principal business office at 140

Greenwich Avenue, Greenwich, CT 06830. The Foundation is a Nevada corporation having its principal offices at 165

West Liberty Street, Reno, Nevada 89501. Lynch is an Indiana corporation having its principal business office at 50

Kennedy Plaza, Suite 1250, Providence, Rhode Island 02903. Interactive is a Delaware corporation having its principal

place of business at One Corporate Center, Rye, New York 10580.

For information required by instruction C to Schedule 13D with respect to the executive officers and directors

of the foregoing entities and other related persons (collectively, “Covered Persons™), reference is made to Schedule 1

annexed hereto and incorporated herein by reference.

Ttem 5.

(f) - Reference is made to Schedule I hereto.

Interest In Securities Of The Issuer

Item 5 to Schedule 13D is amended, in pertinent part, as follows:
(a) The aggregate number of Secuntxes to VVthh this Schedule 13D relates is 6,300,771 shares, ~

representmg 27 43% of the 22,971,271 shares outstandmg This latter number is arrived at by adding the number of _
shares reported as being outstanding in the Issuer’s most recently filed Form 10- -Q for the quarter ended September 28,

2003 (22,970,891 shares) to the number of shares which would be receivable by the Repoﬁing Persons if they were to -

actually convert all of the Issuer’s Class B shares held by them (380 shares) into the Class A Common Stock of the

- Issuer, The Reporting Persons beneficially own those Securities as follows:

™~

~.

Shares of % of Class of Shares of % of Class .
- Name ‘ Common Stock - Common Common Stock, Converted
’ Converted _
Gabelli Funds 2,194,000 ' 9.55% » 2,194,000 9.55%
GAMCO 4,106,771 17.88% 4,106,771 17.88%
_ ‘MJG Associates » 0 0.00% : 380 0. OO%
Mario Gabelli 0 0.00% 0 0. OO%

T~

Mario Gabelli is deemed to have beneficial ownership of the Securities owned beneficially by each of

~ersons. GSI is deemed to have beneficial ownership of the Securities beneficially ox;vned by Gabelli &

uabelh Partners are deemed to have beneficial ownership of the Securities owned beneficially by
/g persons other than Mario Gabelli and the Foundation.

10



(b) Each of the Reporting Persons and Covered Persons has the sole power to vote or direct the vote -
and sole power to dispose or to direcf the disposition of fhe Securities reported for it, either for its own benefit or for the
benefit of its investment clients or its partners, as the case may be, except that (i) GAMCO does not have the authority to

vote 246,350 of the reported shares, (i) Gabelli Funds has sole dispositive and voting power with respect to the shares
| of the Issuer held by the Funds so long as the aggregate voting interest of all joint filers does not exceed 25% of their
total voting interest in the Issuer and, in that event, the Proxy Voting Committee of each Fund shall respectively vote that
Fund’s shares, (iii) at any time, the Proxy Voting Committee of each such Fund may take and exercise in its sole
discretion the entire voting power with respect to the shares held by such fund under spécial circumstances such as
regulatory considerations, and (iv) the power of Mario Gabelli, GBL, and Gabelli Pmtne;s is indirect with respect to
Securities beneficially owned directly by other Reporting Persons. , v '

(c) Information with respect to all transactions in the Securities which were effected during the past
sixty days or since the most recent filing on Schedule 13D, whichever is less, by each of the Reporting Persons and
Covered Persons is set forth on Schedule Il annexed hereto and incorporated herein by reference.

(e) Not zipplicable.

11



Signature

 Afier reasonable inquiry and to the best of my knowledge and belief, I cemfy that the information set forth in
thls statement is true, complete and correct.
Dated: November 18,2003

MARIO J. GABELLI
MIG ASSOCIATES, INC.

By:/s/ James E. McKee
James E. McKee
Attomey-in—Fact

GABELLI FUNDS, LLC
GABELLI GROUP CAPITAL PARTNERS, INC
GABELLI ASSET MANAGEMENT INC. -

By:/s/ James E. McKee
James E. McKee

Secretary

GAMCO INVESTORS, INC.

By:/s/ Douglas R. Jamieson
Douglas R. Jamieson
Executive Vice President

12



" SCHEDULE |

Information with Respect to Executive
Officers and Directors of the Undersigned

Schedule I to Schedule 13D is amended, in pertinent part, as follows:

The following sets forth as to each of the executive officers and directors of the undersigned: his
name; his business address; his present principal occupation or employment and the name, principal
business and address of any corporation or other organization in which such employment is
conducted. Unless otherwise specified, the principal employer of each such individual is Gabelli
Group Capital Partners, Inc., Gabelli Asset Management Inc., Gabelli Funds, LLC, Gabelli &
Company, Inc., or GAMCO MVestoé, Inc., the business address of each of which is One Corpbrate
Center, Rye, New York 10580, and each such individual identified below is a citizen of the United
States. To the knowledge of the undersigned, during the.last five years, no such person has been
convicted in a criminal procéeding (excluding traffic violations or similar misdémeanors), and no
| such person was a party to a civil proceéding of a judicial or administrative body of competent
jurisdiction as a result of which he was or is subject to a judgment, décree or final order enjoining
future violations of, or prohibiting or mandating activities subject to, federal or state securities law or

ﬁnding' any violation with respect to such laws except as reported in Item 2(d) of this Schedule 13D.

13



~ Gabelli Group Capital Partners, Inc.
Directors: : .

Mario J. Gabelli

Charles C. Baum

Frederic V. Salerno

Amold M. Reichman
Marc J. Gabelli

Matthew R. Gabelli

‘Officers:
Mario J. Gabelli

| Marc J. Gabelli
Henry Kiernan

' JamesE. McKee

' ,‘V‘Gabelli Aéset Management Inc.

Directors: :
Raymond C. Avansino, Ir.

Mario J. Gabelli

Paul B. Guenther

- John C. Ferrara

Dr. Eamon M. Kelly

Chief Executive Officer and Chief Investment Officer of Gabelli Group
Capital Partners, Inc., Gabelli Asset Management Inc., and GAMCO
Investors, Inc.; Director/Trustee of all registered investment companies -
advised by Gabelli Funds, LLC; Chief Executive Officer of Lynch
Interactive Corporation; Vice Chairman of Lynch Corporation.

Chairman and Director of The Morgan Group, Inc.; Secretary & Treasurer
United Holdings Co., Inc.

2545 Wilkens Avenue

Baltimore, MD 21223

Chairman '
Lynch Interactive Corporation

Business Consultant
President

Vice President - Trading
Gabelli & Company, Inc.’
One Corporate Center

Rye, New York 10580

Chairman, Chief Executive Officer and Chief Investment Officer

President
Vice President, Chief Financial Officer

Vice President, General Counsel and Secretary

Chairman .

E.L. Wiegand Foundation
165 West Liberty Street
Reno, NV 89501

See above

Chairman

New York Philharmonic
10 Lincoln Center Plaza
New York, NY 10023

Business Consultant

Professor
Payson Center for International
Development Technology Transfer
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- Tulane University
300 Gibson Hall
6823 St. Charles Avenue
New Orleans, LA 70118

Karl OttoPohl (1) - = Sal. Oppenheim jr. & Cie.

- Bockenheimer Landstrasse 20
D-6000 FRANKFURT AM MAIN
Germany '
Officers:
Mario J. Gabelli . Chairman, Chief Executive Officer and Chjef Investment Officer
James E. McKee Vice President, General Counsel and Secretary

GAMCO Investors, Inc.
Directors:

Douglas R. Jamieson
Joseph R. Rindler, Jr.
Regina M. Pitaro
'F. William Scholz, II
William S. Selby

~ Officers:
Marid J. Gabelli A " Chief Executive Officer and Chief Investment Officer *
. Joseph R. Rindler, Jr. Chairman
Douglas R. Jamieson Executive Vice President and Chief Operating Officer
James E. McKee Vice President, General Counsel and Secretary
Gabelli Funds, LLC
~ Officers:
~ Mario J. Gabelli | Chief Investment Officer
Bruce N. Alpert ' Executive Vice President and Chief Operating Officer
James E. McKee o Secretary
Gabelli Advisers, Inc.
Directors:
Bruce N. Alpert
John D. Gabelli
Joseph R. Rindler. Jr.-
Officers:

‘Bruce N. Alpert . Chief Operating Officer T
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James E. McKee

Gabelli Securities. Inc,

Directors:

Robert W. Blake
Douglas G. DeVivo

Joseph R. Rindler, Jr.
Officers:
James E. McKee

Gabelli & Company, Inc.
Directors: :

v James G. Webster, III

Irene Smolicz

‘OﬁiCers‘:
| James G..Webster, it
Bruce N. Alpert
Walter K. Walsh

James E. McKee

Lynch Corporation, .

Secretary

President of W. R. Blake & Sons, Inc.
196-20 Northern Boulevard
Flushing, NY 11358

General Partner of ALCE Partners, L.P,
One First Street, Suite 16

- Los Altos, CA 94022

See above

Secretary

Chairman & Intexjim President

Senior Trader
Gabelli & Company, Inc.

