Saga Arkansas

OWNERSHIP CHANGES AND PARTIES TO APPLICATION

Explanation of Changes

This application is one of 12 applications submitted to seek the Commission’s consent to the
involuntary change of control of Saga Communications, Inc. (“Saga”), the ultimate parent of Saga
Communications of Arkansas, LLC (“Licensee”), which holds licenses for three broadcast FM
stations (and FM Translator stations) in the Jonesboro, Arkansas, radio market. This involuntary
change of control is the result of the death, on August 19, 2022, of Mr. Edward K. Christian.!

From approximately May 1986 until his death, Mr. Christian exercised de jure and de
facto control over Saga as Saga’s single majority shareholder. Mr. Christian was the beneficial owner
of shares of Class B common stock of Saga which, under Saga’s Certificate of Incorporation, had
voting rights per share equal to 10 shares of Class A common stock. At the time of his death, Mr.
Christian’s shares represented approximately 65.72% percent of the voting interests in Saga (15.82%
equity).

By operation of the Articles of Incorporation of Saga Communications Reincorporation, Inc.
dated April 16, 2020 (Article 5.7(a)), upon Mr. Christian’s death, all of Saga’s Class B shares
automatically converted into Class A common stock. Although the shares continue to be held in the
same trust structure as before, following the conversion, the shares that had been beneficially owned
by Mr. Christian no longer represent a majority of voting interests. As a result of this conversion, no
party or entity has de jure or de facto control over Saga. Consequently, the instant application is being
submitted to seek authorization for the involuntary relinquishment of control by Mr. Christian and his
estate. Charts showing Saga’s ownership structure before and after Mr. Christian’s death follow as a
part of this exhibit.

' On August 22, 2022, the first business day following his death, Saga submitted written notice to the FCC of Mr.
Christian’s death as required by Section 73.3541 of the FCC’s Rules. 47 C.F.R. § 73.3541(a). See Letter from Gary S.
Smithwick, Counsel for Saga, to Marlene H. Dortch, Secretary, FCC (August 22, 2022). Applications for involuntary
changes of control following the death of a controlling party are required to be filed within 30 days using a “short form”
application. Accordingly, on September 19, 2022, Licensee timely filed a short-form application (LMS File No.
0000200116) seeking consent to pro forma involuntary transfer of control. Licensee believed its application was grantable,
but in 2023, Media Bureau staff directed Saga to file a long-form application. At the Commission staff’s direction,
Licensee is dismissing its short-form application and seeks a refund of its filing fee.

Saga believes that an involuntary relinquishment of control occasioned by the death of a single majority stockholder, as
is the case here, is pro forma in nature, and does not require a “long form” application. See Storer Communications, 101
FCC.2d 434 (1985); and John H. Phipps, 11 FCC Red 13053 (1996). Also, on this topic, see a law review article authored
by retired Commission staff attorney Stephen F. Sewell, Assignments and Transfers of Control of FCC Authorizations
Under Section 310(d) of the Communications Act of 1934,43 Fed. Comm. L.J. 277, 305 (1991) (recognizing that “where
control is relinquished and where no other person or group acquires control,” the change is pro forma and a long form is
not required). Nevertheless, Licensee makes this filing on a long form out of an abundance of caution at the direction of
FCC staff. In adhering to the FCC staff’s directions to use a long form, Licensee reserves and maintains its position, as
stated herein, that the involuntary relinquishment of control occasioned by the death of Mr. Christian did not require the
use of a long form.
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Transaction Documents

As described above, as a result of the death of Mr. Christian, the voting control over Saga
previously beneficially held by Mr. Christian has been relinquished. No party or entity now has de
jure or de facto control over Saga.

The following documents are attached as Attachment A hereto:

I. Copy of the Articles of Incorporation of Saga Communications Reincorporation, Inc.
(specifically, see Article 5.7(a)) dated April 16, 2020.

