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EXECUTION COPY

ASSET PURCHASE AGREEMENT
for

the SALE of TELEVISION STATIONS

KIMT - Rochester, MN-Mason City, IA-Austin, MN
WFFT - Ft. Wayne, IN
WTHI / WTHI-D2 - Terre Haute, IN
WLFI - Lafayette, IN
KQTYV - St. Joseph, MO

by and among
NEXSTAR BROADCASTING, INC.
USA TELEVISION MIDAMERICA HOLDINGS, LL.C
and

MSOUTH EQUITY PARTNERS II1, L.P.

Dated as of June 10, 2016
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT, dated as of June 10, 2016 (this
“Agreement”), by and among Nexstar Broadcasting, Inc., a Delaware corporation (“Nexstar” or
the “Seller”), on the one hand, and USA Television MidAmerica Holdings, LLC, a Delaware
limited liability company (the “Buyer”), and MSouth Equity Partners III, L.P., a Delaware
limited partnership (the “Buyer Guarantor”), on the other hand. For the purposes of this
Agreement, all references to Seller shall mean the Seller and its Affiliates (including, after giving
effect to the consummation of the Merger, Media General and its Affiliates).

WITNESSETH:

WHEREAS, Nexstar Broadcasting Group, Inc. and Media General, Inc. a Virginia
corporation (“Media General”) are among the parties to the Merger Agreement pursuant to
which Media General ultimately will be merged with and into Nexstar such that Nexstar will
become the direct and indirect parent of the existing Media General subsidiaries;

WHEREAS, on the date of this Agreement, Nexstar or Media General, together with
certain of its direct and indirect subsidiaries, owns and operates the following television
broadcast stations (all references to “Station” shall mean each such station individually or all
such stations collectively, as the context requires), pursuant to certain authorizations issued by
the Federal Communications Commission (the “ECC”):

KIMT - Rochester, MN-Mason City, IA-Austin, MN
WFFT - Ft. Wayne, IN
WTHI / WTHI-D2 - Terre Haute, IN
WLFI - Lafayette, IN
KQTYV - St. Joseph, MO

WHEREAS, following the closing of the Merger, the Buyer desires to purchase the
Purchased Assets and assume the Assumed Liabilities, and the Seller desires to sell to the Buyer
the Purchased Assets and transfer the Assumed Liabilities, on the terms and subject to the
conditions hereinafter set forth; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth and for other good and valuable consideration (the receipt and sufficiency of
which are hereby acknowledged), it is hereby agreed among the parties as follows:

ARTICLE 1

DEFINITIONS

Section 1.1  Definitions. As used in this Agreement, the following terms have the
meanings specified or referred to in this Section 1.1:

“Active Employees” has the meaning specified in Section 6.2(a).

35535620.12
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“Affiliate” means, with respect to any Person, any other Person which directly or
indirectly controls, is controlled by or is under common control with such Person. As used in
this definition, the term “control” (including the terms “controlling,” “controlled by” and “under
common control with”) shall mean the possession, direct or indirect, of the power to direct or
cause the direction of the management and policies of a Person, whether through the ownership
of voting securities, by contract or otherwise.

“Agreed Accounting Principles” means the United States generally accepted accounting
principles used in the preparation of the Balance Sheet.

13

Agreement” has the meaning specified in the introductory paragraph hereof.

“Alternative Financing Notice” has the meaning specified in Section 5.7(b).

“Ancillary Agreements” means any certificate, agreement, document or other instrument
to be executed and delivered in connection with the transactions contemplated by this
Agreement.

“Assignment of the Seller FCC Authorizations” has the meaning specified in Section

2.7(a).
“Assumed Liabilities” has the meaning specified in Section 2.3(b).

“Balance Sheet” has the meaning specified in Section 3.3.

“Balance Sheet Date” has the meaning specified in Section 3.3.

“Bill of Sale and Assignment and Assumption Agreement” has the meaning specified in

Section 2.7(a).

“Business” means the business of the Station (and shall not include the Other Seller
Stations or the other businesses or assets of Seller, or prior to the Merger, Media General).

“Business Day” means any day on which the principal offices of the Securities and
Exchange Commission are open to accept filings and on which banks in the City of New York
are not required or authorized to close.

“Buyer” has the meaning specified in the introductory paragraph hereof.