Chairman & Interim President
Vice President - Mutual Funds
Compliance Officer

Secretary

50 Kennedy Plaza, Suite 1250, Providence, RI 02903

Diréctors:
Mario J. Gabelli
Marc J. Gabelli

_E. Val Cerutti

Avrum Gray

See above - Gabelli Group Capital Partners, Inc.
See above - Gabelli Group Capital Partners, Inc.
Business Consultant, Cerutti Consultants

227 McLain Street

Mount Kisco, NY 10540

Gbar Limﬁed Partnership

440 South LaSalle, Suite 2900
Chicago, IL 60605

16




Ralph R. Papitto
Richard E. McGraﬂ
Raymond H. Keller

Anthony R. Pustorino

Officers:

Ralph R. Papitto |

Mario J. Gabelli

Richard E. McGrail

- Raymond H. Ketlér |

Lynch Intera.cti-ve Corporation,
401 Theodore Fremd Avenue Rye, NY 10580
" Directors: | |

Paul J. Evanson

Mario J. Gabelli
Marc J. Gabelli

Salvatore Muoio )

John C. Ferrara

David C. Mitchell

Vincent S. Tese

Chairman and Chief Executive Officer
President and Chief Operations Officer
Vice President and Chief Financial Officer -

Professor Emeritus
Pace University

-1 Martine Avenue

White Plains, NY 10606

See above
Vice Chairman
See above

See above

President .
Allegheny Energy, Inc.
10435 Downsville Pike
Hagerstown, MD 21740

See above - Gabelli Group Capital Partners, Inc.
See above - Gabelli Group Capital Partners, Inc.

Principal ‘
S. Muoio & Co., LLC
Suite 406

509 Madison Ave.
New York, NY 10022

See above
Business Consultant

¢/o Lynch Interactive Corporation
401 Theodore Fremd Ave.

‘Rye, NY 10580

Lawyer, Investment Adviser and Cable Television Executive
¢/o Bear Stearns & Company, Inc. o
245 Park Avenue, 19% Floor

New York, NY 10167 .
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- Frederic V. Salemo V " Chairman

Officers:
| Mario J. Gabelli : Vice Chairman and Chief Executive Officer
Robert E. Dolan Chief Financial Officer
John Fikre ‘ Vice President — Corporate Development, General Coun_se], and Sécretary
(1) Citizen of Gem; - '

- 18



SCHEDULE II

INFORMATION WITH RESPECT TO
TRANSACTIONS EFFECTED DURING THE PAST SIXTY DAYS OR
SINCE THE MOST RECENT FILING ON SCHEDULE 13D (1)

SHARES PURCHASED AVERAGE
DATE SOLD (~) " PRICE(2)
COMMON STOCK-MEDIA GENERAL CL A
© GAMCO INVESTORS, INC. : _
11/17/03 : 200- 67.0500
11/14/03 ‘ 900- 67.1422
R 11/12/03 o 3,300- 67.0318
11/11/03 1,500- : 67.0100
11/11/03 1,300- 67.0731
11/10/03 1,000- 67.4800
11/10/03 2,500- 67.0468
11/07/03 750~ : 67.6500
©11/03/03 500- 66.2500
11/03/03 h © 1,400~ 66.3500
10/31/03 - ‘ 1,000- 66.0280
10/31/03 : 800- : 66.1150
10/31/03 200- 66.6600
10/30/03 . 2,200- 67.0455
10/30/03 : 200- 66.7750
10/30/03 1,000- : 66.7300
10/30/03 2,000- 67.1220
10/29/03 3,000~ 65.9780 -
10/28/03 L '3,900- : 66.1423
10/28/03 10 *DO
10/28/03 400- o *DO
10/28/03 477- *DO
10/28/03 1~ , *DO
10/28/03 165 : *DO
10/28/03 ' - 299~ *DO
10/28/03 100 *DO
10/28/03 o 300- _ *DO
10/28/03 600~ *DO
10/27/03 5,000~ C 65.4724
10/27/03 2,000- 65.3275
10/24/03 2,100~ 65.0419
10/23/03 200- 65.6200
10/23/03 2,500- 65.6080 |
10/22/03 600- 66.0000
10/21/03 2,000- _ 65.9555
.10/20/03 ' 2,000- 67.3145
10/20/03 1,000- 67.5440
10/20/03. - . 4- A *DO
10/20/03 300- _ 66.7700
10/20/03 71- *DO
10/17/03 : 1,500- 67.4607
10/16/03 2,401- : 63.9704
10/16/03 400- ) 64.1500 °
10/15/03 - 500- o 64.0300

10/15/03 2,000~ 64.0100



10/14/03 376~
10/14/03 500~
10/14/03 1,000-
10/14/03 800-
10/13/03 500-
10/13/03 1,500-
10/13/03 500~
10/10/03 1,000-
10/10/03 1,000-
10/09/03 2,000-
10/08/03 200-
10/08/03 1,500~
10/07/03 2,000-
10/07/03 500~
10/06/03 250~
10/06/03 800~
10/03/03 2,500~
10/03/03 3,000~
10/03/03 1,000~
10/02/03 800~
10/01/03 100~
10/01/03 100-
9/29/03 1,750~
9/26/03 150-
$/25/03 4,000
9/25/03 3,900
9/25/03 4,000~
9/25/03 4,000-
9/25/03 1,400~
9/25/03 100
9/25/03 4,000-
9/24/03 700-
9/23/03 2,000-
9/23/03 4,000~
9/18/03. 2,700~
; 9/18/03 5,000-
GABELLI FUNDS, LLC.
GABELLI VALUE FUND
11/17/03 ' 6,800-
10/31/03 2,200-
10/30/03 4,000-
10/28/03 1,500-
10/27/03 7,500-
10/17/03 40,000~
10/15/03 1,000- -
. 9/18/03 1,000~
GABELLI SMALL CAP GROWTH FUND
11/11/03 1,000~
, 11/10/03 500-
GABELLI EQUITY TRUST
o 10/16/03 2,000~
10/15703 2,000-
10/14/03 2,000-
10/13/03 2,000-
10/10/03 \ 2,000~
10/09/03 - 2,000~
10/08/03 2,000-

*DO

-64.0000

64.0440
64.1550

'63.8740

63.8467
63.8700
63.4200
63.4480
63.8115
63.0000
62.9500
63.0975
62.5000
*DO
62.5325
62.2304
62.5077

62.5000

61.5913
*DO
*DO

60.6923
*DO

63.3587

43.3598

63.4118.

43.4118

63.3300

43.3597

63.4117

63.0000 °

63.1000

63.1625

62.6348

62.7914

67.0475
66.2077
66.9425
66.2540
65.8279
67.5215
64.0040
62.7240

67.0470
67.7000

63.9880
64.0300
63.8750

63.7700
63.6010

63.5750

63.0720




(1)

(2)
(*)

10/07/03 2,000~ 62.7725
10/06/03 | 2,000- ' 62.5355

10/03/03 ” 2,000- 62.1785
10/02/03 2,000- 61.4435
10/01/03 ‘ 2,000~ 61.1980
9/30/03 2,000- 60.7015 .
9/29/03 2,000~ 60.7270
9/26/03 2,000~ . 61.6950
9/25/03 2,000~ © 63.1800
9/24/03 2,000- 63.0920
9/23/03 : 2,000- 62.9325

' 9/22/03 2,000~ 62.6360

GABELLI ASSET FUND '

11/06/03 . 1,000-. - 67.4200
11/05/03 1,000- 67.3400
10/21/03 1,000- 65.5460
10/03/03 2,000- '62.5030
GABELLI CAPITAL ASSET FUND ‘
10/17/03 . 15,000- 66.9230
10/08/03 1,000~ - 63.1890
9/30/03 2,000- ' - 60.9010
9/29/03 2,000~ 60.8050
9/26/03 S 2,000- 61.1770

9725703 ' 2,000- ‘ 62.4000.

UNLESS OTHERWISE INDICATED, ALL TRANSACTIONS WERE EFFECTED
ON THE NYSE.

PRICE EXCLUDES COMMISSION.

RESULTS IN CHANGE OF DISPOSITIVE POWER AND BENEFICIAL OWNERSHIP.
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Article I — Meetings of Stockholders

Section 1. Place of Meetings — Meetings of Stockholders shall be held at the principal office of
the Corporation in Richmond, Virginia or at such other place, either within or without the Commonwealth
of Virginia, as from time to time may be fixed by the Board of Directors.

Section 2. Annual Meetings — The Annual Meetings of Stockholders shalt be held during the
Corporation's second fiscal quarter on a date fixed by the Board of Directors.

Section 3. Special Meetings — Special meetings of the Stockholders may be called by the
Chairman of the Board. a Vice Chairman, the Board of Directors, or in such other manner as is permitted
by law.

Section 4. Notice of Meetings — Written notice stating the place, day and hour of the meeting
and, in case of a special meeting, the purpose or purposes for which the meeting is called. shall be given
not less than ten nor more than sixty days before the date of the meeting (except as a different time is
specified in these By-laws or by the laws of Virginia) either personally or by mail, by or at the direction of
the Chairman of the Board, 2 Vice Chairman, the Secretary, or the Officer or persons calling the meeting,
to each Stockholder of record entitled to vote at such meeting. If mailed. such notice shall be deemed to be
given when deposited in the United States mail addressed to the Stockholder at his address as it appears on
. the stock transfer books of the Corporation, with postage thereon prepaid.

Notice of a Stockholders® meeting to act on an amendment of the Articles of Incorporation, on a
plan of merger or exchange of shares, on a sale of all or substantially all of the assets of the Corporation, or
the dissolution of the Corporation shall be given, in the manner provided above, not less than twenty-five
nor more than sixty days before the date of the meeting. Any such notice shall be accompanied by such
additional documents as may be required by law.