2. Copy of the Certification of Vital Record from the State of Florida Bureau of Vital
Statistics reflecting the death of Mr. Christian on August 19, 2022.

3. Copy of Spreadsheet showing comparison of vote pre- and post- passing of Mr.
Christian.

The following charts provide information on the current ownership and control structure for
the parties to the application.?

PARTIES TO THE APPLICATION

Control of Saga is being transferred from Edward K. Christian, Deceased, to the Shareholders
of Saga. As Saga is the sole member of Licensee, Mr. Christian’s death transferred ultimate control
of Licensee. The chart provides more specific information concerning the parties to the application.

Saga Communications of Arkansas, LL.C

Name and Address Citizenship | Positional Interest | Pre-Transfer Post-Transfer
Votes | Equity | Votes Equity

Christopher S. Forgy uUsS President 0 0 0 0
73 Kercheval Ave.
Grosse Pointe Farms, MI 48236
Samuel D. Bush US Treasurer/Vice 0 0 0 0
73 Kercheval Ave. President
Grosse Pointe Farms, MI 48236
Marcia K. Lobaito US Secretary 0 0 0 0
73 Kercheval Ave.
Grosse Pointe Farms, MI 48236
Catherine Bobinski UsS Vice President 0 0 0 0
73 Kercheval Ave.
Grosse Pointe Farms, MI 48236

2 No individual or entity is attributable in the proposed Saga ownership structure by virtue of the FCC’s “equity/debt
plus” rule. Accordingly, no information regarding each party’s percentage of total assets (debt plus equity) is provided
herein. In the interest of clarity, however, this exhibit provides each party’s percentage of equity.



Casper P. Stafford I1I uUsS Vice President 0 0 0 0
314 Union
Jonesboro, AR 73401
Saga Communications, Inc. Florida Sole Member 100%| 100% | 100% 100%
73 Kercheval Avenue Corporation
Grosse Pointe Farms, MI 48236
Saga Communications, Inc.
Name and Address Citizenship | Positional Interest | Pre-Transfer  |Post-Transfer
Votes | Equity | Votes Equity
Edward K. Christian Trust, Judith [US Class A stockholder 65.72%°| 15.82% |15.82%* | 15.82%
IA. Christian and Michael L.
Dallaire, Co-Trustees
73 Kercheval Ave.
Grosse Pointe Farms, MI 48236
TowerView, LLC US Class A stockholder 7.88%° | 18.96% | 18.96% | 18.96%
460 Park Avenue
20™ Floor
New York, NY 10022
Christopher S. Forgy US President/Chief <5% <5% <5% <5%
73 Kercheval Ave. Executive Officer
Grosse Pointe Farms, MI 48236 Director
Samuel D. Bush US Senior Vice President/ <5% <5% <5% <5%
73 Kercheval Ave. Treasurer/Chief
Grosse Pointe Farms, M1 48236 Financial Officer
Marcia K. Lobaito uUsS Secretary/ <5% <5% <5% <5%
73 Kercheval Ave. Director
Grosse Pointe Farms, MI 48236
‘Wayne Leland US Senior Vice <5% <5% <5% <5%
73 Kercheval Avenue President/Operations
Grosse Pointe Farms, MI 48236
Catherine A. Bobinski US Senior Vice <5% <5% <5% <5%
73 Kercheval Ave. President/Corporate
Grosse Pointe Farms, MI 48236 Controller

3 Percentage of votes as of June 30, 2022. Prior to his death, on August 19, 2022, Mr. Christian beneficially held Class
B Stock. Pursuant to Saga’s organizational documents, each share of Class B stock was entitled to 10 votes and each
share of Class A stock was entitled to one vote. Upon his death, Mr. Christian’s Class B stock automatically reverted to
one vote per share, resulting in relinquishment of control of Saga. The trustees and beneficiary of this trust are United

States citizens.