“Buyer’s 401(k) Plan” has the meaning specified in Section 6.2(c).

“Buyer Ancillary Agreements” has the meaning specified in Section 4.2(a).

“Buyer Group Member” means the Buyer, its Affiliates, and each of their successors and
assigns, and their respective directors, officers, employees and agents.

“Buyer Guarantor” has the meaning specified in the introductory paragraph hereof.

“Cap” has the meaning specified in Section 9.5(e).

-5-
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“CERCLA” means the Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. §§ 9601 et seq., and any regulations promulgated thereunder.

“Claim Notice” has the meaning specified in Section 9.3(a).
“Closing” has the meaning specified in Section 2.4.
“Closing Date” has the meaning specified in Section 2.4.

“Closing Date Adjustments” has the meaning specified in Section 2.6(a).

“Code” means the Internal Revenue Code of 1986, as amended.

“Commitment Letters” has the meaning specified in Section 4.7(a).

“Communications Act” means the Communications Act of 1934, as amended, and the
rules and regulations of the FCC promulgated under the foregoing, in each case, as in effect from
time to time.

“Confidentiality Agreement” has the meaning specified in Section 5.1.

“Cutoff Time” means 11:59 P.M. (central time) on the date immediately prior to the
Closing Date.

“Debt Commitment Letter” has the meaning specified in Section 4.7(a).

“Debt Financing” has the meaning specified in Section 4.7(a).

“Deductible” has the meaning specified in Section 9.5(d).

“Default” means, whether such term is capitalized or not, (1) a breach of, default under,
or misrepresentation in or with respect to any contract or license, (2) the occurrence of an event
that with the passage of time or the giving of notice or both would constitute a breach of, default
under, or misrepresentation in any contract or license, or (3) the occurrence of an event that with
or without the passage of time or the giving of notice or both would give rise to a right to
terminate, change the terms of or renegotiate any contract or license or to accelerate, increase, or
impose any liability under any contract or license.

“DOJ” means the U.S. Department of Justice.

“DOJ Consent” means the consent of the DOJ with respect to the Buyer, this Agreement
and the transactions contemplated hereby, or as required under the DOJ Final Judgment.

“DOJ Final Judgment” means any proposed final judgment the DOJ may file in any court
of law or equity of competent jurisdiction in connection with the Merger, as such proposed final
judgment may be modified with the approval of any court of law or equity of competent
jurisdiction.
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“Employees” means the individuals employed by Seller or Media General, as applicable,
who are listed on Schedule 3.12 and any full-time, part-time and per diem employees who
become employed by Seller or Media General, as applicable, after the date hereof in accordance
with Section 5.4 exclusively in connection with the Business; provided, however, that no such
Person shall be considered an “Employee” if he or she is not employed by the Seller or Media
General, as applicable, at the Cutoff Time. For purposes of the foregoing, an individual shall not
be considered “not employed” by virtue of the fact that he or she is on authorized leave of
absence, sick leave, short or long term disability leave or military leave.

“Employee Plan” means each material (i) pension, retirement, profit sharing, deferred
compensation, cash bonus, stock bonus, incentive compensation, commission, or other similar
plan, (ii) medical, vision, dental or other health plan, and (iii) life insurance, accident, disability,
severance, change of control, vacation, or other material employee benefit plan, agreement,
practice, policy, or arrangement, in each case, to which Seller or Media General, as applicable, is
required to contribute or which Seller or Media General, as applicable, sponsors or maintains for
the benefit of any of the Employees, or under which Employees (or their dependents and
beneficiaries) are eligible to receive benefits, including any “employee benefit plan” (as defined
in Section 3(3) of ERISA) but in each case excluding any plan that is a “multiemployer plan”
within the meaning of ERISA Section 3(37).

“Employment Agreement” means any contract or agreement of Seller or Media General
with any individual Employee pursuant to which Seller or Media General, as applicable, has an
actual or contingent liability to provide compensation and/or benefits in consideration for past,
present or future services.

“Employment Commencement Date” has the meaning specified in Section 6.2(a).

“Encumbrance” means any lien, claim, charge, security interest, mortgage, pledge,
easement, conditional sale or other title retention agreement, defect in title, covenant or other
restrictions of any kind, other than any license of, option to license, or covenant not to assert
claims of infringement or misappropriation with respect to, Intellectual Property.