Section 5. Quorum — A majority of the shares entitled to vote, represented in person or by
proxy, shall constitute a quorum at a meeting of Stockholders; provided however, that when any specified
action is required 1o be voted upon by a class of stock voting as a class, holders of a majority of the shares
of such class shall constitute a quorum for the transaction of such specified action. If a quorum is present,
action on a matter is approved if the votes cast in favor of the action exceeds the votes cast opposing the
action, except when a larger vote or a vote by class is required by the Jaws of the Commonwealth of
Virginia and except that in elections of Directors those receiving the greatest number of votes shall be
deemed elected even though not receiving a majority. Less than a quorum may adjourn, without notice
other than by announcement at the meeting, until a quorum shall attend.

Section 6. Voting — Each holder of shares of a class entitled to vote on a matter coming before a
meeting of Stockholders shall be entitled to one vote for each share he or she holds.

A Stockholder may vote either in person or by proxy executed by the Stockholder or by his duly
authorized attorney in fact. No proxy shall be valid after eleven months from its date, unless otherwise
provided in the proxy.

Section 7. Advance Notice Provisions for Election of Directors — Only persons who are
nominated in accordance with the following procedures shall be eligible for election as Directors of the
Corporation. Nominations of persons for election to the Board of Directors as Class A or Class B Directors
may be made at any Annual Meeting of Stockholders, or at any special meeting of Stockholders called for
the purpose of electing Directors, {a) by or at the direction of the Board of Directors or (b) by any
Stockholder of the Corporation (i) who is a Stockholder of record. of the Class in respect of which such
nomination is made on the date of the giving of the notice provided for in this Section 7 and on the record
date for the determination of Stockholders entitled to vote at such meeting and (ii) who complies with the
notice procedures set forth in this Section 7.

In addition to any other applicable requirements, for a nomination to be made by a Stockholder
such Stockholder must have given timely notice thereof in proper written form to the Secretary of the
Corporation.

To be timely, a Stockholder’s notice to the Secretary must be delivered to or mailed and received
at the principal executive offices of the Corporation (a) in the case of an Annual Meetmg, not less than 90
days nor more than 120 days prior to the date of the Annual Meeting, as provided in Article I, Section 2 of
these By-laws: and (b) in the case of a special meeting of Stockholders called for the purpose of electing
Directors, not later than the close of business on the 10th day following the day on which notice of the date
of the special meeting was mailed or public disclosure of the date of the special meeting was made,
whichever first oceurs.
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To be in proper written form, a Stockholdet’s notice to the Secretary must set forth (a) as to each
person whom the Stockholder proposes to nominate for election as a Director (i) the name. age. business
address and residence address of the person. (i) the employer and principal occupation of the person. (iii) a
biographical profile of the person, including educational background and business and professional
experience, (iv) the class or series and number of shares of capital stock of the Corporation which are
owned beneficially and of record by the person and (v) any other information relating to the person that
would be required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies for election of Directors pursiant to Section 14 of the Securities Exchange Act,
of 1934, as amended (the “Exchange Act™), and the rules and regulations promulgated thereunder: ang (b)
as to the Stockholder giving the notice (i} the name and record address of such Stockholder, (ii) the
employer and principal occupation of such Stockholder, (iii) the class or series and number of shares of
capital stock of the Corporation which are owned beneficially or of record by such Stackholder, (iv) a
description of all arrangements or understandings between such Stockholder and each proposed nominee
and any other person or persons (including their names) pursuant to which the nomination(s) are to be
made by such Stockholder, (v) a representation that such Stockholder intends to appear in person or by

proxy at the meeting to nominate the person or persons named in his notice and (vi} any other information

relating to such Stockholder that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies for election of Directors pursuant to Section
14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice must be
accompanied by a written consent of each proposed nominee to be named as a nominee and to serve as a
Director if elected.

No person shall be eligible for election as a Director of the Corporation unless nominated in
accordance with the procedures set forth in this Section 7. If the Chairman of the meeting determines that a
nomination was not made in accordance with the foregoing procedures, the Chairman shall declare to the
meeting that the nomination was defective, and such defective nomination shall be disregarded.

Section 8. Advance Notice Provisions for Business to be Transacted at Annual Meeting — No
business may be transacted at an Annual Meeting of Stockholders, other than business that is either (a)
specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of
Directors {or any duly authorized committee thereof), (b) otherwise properly brought before the Annual
Meeting by or at the direction of the Board of Directors (or any duly authorized committee thereof) or (c)
otherwise properly brought before the Annual Meeting by any Stockholder of the Corporation (i) who is a
Stockholder of record of any class entitled to vote on such business on the date of the giving of the notice
provided for in this Section 8 and on the record date for the determination of Stockholders entitled to vote
at such Annual Meeting and (ii) who complies with the notice procedures set forth in this Section 8.

In addition to any other applicable requirements, for business to be properly brought before an
Annual Meeting by a Stockholder, such Stockholder must have given timely notice thereof in proper
written form (o the Secretary of the Corporation.

To be timely, a Stockholder’s notice to the Secretary must be delivered to or mailed and received
at the principal executive offices of the Corporation not less than 90 days nor more than 120 days prior to
the date of the Annual Meeting, as provided in Article I, Section 2 of these By-laws.

To be in proper written form a Stockholder's notice to the Secretary must set forth as to each
matter such Stockholder proposes to bring before the Annual Meeting (i) a brief description of the business
desired to be brought before the Annual Meeting and the reasons for conducting such business at the
Annual Meeting, (i) the name and record address of such Stockholder, (iii) the employer and principal
occupation of such Stockholder, (iv) the class or series and number of shares of capital stock of the
Corporzation which are owned beneficially and of record by such Stockholder, (v) a description of all
arrangements or understandings between such Stockholder and any other person or persons (includiag their
names) in connection with the proposal of such business by such Stockholder and any material interest of
such Stockholder in such business and (vi) a representation that such Stockholder intends to appear in
person or by proxy at the Annual Meeting to bring such business before the meeting.

No business shall be conducted at the Annual Meeting of Stockholders except business brought
before the Annual Meeting in accordance with the procedures set forth in this Section &; provided,
however, that once business has been properly brought before the Annual Meeting in accordance with such
procedures, nothing in this Section 8 shall be deemed to preclude discussion by any Stockholder of any
such business. If the Chairman of an Annual Meeting determines that business was not properly brought
before the Annual Meeting in accordance with the foregoing procedures, the Chairman shall declare to the



meeting that the business was not properly brought before the meeting, and such business shall not be
transacted. :

Article II — Directors

Section 1. General Powers — All corporate powers shall be exercised by or under the authority
of, and the business and affairs of the Corporation shall be managed under the direction of, the Board of
Directors, subject to any requirement of Stockholder action.

Section 2. Number, Election, Term and Qualification — The number of Directors of the
Corporation shall be fixed by the Shareholders or by the Board of Directors, but shall not be fewer than
eight nor more than twelve. For the purpose of election of Directors only, the Directors shall be divided
into two classes; the Directors whom the holders of Class A Common Stock are entitled to elect shall be
designated Class A Directors, and the Directors whom the holders of Class B Stock are entitled to elect
shall be designated Class B Directors. Directors shall. except as provided in Section 3 of this Article 11, be
elected by the classes of shares entitled to elect them, at each Annual Meeting of Stockholders. to hold
office until the next Annual Meeting of Stockholders or until their death, resignation, retirement, removal
or disqualification. Directors need not be residents of the Commonwealth of Virginia or Stockholders of
the Corporation. Except for a Director who may be or has been an Officer of the Company, all Directors
. shall be under the age of 73 years, provided however, that a Director serving at the time he reachies such

age shall be permitted to complete his term of office but shall not thereafter be eligible for reelection, and
provided further, that this sentence shall not apply to any Director in office as of November 24, 1977. ©~ -

Section 3. Vacancies — Except as limited by law, any vacancy occurring in the Board of
Directors may be filled by the affirmative vote of a majority of the remaining Directors though less than a
- quorum of the Board of Directors.

Section 4. Removal — At a meeting called expressly for that purpose, any Director may be
removed from office, with or without cause, by a vote of the Stockholders holding a majority of the shares
of the class of stock which elected such Director. If any Directors are so removed, new Directors may be
elected at the same meeting.

Section 5. Compensation — The Board of Directors may compensate Directors for their services
as such and may provide for the payment of all expenses incurred by Directors in attending regular and
special meetings of the Board of Directors.

Section 6. Advisorv Directors — The Directors may, from time to time, by a majority vote of all
Directors, elect one or more persons to serve as advisory directors for such term(s) as the Directors by
resolution shall establish or until such advisory director’s death, resignation, retirement, disqualification or
removal. Advisory directors shall not be Directors of the Corporation and shall have no rights, privileges
or powers of Directors other than those specifically provided herein or as may be specifically assigned o
them by the Directors. Advisory directors shall attend meetings of the Directors and meetings of any
committees of the Directors to which they may be appointed. Advisory directors shall not be entitled to
vote on any business coming before the Directors or any Committee thereof and shall not be counted for
the purpose of determining the number of Directors necessary to constitute a quorum, for the purpose of
determining whether a quorum is present or for any other purpose whatsoever. Any or all advisory
directors may be removed at any time with or without cause by vote of the shareholders or by action of the
Directors. The termination of any person’s relationship with the Corporation as an advisory director shall
not be deemed to create a vacancy in the position of advisory director.

Article III — Directors Meetings

Section 1. Annual Meeting — The Annual Meeting of the Board of Directors (which meeting
shall be considered a regular meeting for the purposes of notice) shall be held on the same day as the
Annual Meeting of Stockholders for the purpose of electing Officers. unless the Board shall determine
otherwise, and carrying on such other business as properly may come before such meeting.