4 Percentage of votes as of March 31, 2023. Because the Class A shares of Saga Communications, Inc., are publicly
traded, a “snapshot” of the ownership of the shares is taken at the end of each quarter. As a result, the figures in this
Exhibit reflect the ownership of Class A and Class B shares on June 30, 2022 (at the end of the quarter preceding Mr.
Christian’s death) and on March 31, 2023 (at the end of a recent quarter following his death.)

5 The principals of TowerView, LLC, have no attributable interests in any other broadcast media.




73 Kercheval Ave.
Grosse Pointe Farms, MI 48236

Pat McGuigan (aka Pat Paxton)  |US Senior Vice <5% <5% <5% <5%
73 Kercheval Ave. President/Content
Grosse Pointe Farms, M1 48236
Tom Atkins US Vice President/ <5% <5% <5% <5%
73 Kercheval Ave. Engineering
Grosse Pointe Farms, MI 48236
\Angela Parks US Vice President/ <5% <5% <5% <5%
73 Kercheval Ave. Design and Facilities
Grosse Pointe Farms, MI 48236
Eric Christian US Vice President <5% <5% <5% >5%
73 Kercheval Ave. Digital Strategies
Grosse Pointe Farms, MI 48236
\Annette Calcaterra US Vice President <5% <5% <5% <5%
73 Kercheval Ave. Human Resources
Grosse Pointe Farms, MI 48236
Tracy Cleeton uUsS Chief Technology <5% <5% <5% <5%
73 Kercheval Ave. Officer
Grosse Pointe Farms, MI 48236
Katherine Semivan US Assistant Secretary <5% <5% <5% <5%
73 Kercheval Avenue
Grosse Pointe Farms, MI 48236
'Warren Lada US Chairman of the Board <5% <5% <5% <5%
73 Kercheval Ave. Director
Grosse Pointe Farms, MI 48236
Gary Stevens uUsS Director <5% <5% <5% <5%
3138 Gulfstream Road
Gulfstream, FL 33483
Clarke R. Brown, Jr. uUsS Director <5% <5% <5% <5%
73 Kercheval Ave.
Grosse Pointe Farms, MI 48236
Roy F. Coppedge 111 US Director <5% <5% <5% <5%
10 Rowes Wharf
Boston, MA 02110
Timothy J. Clarke uUsS Director <5% <5% <5% <5%
1540 Harbor Cay Lane
Longboat Key, FL 34228
Michael W. Schechter US Director <5% <5% <5% <5%
460 Park Avenue, 20" Floor
New York, NY 10022

Edward K. Christian Trust Votes Income Beneficiary
(Grantor, Trustees and Beneficiary
are U. S Citizens)
Judith A. Christian US Co-Trustee 50% 100%




Michael L. Dallaire
73 Kercheval Ave.
Grosse Pointe Farms, MI 48236

US

Co-Trustee

50%

0%




TowerView, LL.C

Name and Address

Citizenship

Positional Interest

Votes

Equity

TowerView, LLC
460 Park Avenue

20% Floor

New York, NY 10022

uUsS

Class A stockholder in
Saga Communications,
Inc.

N/A

N/A

Daniel R. Tisch

460 Park Avenue

20" Floor

New York, NY 10022

uUs

Managing Member

100%"

73.07%

\Andrew H. Tisch

460 Park Avenue

20" Floor

New York, NY 10022

uUs

Member

0%

3.23%

Thomas J. Tisch

460 Park Avenue

20% Floor

New York, NY 10022

usS

Member

0%

4.07%

Alan R. Tisch 2003 Trust — 2021
460 Park Avenue

20% Floor

New York, NY 10022

uUsS

Member

0%

2.61%

! Pursuant to the Limited Liability Company Agreement for TowerView, LLC (the “Company”),
the Managing Member, Daniel R. Tisch, is vested with the power to take all actions on behalf of
the Company. Other Members of the Company have no voting power with respect to the day-to-
day operations of the Company, except for the limited right to appoint a successor Managing
Member in the event that Daniel R. Tisch shall cease to act as the Managing Member. However,
such voting rights are specifically based on the Member’s relative capital account balance; thus,
as a practical matter any successor-in-interest to Daniel R. Tisch will continue to exercise full

voting power.