“Environmental Law” means all Requirements of Laws relating to or addressing the
prevention of pollution, the environment, human health, occupational health or safety, including
but not limited to CERCLA, OSHA, RCRA, the Toxic Substances Control Act, 15 U.S.C. §8
2601 et seq.; the Safe Drinking Water Act, 42 U.S.C. §§ 300(f) et seq.; the Clean Air Act, as
amended, 42 U.S.C. §§ 7401 et seq.; the Federal Water Pollution Control Act, 33 U.S.C. §§ 1251
et seq.; the Emergency Planning and Community Right-to-Know Act of 1986, 42 U.S.C. §§
11001 et seq.; and any state equivalents thereof.

“Equity Commitment Letter” has the meaning specified in Section 4.7(a).

“Equity Financing” has the meaning specified in Section 4.7(a).

“Equity Investor” has the meaning specified in Section 4.7(a).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
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“Excluded Assets” has the meaning specified in Section 2.2.

“Excluded Liabilities” has the meaning specified in Section 2.3(b).

“Expense” means any and all expenses incurred in connection with investigating,
defending or asserting any claim, action, suit or proceeding incident to any matter indemnified
against hereunder (including court filing fees, court costs, arbitration fees or costs, witness fees,
and reasonable fees and disbursements of legal counsel, investigators, expert witnesses,
consultants, accountants and other professionals).

“FCC” has the meaning specified in the second recital.

“FCC Applications™ has the meaning specified in Section 5.3(a).

“FCC Consent” means action by the FCC (including action by staff acting on delegated
authority) granting its consent to the FCC Applications.

“Financing” has the meaning specified in Section 4.7(a).

“Financing Sources” has the meaning specified in Section 5.7(d).“Financing Termination
Notice” has the meaning specified in Section 5.7(b).

“FTC” means the U.S. Federal Trade Commission.

“Governmental Body” means any foreign, federal, state, local or other governmental
authority, or judicial or regulatory body.

“Governmental Consents” means (i) the FCC Consent and (ii) all authorizations,
consents, Orders and approvals of all Governmental Bodies, including any State Attorney
General, that are or may become necessary for the execution, delivery and consummation of the
transactions contemplated hereby.

“Governmental Permits™ has the meaning specified in Section 3.8(a).

“Hazardous Materials” means any waste, pollutant, hazardous substance, toxic substance,
hazardous waste, special waste, regulated or defined as “hazardous,” “toxic” or words of similar
import pursuant to any Environmental Law, including asbestos, asbestos containing material,
petroleum or petroleum-derived substance or waste, or any constituent of any such substance or
waste.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Inactive Employees” has the meaning specified in Section 6.2(a).

“Indemnified Party” has the meaning specified in Section 9.3(a).

“Indemnitor” has the meaning specified in Section 9.3(a).
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“Independent Accountant” has the meaning specified in Section 2.6(b).

“Intellectual Property” means (i) patents and pending patent applications, together with
any and all continuations, divisions, reissues, and extensions thereof, (i1) Trademarks, (iii)
copyrights, (iv) registrations and applications for registration of any of the foregoing in (i)-(iii),
(v) trade secrets, including advertising customer lists, mailing lists, processes, know-how and
other proprietary or confidential information, (vi) computer software, including, without
limitation, any apps, (v) internet domain names and internet web site addresses and all related
web site content related solely to the Business, and (vi) social media sites.

“Knowledge of the Seller” means, as to a particular matter, the actual knowledge, after
reasonable inquiry of the manager of the Station, of the following persons: Perry Sook, Thomas
Carter and Elizabeth Ryder.

“Laws” means any and all domestic (federal, state or local) or foreign or provincial laws,
statutes, ordinances, rules, published regulations, judgments, orders, injunctions, awards, or
agency policies, procedures, requirements or decrees promulgated by any Governmental Body.

“Lender” has the meaning specified in Section 4.7(a).

“Loss” means any and all losses, costs, obligations, liabilities, settlement payments,
awards, judgments, fines, penalties, damages, interest, assessments, expenses, deficiencies or
other charges, including attorneys’ fees.

“Market” means, with respect to the Station, the “Designated Market Area,” as
determined by The Nielsen Company, of the Station.