- Section 2. Regular Meetings — Regular meetings of the Board of Directors shall be held for the
purpose of carrying on such business as may properly come before the meeting in the months of January,
March, May, July, September and November of each year on such day. within such months and at such time
and at such place, within or without the Commonwealth of Virginia, as may be designated by the Chairman
and specified in the notice of the meeting. Furthermore, regular meetings of the Board of Directors shall be
held immediately following each special meeting of Stockholders to act upon any matter considered by the



Stockholders and to consider such other business as may properly come before the meeting. Any such
meeting shall be held at the place where the Stockholders' meeting was held.

Section 3. Special Meetings — Special meetings of the Board of Directors shall be held on the
call of the Chairman of the Board, a Vice Chairman, or any four members of the Board of Directors. at the
principal office of the Corporation or at such other place as the Chairman may direct.

Section 4. Norice — Notice of regular and special meetings of the Board of Directors shall be
mailed to each Director at least two (2) days, or telegraphed at least twenty-four (24) hours. prior to the
time of the meeting. Notice of a special meeting must set forth the purpose for which the meeting is called.

Section 5. Quorum — A majority of the Directors shall constitute a quorum for the transaction of
business. The act of the majority of the Directors present at a meeting at which a quorum is present shali
be the act of the Board of Directors.

Section 6. Waiver of Notice — Notwithstanding any other provisions of these By-laws, whenever
notice of any meeting for any purpose is required to be given to any Director a waiver thereof in writing
signed by the person or persons entitled to said notice, whether before or after the time staled therein, shall
be the equivalent to the giving of such notice. . .

A Director who attends a meeting shall be deemed 10 have had timely and proper notice thereof
unless he attends for the express purpose of objecting to the wransaction of any business because the
meeting is not Jawfully called or convened.

Section 7. Action Without A Meeting — Any action which is required to be taken at a meeting of
the Directors or of a Director’s Committee may be taken without a2 meeting if a consent in writing, setting
forth the action so to be taken, shall be signed before such action by all of the Directors or all of the
members of the Committee, as the case may be. Such consent shall have the same force and effect as a
unanimous vote.

Article IV — Directors Committees

Section 1. Executive Commirtee — The Board of Directors, by a resolution adopted by a majority
of the number of Directors, may designate no less than four (4) nor more than six (6) Directors, including
the Chairman of the Board, the Chairman of the Executive Committee and any Vice Chairman, to
constitute an Executive Committee. Members of the Executive Committee shall serve vntil removed, until
their successars are designated or until the Executive Committee is dissolved by the Board of Directars.

All vacancies which may occur in the Executive Committee shall be filled by the Board of Directors. The

Executive Committee, when the Board of Directors is not in session, may exercise all of the powers of the
Board of Directors except as limnited by law, and may authorize the seal of the Corporation to be affixed as
required. Regular meetings of the Executive Committee shall be held six (6) times per year, altemnating
with the regular meetings of the full Board of Directors, on such days and at such time and at such place,
within or without the Commonwealth of Virginia, as may be designated by the Chairman of the Board or
Chairman of the Executive Committee and specified in the notice of the meeting. The Special Meetings,
. Quorum, Wajver of Notice, and Action Without A Meeting provisions applicable to meetings of the Board
of Directors set forth in Articie ITl, Sections 3. 5, 6, and 7. respectively, shall apply to meetings of the
Executive Committee as well, with all references therein to Directors to refer to the members of the
Executive Committee and all references therein to the Board of Directors to refer to the Executive
Committee. Notice of regular and special Executive Committee meetings of the Board of Directors shall be
telephoned or otherwise given to each member thereof at least twenty-four (24) hours prior 1o the time of
the meeting. Notice of a special meeting must set forth the purpose for which the meeting is called.

Section 2. Other Committees — Other Committees with limited authority may be designated by a

resolution adopted by a majority of the full number of Directors.

Article V — Officers

Section 1. Officers — The Officers of the Corporation shatl be a Chairman of the Board, a
Chairman of the Executive Committee, one or more Vice Chairmen of the Board, a President, one or more
Vice Presidents (any one or more of whom may be designated as an Executive Vice President or a Senior
Vice President), a General Counsel, a Secretary, a Treasurer, a Controller and, in the discretion of the
Board of Directors, one or more Assistant Secretaries, Assistant Treasurers and Assistant Controllers. The
Chairman of the Board, the Chairman of the Executive Committee and the Vice Chairmen of the Board
shall be chosen from the members of the Board of Directors. Any two offices may be combined in the
same person except the offices of President and Secretary,

An



Section 2. Election, Term — Officers shall be elected at the regular Annual Meeting of the Board
of Directors or at such other time as the Board of Directors may determine and shall hold office. unless
removed, until the next Annual Meeling of the Board of Directors or until their successors are elected and
qualified.

Section 3. Removal of Officers — Any Officer may be removed with or without cause at any time
by the Board of Directors at any duly called meeting.

Section 4. Duties of Chairman of the Board — The Chairman of the Board shall be 2 member of
the Executive Committee and. in the absence or incapacity of the President or vacancy in the office of .
President, shall perform the duties of that office until the Board of Directors shall otherwise determine. He
shall preside at all meetings of the Stockholders and Directors, and shall see that all the orders and
resolutions of the Board of Directors are carried into effect, subject, however, to the rights of the Directors
10'delegate any specific powers. He shall, in addition, have such powers-and duties as may be specifically
assigned ta him by the Board of Directors.

Section 5. Duties of Chairman of the Execusive Committee — The Chairman of the Executive
Committee shail be a member of the Executive Committee, and shall preside at all meetings of the
Executive Committee and shall see that all orders and resolutions of the Executive Committee are carried
into effect, subject, however, to the rights of the EXecutive Committee to delegate any specific powers. He
shall, in addition, have such powers and duties as may be specifically assigned to him by the Board of
Directors. v

Section 6. Duries of Vice Chairmen of the Board — Subject to the control of the Board of
Directors and the Chairman of the Board and to the provisions of the Articles of Incorporation and By-
laws, the Vice Chairmen shall severally perform such duties as may, from time to time, be assigned to each
by the Chairman of the Board or the Board of Directors.

Section 7. Duties of Presidemt — Subject to the control of the Board of Directors and the
Chairman of the Board and to the provisions of the Articles of Incorporation and By-laws, the President
shall perform such duties as may, from time to time, be assigned to him by the Chairman of the Board or
the Board of Directors.

Section 8. Duties of Vice Presidents — The Vice Presidents shall severally perform such duties
as may, from time to time, be assigned to each by the Chairman of the Board, the Vice Chairmen, the
President or the Board of Directors.

Section 9. Duries of General Counsel — The General Counsel shall be the chief legal officer of
the Corporation. He shall, with the help of those whom he may employ (including any firm of which he
may be a member) supervise the handling of all claims made by or against the Corporation, the filing of
such statements, reports or other documents as may be required by state and federal agencies controlling
carporations and their securities, render legal advice to the Officers and Directors and generally manage all
matters of a legal nature for the Corporation.

Section 10. Duties of Secretary — The Secretary shall keep a record in proper books for the
purpose of all meetings and proceedings of the Board of Directors and of the Executive Committee and
also the minutes of the Stockholders’ meetings, and record all the votes of the Corporation. He shall attend
to the giving and serving of all notices of the Corporation and shall notify the Directors and Stockholders
of their respective meetings. He shall have custody of the seal of the Corporation and shall affix the seal or
cause it to be affixed to all documems which are authorized to be executed on behalf of the Corporation
under its corporate seal. He shall have custody of all deeds, leases, and contracts and shafl have charge of
the books. records and papers of the Corporation relating to its organization and management. In addition,
he shall perform such other duties as may from time to time be dclegated to him by Lhe Chairman of the
Board, the Vice Chairmen, the President or the Board of Directors.

Section 11. Duries of Treasurer — The Treasurer shall have custody of all the funds and
securities of the Corporation and shall dispose of the same as provided in these By-laws, or as directed by
the Board of Directors or the Executive Committee, if created. He shall have the care and custody of all
securities, books of account, documents and papers of the Corporation except such as are kept by the
Secretary. He shall keep regular and full accounts showing his receipts and disbursements. He shall at all
times submit to the Board of Directors such statements as to the financial condition of this Corporation as
they may require and shall perform such other duties as may from time to time be delegated to him by the
Chairman of the Board. the Vice Chairmen. the President or the Board of Directors.

Section 12. Duries of Controller — The Controller shall be responsible for all accounting,
budgeting. and internal auditing functions of the Corporation, subject to the direction of the Chairman of
the Board, the Vice Chairmen, the President. the Vice President designated as Principal Accounting



Officer, or the Board of Directors. In addition. he shall perform such other duties as may from time to time -
be delegated to him by the Chairman of the Board, the Vice Chairmen, the President or the Board of
Directors.

Section 13, Duties of Assistant Secretaries — The Assistant Secretaries shall, jointly or severally.
in the absence or incapacity of the Secretary or vacancy in the office of Secretary, perform the duties of the
Secretary. They shall also perform such other duties as may from time to time be delegated to them by the
Chairman of the Board, the Vice Chairmen, the President, the Board of Directors or the Secretary,

Section 14. Duties of Assistant Treasurers — The Assistant Treasurers shall, jointly and
severally, in the absence or incapacity of the Treasurer or vacancy in the office of Treasurer, perform the
duties of the Treasurer. They shall also perform such other duties as may from time to time be delegated to
them by the Chairman of the Board, the Vice Chairmen, the President, the Board of Directors or the
Treasurer. o ‘

Section 15. Duties of Assistant Controllers — The Assistant Controllers shall, jointly and
severally, in the absence or incapacity of the Controller or vacancy in the office of Controller, perform the
duties of the Controller, and shall in general assist the Controller in the performance of his duties. They
shall also perform such other duties as may from time to time be delegated to them by the Chairman of the
Board, the Vice Chairmen, the President, the Board of Directors or the Controller.