Michael J. Tisch 2003 Trust 2021 [US Member 0% 2.61%
460 Park Avenue

20% Floor

New York, NY 10022

ELK Partners usS Member 0% 12.58%
460 Park Avenue

20" Floor

New York, NY 10022

Michael W. Schechter usS Member 0% 1.83%
460 Park Avenue

20" Floor

New York, NY 10022

Alan R. Tisch 2003 Trust — 20212

Name and Address Citizenship| Positional Interest Votes Equity
)Alan R. Tisch 2003 Trust —2021 |US Member of N/A N/A
460 Park Avenue TowerView, LLC
20" Floor

New York, NY 10022

Daniel R. Tisch uUsS Managing Trustee 100% 0%
460 Park Avenue

20" Floor

New York, NY 10022

2 The trustees, beneficiaries, and grantors under all of the trusts listed herein are United States
citizens.



Michael J. Tisch 2003 Trust — 2021

Name and Address Citizenship| Positional Interest Votes Equity
Michael J. Tisch 2003 Trust — 2021{US Member of N/A N/A
460 Park Avenue TowerView, LLC
20™ Floor

New York, NY 10022

Daniel R. Tisch us Managing Trustee 100% 0%
460 Park Avenue

20 Floor

New York, NY 10022

ELK Partners
Name and Address Citizenship| Positional Interest Votes Equity
ELK Partners us Member of N/A N/A
460 Park Avenue TowerView, LLC
20" Floor
New York, NY 10022
Daniel R. Tisch Us Manager 33.3%° 0%
460 Park Avenue
20" Floor
New York, NY 10022