“Material Adverse Effect” means a material adverse effect on (i) the ability of the Seller
to perform its obligations under this Agreement or (ii) the assets, results of operations or
financial condition of the Business, taken as a whole; provided, however, that for purposes of
determining whether there has been or is reasonably likely to be a “Material Adverse Effect” for
purposes of clause (ii), the results and consequences of the following events, occurrences, facts,
conditions, changes, developments or effects shall not be taken into account: (a) any changes that
generally affect the industries in which the Seller operates or the Market of the Station, (b)
resulting from the announcement by the Seller of its intention to sell the Business to Buyer,
including the announcement or pendency of this Agreement or the transactions contemplated
hereby, or the facts, circumstances or events relating to any of the Buyer or its Affiliates, or
actions taken by any of them including the impact thereof on relationships, contractual or
otherwise, with agents, customers, suppliers, vendors, licensees, licensors, lenders, partners,
employees or regulators, including the FCC, (c) the taking of any action expressly required by, or
the failure to take any action expressly prohibited by, this Agreement, or the taking of any action
at the written request or the prior written consent of the Buyer, (d) any failure of the Business to
meet internal or external projections or forecasts or any estimates of earnings, revenues or other
metrics for any period (provided, however, that any event, occurrence, fact, condition, change,
development or effect giving rise to such failure or change may be taken into account in
determining whether there has been, or is reasonably likely to be, a Material Adverse Effect,
except to the extent otherwise excluded hereunder), (e) any changes in the economy or capital,
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financial or securities markets generally, including changes in interest or exchange rates, (f)
changes in Laws or generally accepted accounting principles (or the interpretation thereof) or in
legal, regulatory or political conditions, (g) the commencement, escalation or worsening of any
war or armed hostilities or the occurrence of acts of terrorism or sabotage occurring after the date
hereof and (h) earthquakes, hurricanes, floods or other natural disasters.

“Media General” has the meaning specified in the first recital.

“Merger” means the merger of Neptune Merger Sub, Inc. with and into Media General
with Media General being the surviving company pursuant to the Merger Agreement.

“Merger Agreement” means that certain Agreement and Plan of Merger, dated as of
January 27, 2016, as it may be amended from time to time, by and among Media General,
Neptune Merger Sub, Inc., a Virginia corporation and a wholly-owned subsidiary of Nexstar, and
Nexstar Broadcasting Group, Inc.

“Merger Closing Date” means the date upon which the Merger is consummated.

“Multi-Station Contract” has the meaning specified in Section 5.6.

“MVPD” means any multi-channel video programming distributor, including cable
systems, telephone companies and direct broadcast satellite systems.

“Nexstar” has the meaning specified in the introductory paragraph hereof.

“Order” means any order, judgment, injunction, awards, stipulations, decree or writ
handed down, adopted or imposed by, including any consent decree, settlement agreement or
similar written agreement with, any Governmental Body.

“OSHA” means the Occupational Safety and Health Act, 29 U.S.C. §§ 651 et seq., and
any regulations promulgated thereunder.

“Other Seller Station” has the meaning specified in Section 5.6.

“Owned Real Property” has the meaning specified in Section 3.9(a).

“Payment Date” has the meaning specified in Section 2.6(b).

“Permitted Encumbrance” means (a) liens for Taxes, assessments or other governmental
charges which are not yet due and payable or Taxes being contested in good faith by appropriate
proceedings, (b) terms and conditions of any leases assumed by Buyer, (c) zoning laws and
ordinances and similar Laws that are not materially violated by any existing improvement or that
do not prohibit the use of the Real Property as currently used in the operation of the Business; (d)
any right reserved to any Governmental Body to regulate the affected property; (e) in the case of
any leased asset, (i) the rights of any lessor under the applicable lease agreement or any
Encumbrance granted by any lessor or any Encumbrance that the applicable lease is subject to,
(i1) any statutory lien for amounts that are not yet due and payable or are being contested in good
faith, (iii) any subleases listed in any Schedule hereto and (iv) the rights of the grantor of any
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easement or any Encumbrance granted by such grantor on such easement property; (f)
easements, rights of way, restrictive covenants and other encumbrances, encroachments or other
similar matters affecting title that do not materially adversely affect title to the property subject
thereto or materially impair the continued use of the property in the ordinary course of the
Business; (g) inchoate materialmens’, mechanics’, workmen’s, repairmen’s or other like
Encumbrances arising in th