Section 16. Salaries of Gfficers — The Board of Directors shall fix the salaries of all of the
Officers of the Corporation.

Section 17. Bonds — The Board of Directors may by resolution require that any or all Officers,
agents and employees of the Corporation give bond to the Corporation, with sufficient sureties, conditioned
on the faithful performance of the duties of their respective offices or positions, and comply with such other
conditions as may from time to time be required by the Board of Directors.

Article VI — Certificates of Stock

Section 1. Form — Certificates representing shares of the capital stock of the Corporation shall
be in such form as is permitted by law and prescribed by the Board of Directors and shall be signed by the
President or a Vice President and the Secretary or an Assistant Secretary or any other Officer authorized by
a resolution of the Board of Directors. They may, but need not, be sealed with the seal of the Corporation
or a facsimile thereof. The signatures of the Officers upon such certificates may be facsimiles if the
certificate is countersigned by a Transfer Agent or registered by a Registrar other than the Corporation
itseif or an employee of the Corporation.

In case any Officer who has signed or whose facsimile signature has been placed upon a stock
certificate shall have ceased to be such Officer before such cenificate is issued, it may be issued by the
Corporation with the same effect as if he were such Officer at the date of its issue.

Section 2. Transfer Agents and Registrars — Transfer Agents and/or Registrars for the stock of
the Corporation may be appointed by the Board of Directors and may be required to countersign stock
certificates. ‘ _

Section 3. Lost, Destroved and Mutilated Certificates — Holders of the stock of the Corporation
shall immediately notify the Corporation of any loss, destruction or mutilation of the certificate therefor,
and the Board of Directors may in its discretion, or any Officer of the Corporation appointed by the Board
of Directors for that purpose may in his discretion, cause one or more new certificates for the same number
of shares in the aggregate to be issued to such Stockholder upon the surrender of the muiilated centificate or
upon satisfactory proof of such loss or destruction and the deposit of a bond in such form and amount and
with such surety as the Board of Directors may require.

Section 4. Transfer of Stock — The stock of the Corporation shall be transferable or assignable
only on the books of the Corporation by the holders in personor by attorney on surrender of the certificates
for such shares duly endorsed and, if sought to be transferred by attomey, accompanied by a written power
of attorney to have the same transferred on the books of the Corporation.

Section 5. Closing of Transfer Books and Fixing Record Date — For the purposes of determining
Stockholders entitied to notice of or to vote at any meeting of Stockholders or any adjournment thereof, or
entitled Lo receive payment of any dividend, or in order to make a determination of Stockholders for any
other proper purpose, the Board of Directors of this Corporation may fix in advance a date as the record
date for any such determination of Stockholders, such date in any case to be not more than seventy days
prior to the date on which the particular action requiring such determination of Stockholders is to be taken.

If no record date is fixed for the determination of Stockholders entitled to notice of or to vote at a meeting



of Stockholders, or Stockholders entitled to receive payment of a dividend, the date on which the notice of
the meeting is mailed or the date on which the resolution of the Board of Directors declaring such dividend
is adopted, as the case may be, shall be the record date for such determination of Stockholders. When a
determination of Stockholders has been made as provided in this section with respect to any meeting, such
determination shall apply to any adjournment thereof.

Article VII — Voting of Stock Held

Unless otherwise provided by the vote of the Board of Directors, the Chairman of the Board, a.
Vice Chairman, the President, or the Secretary may from time to time appoint an attorney or attorneys or
agent or agents of this Corporation to cast the votes which this Corporation may be entitied to cast as a
Stockholder or otherwise in any other corporation, any of whose stock or securities may be held by this
Corporation, at meetings of the holders of the stock or other securities of such other corporation, or to
consent in writing to any action by any other such corporation, and may instruct the person or persons so
appointed as to the manner of casting suchvotes or giving such consent, and may execute or cause to be
executed on behalf of this Corporation such written proxies, consents, waivers or other instruments as he
may deem necessary or proper in the premises; or the Chairman of the Board, a Vice Chairman, the
President, or the Secretary may himself attend apy meeting of the holders of stock or other securities of
such other corporation and thereat vote or exercise any powers of this Corporation as the hoider of such
stock or other securities of such other carporation.

Article VIII — Miscellaneous

Section 1. Checks, Notes, Etc. — All checks and drafts on the Corporation’s bank accounts and
all bills of exchange, promissory notes, acceptances and other instruments of 2 similar character shail be
signed by such Officer or Officers or agent or agents of the Corporation as shall be thereunto authorized
from time to time by the Board of Directors.

Section 2. Fiscal Year — The fiscal year of the Corporation shall be determined in the discretion
of the Board of Directors, but in the absence of any such determination it shall be the calendar year.

Section 3, Corporate Seal — The Corporate Seal shall be circular and shall have inscribed
thereon, within and around the circumference, the words “Media General, Inc., Richmond, VA.” In the
center shall be the word “Seal.”

Article IX — Amendmehts

Section 1. New By-laws and Alterations — These By-laws may be amended or repealed and new
By-laws may be made at any regular or special meeting of the Board of Directors by a majority of the
Board. However, By-laws made by the Board of Directors may be repealed or changed and new By-laws
may be made by the Stockholders and the Stockholders may prescribe that any By-law made by them shall
not be altered, amended, or repealed by the Directors.

Section 2. Legislative Amendments — In event any portion of these By-laws is subsequently -
altered by act of the General Assembly of Virginia those portions thereof which are not affected by such
legisiation shall remain in full force and effect until and unless altered or repealed in accordance with the
other terms hereof.
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gmahoneyl meciageneral.com

George L. Mahoney
Generai Counsel & Sectetary

December 18, 2003

VIA UPS NEXT DAY AIR

Andrew Davella, Esquire
Assistant Counsel

Gabelli Asset Management Inc.
One Corporate Center

Rye, New York 10580-1435

Re: Shareholder Proposal Submitted on Behalf of Gabelll Internatic nat Limited

Dear Mr. Davella:

This letter acknowledges receipt of your December 8, 2003, corre! pqndence
seeking to invoke Rule 14a-8 under the Securities Exchange Act of 1934 to include a,
shareholder proposal on behalf of Gabelli International Limited in our 20C4 proxy
materials.

Under Rule 14a-8(f), we are obliged to notify you of eligibility or proceddural
.defects in your submission that may be curable. Without opining that the defacts
noted below are curable, or that they constitute procedural or eligibility de fec s of the
type referred to in Rule 14a-8(f), we hereby alert you ta the following defi :iencies in
your submission. '

First, your letter improperly seeks to invoke Rule 14a-8 on the bas s 6" GlL's
- purported beneficial ownership of shares of our Class B common stock. As \'ou are
aware, Rule 14a-8 applies only with respect to a solicitation of securities egistered
under Section 12 of the Act. Although our Class A common stock is regi: tered under
Section 12, our Class B common stock is not registered. Accordingly, ov nership of.
Class B common stock does not entitie GIL to invoke Rule 14a-8.

Second, because holders of our Class A shares are not entitled to vot2 on
amendments to our Bylaws, your submission, which seeks the vote of ho ders of both
our Class A and Class B shares on a proposed amendment to our Bylaw s, is
improper. As you are well aware, under our Articles of Incorporation, hol lers of our
Class A common stock have only limited voting rights which do not entitle them fo
vote on amendments to our Bylaws. It is for this reason that the Staff of 1he SEC
consistently has permitted the Company to exclude from its proxy materi: ds
sharehalder proposals seeking to amend aur Bylaws submitted by your ¢ ffilicite,
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Andrew Davella, Esquire
December 19, 2003
Page 2

GAMCO Investors, Inc., on the basis of its ownership of our Class A Co nmion stock.
indeed, we note that the proposal you have submitted this year on behelf ci GlL is
virtually identical to the proposals GAMCO unsuccessfully has sought tc include in
our proxy materials in connection with other Media General annual mee ings.

Third, the amendments to Schedules 13D you provided with you: letier were
filed with the SEC by entities other than GIL and, therefore, cannot serv 2 to
substantiate GIL's share ownership for purposes of Rule 14a-8(b). Und r Fiule 14a-
8(b), a shareholder who is not a registered owner of a company’s share 3 m Jst
demonstrate that he or she owns $2,000, or 1%, of a company's shares erdlitled to
vote on the proposal submitted for at least one year as of the time that t1e
shareholder submits his or her proposal. The shareholder can satisfy t at
requirement by delivering either (a) a written statement from the record Yolcier of the
company's shares verifying the shareholder's ownership, or (b) if the sh areholder has
filed Schedules 13D or 13G or Forms 3, 4 or 5 (or amendments thereto with the
SEC, copies of those documents. Because GIL's name does not appea 'on the
Company's records as a registered holder of shares of Media General nd 3IL has
not filed a Schedule 13D or 13G or Forms 3, 4 or 5 in respect of our sh: res, the only

- permissible manner in which GIL could substantiate its ownership of ou shares for
purposes of Rule 143-8(b) is through the submission of a written stater ent from the_
record holder of the shares beneficially owned by GIL. '

If you are able to cure any of the forgoing deficiencies, Rule 14a. 3(f) requires
that you do so within 14 days of the date you receive this letter,

Finally, during the past six years, as you also are well aware, Gaell entities
have submitted a total of seven shareholder proposals for inclusion in o Jr 3roxy .
materials under Rule 14a-8. The Staff of the SEC has permitted us to ¢ xciude each
of these proposals from our proxy materials, concluding in connection v ith 2ach
submission that the Gabelli entities are ineligible to invoke Rule 14a-8. "he SEC's
Staff has reached this same conclusion year after year despite the supe rfic al
modifications you have made to your proposals. In light of this record, ' ou1 practice
of annually submitting a shareholder proposal to us entirely pointless ar d s3rves no
purpose other than to force us to incur needless expense. Thatis not ii: the: interest ’
of any srl\areh’older. and we urge you for that additional reasonjto withdi aw your
proposal.