3 As a practical matter, any Manager of ELK Partners can make decisions on behalf of ELK
Partners.



Andrew H. Tisch

460 Park Avenue

20% Floor

New York, NY 10022

uUsS

Manager

33.3%

0%

James S. Tisch

460 Park Avenue

20" Floor

New York, NY 10022

uUsS

Manager

33.3%

0%

KAL Family Partnership
460 Park Avenue

20 Floor

New York, NY 10022

uUs

Partner

0%

25%

DMA Family Partnership
460 Park Avenue

20" Floor

New York, NY 10022

uUsS

IPartner

0%

37.5%

JT Family Partnership
460 Park Avenue

20" Floor

New York, NY 10022

usS

IPartner

0%

37.5%

KAL Family Partnership

Name and Address

Citizenship

Positional Interest

Votes

Equity

KAL Family Partnership
460 Park Avenue

20" Floor

New York, NY 10022

uUsS

Partner in ELK
[Partners

N/A

N/A




Andrew H. Tisch

460 Park Avenue

20% Floor

New York, NY 10022

uUsS

Manager

100%

0%

460 Park Avenue
20" Floor
New York, NY 10022

Alexander H. Tisch 1989 Trust

uUsS

IPartner

0%

50%

Lacey A. Tisch 1989 Trust
460 Park Avenue

20" Floor

New York, NY 10022

uUs

Partner

0%

50%

DMA Family Partnership

Name and Address

Citizenship

Positional Interest

Votes

Equity

DMA Family Partnership
460 Park Avenue

20 Floor

New York, NY 10022

uUs

PPartner in ELK
IPartners

N/A

N/A

Daniel R. Tisch

460 Park Avenue

20% Floor

New York, NY 10022

uUsS

Manager

100%

0%

David L. Tisch 1989 Trust
460 Park Avenue

20" Floor

New York, NY 10022

uUsS

IPartner

0%

33.3%




Michael J. Tisch 1989 Trust
460 Park Avenue

20% Floor

New York, NY 10022

uUsS

IPartner

0%

33.3%

Alan R. Tisch 1989 Trust
460 Park Avenue

20" Floor

New York, NY 10022

uUsS

IPartner

0%

33.3%

JT Family Partnership

Name and Address

Citizenship

Positional Interest

Votes

Equity

JT Family Partnership
460 Park Avenue

20 Floor

New York, NY 10022

uUs

PPartner in ELK
IPartners

N/A

N/A

James S. Tisch

460 Park Avenue

20% Floor

New York, NY 10022

usS

Manager

100%

0%

Jessica S. Tisch 1989 Trust
460 Park Avenue

20" Floor

New York, NY 10022

uUsS

IPartner

0%

33.3%

Benjamin J. Tisch 1989 Trust
460 Park Avenue

20 Floor

New York, NY 10022

uUs

Partner

0%

33.3%




Samuel A. Tisch 1989 Trust US IPartner 0% 33.3%
460 Park Avenue
20" Floor
New York, NY 10022
Alexander H. Tisch 1989 Trust

Name and Address Citizenship| Positional Interest Votes Equity
IAlexander H. Tisch 1989 Trust US Partner in KAL Family| N/A N/A
460 Park Avenue Partnership
20" Floor
New York, NY 10022
IAndrew H. Tisch US Co-trustee 33.3% 0%
460 Park Avenue
20" Floor
New York, NY 10022
Daniel R. Tisch US Co-trustee 33.3% 0%
460 Park Avenue
20" Floor
New York, NY 10022
James S. Tisch US Co-trustee 33.3% 0%

460 Park Avenue
20" Floor
New York, NY 10022




Lacey A. Tisch 1989 Trust

Name and Address Citizenship| Positional Interest Votes Equity
Lacey A. Tisch 1989 Trust uUsS Partner in KAL Family| N/A N/A
460 Park Avenue Partnership
20™ Floor

New York, NY 10022

IAndrew H. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022

Daniel R. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20% Floor

New York, NY 10022

James S. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022




David L. Tisch 1989 Trust

Name and Address Citizenship| Positional Interest Votes Equity
David L. Tisch 1989 Trust us Partner in DMA N/A N/A
460 Park Avenue Family Partnership
20™ Floor

New York, NY 10022

Daniel R. Tisch US Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022

Andrew H. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20% Floor

New York, NY 10022

James S. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022




Michael J. Tisch 1989 Trust

Name and Address Citizenship| Positional Interest Votes Equity
Michael J. Tisch 1989 Trust us Partner in DMA N/A N/A
460 Park Avenue Family Partnership
20™ Floor

New York, NY 10022

Daniel R. Tisch US Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022

Andrew H. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20% Floor

New York, NY 10022

James S. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022




Alan R. Tisch 1989 Trust

Name and Address Citizenship| Positional Interest Votes Equity
|Alan R. Tisch 1989 Trust uUs Partner in DMA N/A N/A
460 Park Avenue Family Partnership
20™ Floor

New York, NY 10022

Daniel R. Tisch US Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022

Andrew H. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20% Floor

New York, NY 10022

James S. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022




Jessica S. Tisch 1989 Trust

Name and Address Citizenship| Positional Interest Votes Equity
Jessica S. Tisch 1989 Trust usS Partner in JT Family N/A N/A
460 Park Avenue Partnership
20™ Floor

New York, NY 10022

James S. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022

Daniel R. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20% Floor

New York, NY 10022

Andrew H. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022




Benjamin J. Tisch 1989 Trust

Name and Address

Citizenship

Positional Interest

Votes

Equity

Benjamin J. Tisch 1989 Trust
460 Park Avenue

20" Floor

New York, NY 10022

uUsS

Partner in JT Family
Partnership

N/A

N/A

James S. Tisch

460 Park Avenue

20% Floor

New York, NY 10022

uUsS

Co-trustee

33.3%

0%

Daniel R. Tisch

460 Park Avenue

20" Floor

New York, NY 10022

uUs

Co-trustee

33.3%

0%

\Andrew H. Tisch

460 Park Avenue

20% Floor

New York, NY 10022

uUs

Co-trustee

33.3%

0%




Samuel A. Tisch 1989 Trust

Name and Address Citizenship| Positional Interest Votes Equity
Samuel A. Tisch 1989 Trust usS Partner in JT Family N/A N/A
460 Park Avenue Partnership
20™ Floor