If you do not reconsider, we again will seek to exclude your prop isa from our
- 2004 proxy materials on all grounds available to us. 4

Very truly ?’Qrs,

George L Mahoney
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RESTATED
ARTICLES OF INCORPORATION
| OF
MEDIA GENERAL, INC.

ARTICLEI

The name of the Corporation is MEDIA GENERAL, INC.

ARTICLEII

A. The aggregate number of shares of stock which the Corporation shall have the authority to issue, each of which shall
have a par value per share of $5.00, are as follows: ) )

Class No. of Shares
Class A Commor 75,000,000
Class B Common 600,000
Preferred o 5,000,000

B. The preferences, limitations, and relative nghts of the different classes of stock are as follows:

(1) Preferred Stock. (a) The holders of the Preferred Stock shall have no voting rights except to the extent that such rights
may be conferred in an amendment to these Articles of Incorporation and except to the extent that the vote of such holders is
required by the laws of the State of Virginija.

(b) Authority is expressly vested in the Board of Directors to divide the Preferred Stock into series and, within the
limitations set by law, to fix and determine the relative rights and preferences of the shares of any series so established and to

provide for the issuance thereof. Each series shall be so designated as to distinguish the shares thereof from the share of all other
senes.

{c) Prior to the issuance of any shares of a series of Preferred Stock, these Articles of Incorporation shall be amended by
the Board of Directors to establish the designation and number of shares of the series and the relative rigbts and preferences
thereof and such amendment shalt have been declared effective by the State Corporation Commission of Virginia.

{2) Common Stock. (a) The holders of the Class A Common Stock voting separately and as a class shall be entitled to cne
vote for each share held by them in the election of 30% of the Board of Directors proposed to be elected at any meeting of
stockholders held for that purpose (or the nearest whole number if such percentage is not a whole number), such Directors 1o be
known as Class 4 Directors. The holders of the Class B Common Stock voting separately and as a class shall be entitled to one
vote for each share held by them in the election of the balance of the Board of Directors to be elected at any such meeting, such
Directors to be known as Class B Directors.

(b) Except as provided in Paragraphs B(1)}(b), B(2)(a) and (B)(3)(a) of this Asticle Il and as otherwise required by law, the
entire voting power shall be vested solely and exclusively in the holders of the shares of Class B Common Stock, and each holder
thereof shall be entitled to one vote for each one share thereof held upon all matters requiring a vote of stockholders. The holders
of Preferred Stock or of the Class A Common Stock shall have no voting power and shall not have the right to participate in any
meeting of stockholders except as otherwise specifically set forth in these Articles or as may be required by law. In the event that



the approval of the holders of either the Class A Common Stock or the Class B Common Stock shall be required by law for the
adoption of an amendment to these Articles, then, unless the Board of Directors requires a greater vote, such approval shall
require a majority of all votes entitled to be cast by holders of the Class A Common Stock or the Class B Comumon Stock.
respectively, in lieu of such vote as would otherwise be required by the ftrst sentence of subsection E of §13.1-707 of the Virginia
Stock Corporation Act or any successor statue, '

(c) Except as may be otherwise specifically provided in these Articles, in all other respects. including, but not by way of
limitation, the right to receive the payment of cash dividends, the right to share in the property or business of the Corporation in
event of its liquidation in whole or in part, and the right to share in the assets of the Corporation in event of its dissolution and the
distribution of such assets by way of retum of capital, each share of Common Stock of this Corporation, whether Class A
Commen Stock or Class B Common Stock, shall rank equally and be identical.

(3) Other Rights. (a) Unless the Corporation, prior to taking any of the actions listed below, shall receive the written
consent of any stock exchange on which any stock of the Corporation may be listed to the taking of such action without the
authorization of the stockholders, or unless at the time such action is taken no shares of stock of the Corporation are listed upon
any stock exchange, the holders of the Class A Common Stock, the holders of the Class B Common Stock and, to the extent set
forth in any amendment to these Articles of Incorporation, the holders of any series of Preferred Stock, voting together and not as
separate classes, must authorize the taking of any of the following listed actions by a majority vote at a duly called meeting of
stockholders at which each share, regardless of Class, shall be entitled 1o one vote:

(i) The reservation of any shares of capital stock of the Corporation for options granted or to be granted to
officers, directors or employees of the Corporation;

(i1) The acquisition of the stock or assets of any company in the following circumstances:

(x) if any officer, director or holder of 10% or more of any class of shares of voting securities of the
Corporation has an interest, directly or indirectly, in the company or assets to be acquired or in the consideration to be paid in the
transaction;

(y) if the transaction involves the issuance of Class A or Class B Common Stock or securities
convertible into either, or any combination of the three, and if the aggregate number of shares of Common Stock so to be issued
together with the Common Stock which could be issued upon conversion of such securities approximates {in the reasonable
judegment of the Board of Directors) 20% of the aggregate number of shares of Class A and Class B Common Stock outstanding
immediately prior to such transaction; or

(z} if the wansaction involves issuance of Class A or Class B Common Stock or any additional
consideration and if the value of the aggregate consideration so to be issued (including the value of any Common Stock which
may be issuable in the future in accordance with the terms of the transaction) has in the reasonable judgment of the Board of
Directors a combined fair value of approximately 20% or more of the aggregate market value of shares of Class A and Class B
Common Stock outstanding immediately prior to such transaction.

(b) The holders of the Class A Common Stock and Class B Common Stock shall be treated equally, according to the
number of shares of Common Stock they hold, in the payment of any stock dividend or other distribution of shares, but the
bolders of the Class A Commaon Stock may be issued only Class A Comrmon Stock in the payment of any such stock dividend or
distribution, while the holders of the Class B Common Stock may be issued either Class A Common Stock or Class B Common
Stock in the discretion of the Board of Directors. '

(¢) The holders of the Class B Common Stock shall have preemptive rights with respect to any additional shares of Class B
Common Stock issued. and otherwise no holder of any share of any class of stock of the Corporation shall have any preemptive
or other rights to subscribe for or purchase any shares of any class or any notes, debentures, bonds or any other securities of the



Corporation (including but not limited to warrants, rights or options) whether now or hereafter authorized and whether or not
convertible into, or evidencing or carrying options, warrants or rights to purchase, shares of any class or any notes. debentures.
bonds or other securities now or hereafter authorized, and whether the same shall be issued for cash, services or propery. or by
way of dividend or otherwise.

(d)(i) Each share of Class B Commeon Stock may at any time be converted. at the option of the holder thereof. into
one share of Class A Common Stock. Such right shall be exercised by the surrender of the centificate representing such share of
Class B Common Stock to be converted at the office of the transfer agent of the Corporation (the “Transfer Agent™) during
normal business hours accompanied by a written notice of the election by the holder thereof 10 convert and (if so required by the
Corporation or the Transfer Agent) an instrument of transfer, in form satisfactory to the Corporation and to the Transfer Agent.
duly executed by such holder or his duly authorized attorney, and funds in the amount of any applicable transfer tax (unless
provision satisfactory to the Corporation is otherwise made therefor), if required pursuant to subparagraph (iii) below.

(ii) As promptly as practicable after the surrender for conversion of a certificate representing shares of Class B
Common Stock in the manner provided in subparagraph (i) above and the payment in cash of any amount required by the
provisions of subparagraph (i) and (iii), the Corporation will deliyer or cause to be delivered at the office of the Transfer Agent to
or upon the written order of the holder of such certificate, a centificate or certificates representing a number of fully paid and
non-assessable shares of Class A Common Stock issuable upon such conversion, issued in such name or names as such holder
may direct. Such conversion shall be deemed to have been made immediately prior to the close of business on the date of the
surrender of the certificate representing shares of Class B Common Stock, and all rights of the holder of such shares of Class B
Common Stock as such holder shall cease at such time and the person or persons in whose name or names the certificate or
certificates represeating the shares of Class A Common Stock are to be issued shall be treated for all purposes as having become
the record holder or holders of such shares of Class A Common Stock at such time.

(iii) The issuance of certificates for shares of Class A Common Stock upon conversion of shares of Class B
Common Stock shall be made without charge for any stamp or other similar tax in respect of such issuance. However, if any such
certificate ts to be issued in a name other than that of the holder of the share or shares of Class B Common Stock converted, the
person or persons requesting the issuance thereof shall pay to the Corporation the amount of any tax which may be payable in
respect of any transfer involved in such issuance, or shall establish to the satisfaction of the Corporation that such tax has been paid.

ARTICLE II1

The number of Directors constituting the Board of Directors shall be fixed in accordance with the bylaws, or, in the
absence of an applicable bylaw, shall be fixed by the shareholders or by the Board of Directors, but shall not be fewer than eight
nor more than twelve,

Any vacancy in the Directorate created by the death, resignation or removal of a Class A Director shall be filled by the
affirmative vote of a majority of the remaining Class A Directors, and any vacancy in the Directorate created by the death,
resignation or removal of a Class B Director shall be filled by the affirmative vote of a majority of the remaining Class B
Directors. :

" ARTICLE IV

The Corporation shall indemnify each Director and Officer against liabilities (including judgments and fines and
reasonable attorneys’ fees, costs and expenses) incurred by him in connection with any actual or threatened action, suit or
praceeding 1o which he may be made a party by reason of his being or having been a Director or Officer of the Corporation (any
of which actual or threatened actions, suits or proceedings are hereinafter referred to collectively as a “proceeding™), except in
relation to any proceeding in which he has been adjudged liable because of willful misconduct, bad faith, gross negligence or
reckless disregard of the duties involved in the conduct of his office (any of which behavior is hereinafter referred to collectively
as “misfeasance™). In the event of the satisfaction of a judgment or fine in any proceeding in which no determination of
misfeasance has been made, or in the event of a settlement or other disposition of a proceeding, the Corporation shall indemnify



each Director or Officer against payments made or obligations incurred by him (including reasonable attorneys’ fees, casts and
expenses) provided that such indemniry shall be conditioned upon a prior determination made (i) by the Board of Directors by a
majority vote of a quorum consisting of Directors who were either not parties to such proceeding or who were wholly successful
with respect thereto, or (ii) if such a quorum is not obtainable, or even if obtainable. if a quorum of the Directors described in (i)
above so directs, by independent legal counsel in a written opinion, that the Director or Officer has no liability by reason of
misfeasance and that such payments or obligations are reasonable, Directors eligible to make any such determination or to refer
to any such determination to independent legal counsel must act with reasonable promptness when indemnification is sought by
any Director or Officer. Notwithstanding the provisions of this paragraph the Corporation shall not indemnify any Officer or
Director to the extent that he shall receive indemnification similar to that hereinabove provided for from any other source.

The Corporation shall pay for or reimburse the reasonable expenses of any Director or Officer incurred by reason of his
being a party to a proceeding, provided that the Director or Officer furnishes the Corporation with a statement signed by him or
on his behalf (i) stating his good faith belief that he has met the standard of conduct which would entitle him to indemnification
under this Article IV, and (ii) undertaking. as an unlimited general, unsecured obligation, to repay any advance if it is ultimately
determined that he did not meet the standard of conduct, and, provided further, that the Corporation determines that the facts then
known to it would not preclude indemnification under this Article IV. A

Every reference in this Article to Director or Officer shall include every Director or Officer or former Director or
Officer of the Corporation and every person who may have served at the request of the Corporation or ong of its subsidiaries as a
director, officer, partner or trustee of any corporation, parmership, joint-venture, trust, employee benefit plan, or other
enterprise, and, in all of such cases, his heirs, executors and administrators.

The foregoing rights and indemnification shall not be exclusive of any other rights to which the Officers and Directors
may be entitled according to law,
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McGuireWoods LLP

One James Center

901 East Cary Street
Richmond, VA 23219-4030
Phone: 804.775.1000

Fax: 804.775.1061
www.mcguirewoods.com

McGUIREWCODS

December 29, 2003

George L. Mahoney, Esq.
General Counsel

Media General, Inc.

333 East Franklin Street
Richmond, Virginia 23219

Dear Mr. Mahoney:

This letter is submitted solely for the purpose of such requirements of Rule 14a-8(j)(2)(iii)
of the Securities Exchange Act of 1934 as may apply to the letter dated December 29, 2003
submitted to the Office of Chief Counsel of the Securities and Exchange Commission (the
“Submission Letter”) by Media General, Inc. (the “Company”) to exclude from the Company’s
2004 annual meeting proxy material the proposal submitted on behalf of Gabelli International
Limited on December 8, 2003 (the “Proposal”).

In that connection, we have reviewed the Company’s Articles of Incorporation (the
‘Articles”) and Bylaws (the “Bylaws"), the Proposal, and the Submission Letter.

Based upon such review and our interpretation of the Articles, Bylaws, and such
provisions of the Virginia Stock Corporation Act as we deem relevant, we are of the opinion that
the holders of the Class A Common Stock of the Company are not entitled to vote, nor required
by law to vote, on the Proposal, at the Annual Meeting of Shareholders of the Company to be
held on April 22, 2004.

In addition, we concur with the views set forth in the Submission Letter that the Proposal,
if implemented, could cause the Company to violate Virginia law, that it is not a proper subject
for action by Class A shareholders and that the Company would lack the power or authority to
implement the Proposal.

We understand that this letter will be attached as an exhibit to the Submission Letter, but
it may not be relied upon by any other person or for any other reason than as expressly stated
herein.

Very truly yours,

D He e 47



Media General, Inc., P.O. Box 85333 Richmond, Virginia 23293-0001 (804) 643-6000 www.mediageneral.com
Fax (804) 649-6989

gmahoney@mediageneral.com

S
George L. Mahoney S - ‘:‘Tj
General Counsel & Secretary jw \ f‘
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January 9, 2004 B
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U.S. Securities and Exchange Commission @

-

Division of Corporation Finance
Office of Chief Counsel

450 Fifth Street, N.W.
Washington D.C. 20549

Re: Proposal Submitted on Behalf of Gabelli International Limited

Ladies and Gentlemen:

On December 29, 2003, we submitted to the Securities and Exchange
Commission (the “Commission”) a letter setting forth the bases for our intention to
exclude from the proxy materials for the 2004 annual meeting of the shareholders of .
Media General, Inc. (the “Company”) a shareholder proposal (the “GIL Proposal”)
submitted by Andrew Davalla, Esquire, Assistant Counsel of Gabelli Asset Management
Inc., on behalf of Gabelli International Limited (“GIL"). The GIL Proposal was submitted,
purportedly under Rule 14a-8, on the basis of GIL’s supposed ownership of 380 shares
of Class B Common Stock of the Company. We are submitting this letter to the
Commission in response to a January 2, 2003, letter we received from Mr. Davalla and
on which the Commission was copied (without enclosures). For your convenience, we

have attached a copy of Mr. Davalla’s letter with all enclosures.

As we indicated in our December 29 letter to the Commission, we previously
notified Mr. Davalla, by letter dated December 19, 2003, of a number of deficiencies in
the GIL Proposal, including that the amendments to the Schedules 13D originally
furnished to us by Mr. Davalla with the Gil Proposal were filed with the Commission by
entities other than GIL and, therefore, cannot serve to substantiate GIL's supposed
ownership of Class B Common Stock under paragraph (b) of Rule 14a-8. In that
regard, we informed Mr. Davalla, that because GIL is not a record holder of the
Company’s shares and has not filed Schedules 13D or 13G or Forms 3, 4 or 5, the only
permissible method for GIL's ownership to be substantiated under paragraph (b) is by
the delivery of a written statement of the record holder verifying GIL's ownership of
Company shares. Our letter also informed Mr. Davalla that, under the Company’s
Articles of Incorporation, holders of the Company’s Class A Common Stock are not
entitled to vote on amendments to the Company’s Bylaws, and, as such, the GIL

Publishing - Broadcasting ¢ Interactive Media



U.S. Securities and Exchange Commission
January 9, 2004
Page 2

Proposal, which seeks to amend our Bylaws by means of a vote of both the holders of
our Class A Common Stock and the holders of our Class B Common Stock, is improper.
In accordance with paragraph (f) of the Rule, we advised Mr. Davalla that, if he could
cure any of the deficiencies noted in our December 19 letter, he must do so within 14
days of his receipt of that letter.

On January 2, 2004, we received Mr. Davalla’s response to our December 19
letter. Mr. Davalla’s January 2 response failed to cure any of the deficiencies in the GIL
Proposal.

Specifically, Mr. Davalla’s letter did not include a written statement from the
record holder of GIL’s shares verifying GIL’s supposed beneficial ownership of our
Class B shares as required by paragraph (b) of Rule 14a-8. Instead, Mr. Davalla sought
to substantiate GIL's ownership by (a) submitting a copy of a brokerage statement
purporting to reflect the ownership by GIL of shares of our Ciass B Stock since
December 3, 1997, (b) “point[ing] out” that the Class B shares held by GIL are reported
by MJG Associates, Inc., GIL's investment manager, on amendments to Schedule 13D
filed by affiliates and subsidiaries of Gabelli Asset Management, Inc. and (c) providing a
certificate of an “Authorized Signatory” of GIL attesting to GIL’s beneficial ownership of
Class B shares.

None of these items satisfies the requirements of paragraph (b) of Rule 14a-8
and, as such, the GIL Proposal continues to be excludable from our proxy material
under Paragraph (f) of the that rule. First, the Staff of the Commission has very clearly
stated that the submission of an investment statement does not sufficiently demonstrate
continuous ownership of a company’s shares for purposes of paragraph (b) of Rule 14a-
8. See Staff Legal Bulletin No. 14(CF), dated July 13, 2001 (Question C.1.c.(2)).
Second, paragraph (b) of Rule 14a-8 expressly provides that the ability to use a
Schedule 13D to demonstrate share ownership “applies only if you have filed a
Schedule 13D” with the Commission. “You" is defined in the introduction to Rule 14a-8
as the “shareholder seeking to submit the proposal.” Accordingly, Schedules 13D filed
by MJG Associates and other affiliates and subsidiaries of Gabelli Asset Management,
Inc. -- but not by GIL, the entity seeking to submit the GIL Proposal -- cannot
substantiate GiL's supposed share ownership for purposes of paragraph (b). Finally,
under paragraph (b), unless a proponent also delivers copies of a Schedules 13D or
13G or Forms 3, 4 or 5 that were filed by the proponent with the Commission and reflect
the proponent’s share ownership, the proponent’s furnishing of a certificate of an
“Authorized Signatory” cannot serve to substantiate the proponent’s share ownership.
Therefore, because GIL has not, and is unable to, furnish copies of a Schedule 13D or
13G or Form 3, 4 and 5 filed by it, its submission of a certificate of its “Authorized
Signatory” does not demonstrate its ownership of shares of the Company in accordance
with paragraph (b) of Rule 14a-8.



U.S. Securities and Exchange Commission
January 9, 2004
Page 3

Furthermore, although Mr. Davalla’s January 2 letter includes a new version of
the GIL Proposal, that version -- like the earlier version of the proposal -- seeks to adopt
an amendment to our Bylaws by means of a vote of both the holders of our Class A
Common Stock and the holders of our Class B Common Stock, in violation of our
Articles of Incorporation and Virginia law. In that regard, although Mr. Davalla did revise
the language of GIL's proposed amendment to our Bylaws to provide that the
amendment may itself “only be amended or repealed by ... shareholders who are
permitted to vote on amendments to the Company’s By-laws,” the supporting statement
of the revised GIL Proposal continues to provide that “the owners of both Class A and
Class B share [sic] of the Company have the right to amend the By-laws to provide for a
greater quorum and voting requirement.” Accordingly, for the reasons described in our
December 29 letter, the GIL Proposal continues to be excludable under Sub-sections
(1), (2), (3) and (6) of paragraph (i) of Rule 14a-8.

We wish to advise the Staff that our 2004 Annual Meeting will be held on April
29, 2004, rather than on April 22 as inadvertently set forth in our December 29 letter.
We still intend, however, to file our definitive proxy materials with the Commission on or
about-March 15, 2004.

Six copies of this letter, including the Exhibit hereto, are enclosed. A copy of this
letter is simultaneously being sent to Mr. Davalla. If you should‘have any questions with
respect to the letter, please contact the undersigned at the ab ve number, or Stuart Z.
Katz ((212) 859-8210) or Philip Richter ((212) 859-8763) of o r counsel Fried, Frank,
Harris, Shriver & Jacobson LLP.

Very truly ygurs,
/
George L;/Mahoney

Enclosures
cc. Andrew Davalla, Esquire
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One Comorate Conter
Rye, NY 10580-1435

Tk 14y 0215014 Gabelli Asset Managem:2ant Inc.

Fax (914) 9215384

adayalla@zabelil.com

January 2, 2004

ok 7
Mr. George L. Mahoney : T
General Counsel and Secretary
Media General, Inc.
P.O. Box 85333
Richmond, VA 23293-0001

Re:  Shareholder Proposal Submitted on Behalf
of Gabelli Internarional Limited

Dear Mr. Mahoney:

We are in receipt of your letter, dated December 19, 2003, in response 1
sharcholder proposal submitted by Gabelli Intemational Limited (“GI1.”) for in :lusion in
the 2004 proxy materials of Media General, Inc. ("Media General™)

1 have enclosed a copy of a brokerage statement, dated December 24, 2103, from
Bear Stearns Securities Corp. (“Bear Steams™) showing that GIL has held 380 : hares of
Media General’s Class B Stock since December 31, 1997. On or about Decem ser 5,
2003, I requested a letter from Bear Stearns verifying that GIL has continnous]  held
these 380 shares for at least one year. Due to the holiday season, I have not rec 2ived this
letter despite my numerous requests. I would also like to point out thut since M JC
Associares, Inc. 1s the invesument manager of GIL, the Class B shares held by (iIL are
reported by MJG Associates, Inc. on the amendments to Schedule 13D filed by the
subsidiaries and affiliates of Gabelli Asser Management Inc.

I have also enclosed a certification on behalf of GIL. It attests that GIL has been
a beneficial owner of at least $2,000 in market value or 1% of the voting secur ties from
December 5, 2002, to the present. It also certifies that GIL intends to continue beneficial
ownership of such voting securities through the date on which Media General 10lds its
2004 annual meeting.



Jan-08-2004 01:06pm  From- T-338 P.003/006 F-982

The proposal itself has been amended so that only shareholders eligible t. vote on
by-law amendments are allowed to repeal the proposed amendment.

As you may know, the Securities and Exchange Commission (the “Comr ssion”)
recommended that it would not take any action if Media General excluded GIL”
proposal from Media General’s 1999 proxy materials because it found that there was
evidence that GIL had not held the voting securities for the required one year pe iod.
However, the Commission did not reach a conclusion on the basis of Media Ger =ral’s
argument that Rule 14a-8 was not applicable 1o its Class B stock since it was no
registered pursuant to Section 12 of the Securities Exchange Act of 1934, as am- nded.

Furthermore, in light of recent developments in corporate governance, jt is rather
regrettable thar Media General would go to such great lengths to frustrate sharel older
democracy. Based on Media General’s positions regarding the limited voting 1 zhts of its
Class A shareholders and the inapplicability of the proxy rules to its Class B
shareholders, Media General has made it all but impossible for any shareholder o have
access 1o 118 proxy materials. We can only hope that Media General eventually :atches
up with the umes and allows its shareholders such access.

If you have any questions, 1 may be reached ar (914) $21-5014.
Sincerely,

Lndicr Daurs bl

Andrew Davalla
Assistant Counsel

Enclosures

cc: Secunties and Exchange Commission (w/o enclosures)
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SHAREHOLDER PROPOSAL

RESOLVED: That Article IIT, Section 5 of the By-Laws of Media Genera., Jnc.
(the "Company") be amended 10 provide that any decision by the Compa.ty 10
engage in a Iransaction, either through acquisition of assets, stock or otk erwise,
by which the Company would acquire an operating business, and for wh. ch the
consideration paid by the Company would exceed $25 million, requires (
unanimous quorum and a unanimous vote of the Board of Directors
("Direcrors"), and thar, the amended by-law thereafter may only be ame: ded or
repealed by voie of two-thirds of the Company's shareholders who are p. rmirnted
to vore on amendmenis ro the Company's By-laws.

SUPPORTING STATEMENT

It has been our belief for a number of years, and it continues to be our b lief, that
the Company’s stock is worth substantially more than its market price. Based 01our
internal analysis, we believe that the private market value of the Company’s prc perties is
substantially higher than the current market price, and thar the shareholders sho ild be
receiving much more value than they have been receiving.

Management’s actions to date have not narrowed the gap between the piivate
value of the Company and its public market price. Jnstead, untimely and costly
acquisitions, including the acquisition of Park Communications in 1997, have d lmed
earnings and seriously limited the Company’s financial flexibility. We believe that these
often complex deals leverage the balance sheet, while diluting shareholder valu .

Arnicle [T, Section 5 of the Company’s By-Laws, as amended and resta ed as of
November 7, 2001, provides that the Board may transact business by simple m: jority
vote. However, the owners of both Class A and Class B share of the Company have the
right to vote to amend the By-Laws to provide for a greater quorum and voting
requirement.

By s0 voting to amend Article III, Section 5 of the Company’s By-Law ., the
sharcholders can ensure that, in the future, decisions about whether 10 make ac( uisitions,
which may dilute shareholder value, will require the unanimous vote of the Bo ad.
Therefore, the vote of only one Director will be required 10 veto those actions y /hich have
been and can be detrimental to the Company. We urge you 10 vote amend Artj :le 117,
Section 5 of the Company’s By-Laws to provide that any decision by the Comyiany to
acquire an operating business where the consideration paid by the Company ex ceeds $25
million, requires a unanimous quorum and a unanimous vote of the Directors, . nd that,
the amended by-law thereafter may only be amended or repealed by vote of tw >-third’s
of the Company’s sharcholders.

WE URGE SHAREHOLDERS TO VOTE IN FAVOR OF THIS PROP(:SAL.
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AFFIDAVIT OF BONNIE M. COHEN

STATE OF NEW YORK )

COUNTY OF WESTCHESTER )

Bonnie M. Cohen, being duly swomn, deposes and says:
1. [ am an Authorized Signatory of Gabelli hltemétional Limited (“GIL”). [am
fully familiar with facts set forth herein and am authonzed to make this affidavi on
behalf of GIL. I submit this affidavit in connection with the shareholder propos U
submirnted herewith by GIL for inclusion in the proxy statement of Media Gener 4, Inc,
(“Media General”) for Media General’s 2004 annual meeting.
2. GIL has been beneficial owner of at least 1% or $2,000 in market value >f the
outstanding voting secunties of Media General throughout the period since pric - to
December 5, 2002, through the date hereof. GIL intends to continue o be the t 2neficial
owner of such voting securities through the date on which Media General’s 20( 4 annual
meeting is held. A representative of GAMCO intends to appear in person or by proxy at

the meeling 1o being up the matrer specified in this notice.

%MM@%%

Bonnie M. Cohen

. -~ Sworn to before me this
T Hnd Day of January 2004,




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argumernt as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff

“of such information, however, should not be construed as changing the staff’s informal

procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.



February 11, 2004

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Media General, Inc.
Incoming letter dated December 29, 2003

The proposal would amend the bylaws to require a unanimous quorum and a
unanimous vote of the board to approve an acquisition in excess of $25 million.

There appears to be some basis for your view that Media General may exclude the
proposal under rule 14a-8(f). The proponent appears to have failed to supply support
sufficiently evidencing that it satisfied the minimum ownership requirement continuously
for the one-year geriod as of the date that it submitted the proposal as required by
rule 14a-8(b). Accordingly, we will not recommend enforcement action to the
Commission if Media General omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f).

Sincerely,

Anne Nguyen
Attorney-Advisor