New York, NY 10022

James S. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022

Daniel R. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20% Floor

New York, NY 10022

Andrew H. Tisch usS Co-trustee 33.3% 0%
460 Park Avenue

20" Floor

New York, NY 10022




Andrew H. Tisch
Member
0% Voting
3.23% Equity

TowerView, LLC

Daniel R. Tisch
Managing Member
100% Voting
73.07% Equity

Thomas J. Tisch
Member
0% Voting
4.07% Equity

Alan R. Tisch 2003 Trust — 2021

Michael W.
Schechter
Member
0% Voting
1.83% Equity

Michael J. Tisch 2003 Trust

Member
0% Voting
2.61% Equity

Daniel R. Tisch
Managing Trustee
100% Voting
0% Equity

ELK Partners
0% Voting

12.58% Equity

(See Next Page)

—-2021
Member
0% Voting
2.61% Equity

Daniel R. Tisch
Managing Trustee
100% Voting
0% Equity




ELK Partners

James S. Tisch Andrew H. Tisch Daniel R. Tisch KAL Family Partnership DMA Family Partnership JT Family Partnership
Manager Manager Manager Partner Partner Partner
33.3% Voting 33.3% Voting 33.3% Voting 0% Voting 0% Voting 0% Voting
0% Equity 0% Equity 0% Equity 25% Equity 37.5% Equity 37.5% Equity
KAL Family
Partnership
Alexander H. Tisch 1989 ) Lacey A. Tisch 1989 Trust
Trust Andrew H. Tisch Partner
Partner M?nage.r 0% Voting
0% Voting 100% Voting 50% Equity
50% Equity 0% Equity
Daniel R. Tisch Andrew H. Tisch James S. Tisch Daniel R. Tisch Andrew H. Tisch James S. Tisch
Co-trustee Co-trustee Co-trustee Co-trustee Co-trustee Co-trustee
33.03% Voting 33.3% Voting 33.3% Voting 33.3% Voting 33.3% Voting 33.3% Voting
0% Equity 0% Equity 0% Equity 0% Equity 0% Equity 0% Equity
DMA Family
Partnership
Daniel R. Tisch
Manager
100% Voting
0% Equity
Daniel R.
Tisch
i i Co-trustee
David L. Tisch . ;
Michael J. Tisch 33.3% Voting || Alan R. Tisch
1989 Trust 1989 Trust o .
Partner 0% Equity 1989 Trust
Partner
0% Voting ) 0% Votin Partner
33.3% Equity Daniel R. o Yoting _ 0% Voting
Tisch 33.3% Equity James S. Tisch 33.3% Equity Andrew H.
Co-trustee Co-trustee Tisch
33.3% 33.3% Voting Co-trustee
Voting 0% Equity 33.3%
0% Equity Voting
0% Equity
Daniel R. Tisch Andrew H. Tisch James S. Andrew H. Tisch James S. Tisch
Co—truste.e Co-trustee Tisch Co-trustee Co-trustee
33.3% Voting 33.3% Voting Co-trustee 33.3% Voting 33.3% Voting
0% Equity 0% Equity 33.3% 0% Equity 0% Equity
Voting
0% Equity




James S. Tisch

JT Family
Partnership

Benjamin J.
Tisch 1989 Trust
Partner
0% Voting
33.3% Equity

Manager
100% Voting
0% Equity
Daniel R. Andrew H.
Tisch Tisch
Co-trustee Co-trustee
33.3% 33.3%
Voting Voting
0% Equity 0% Equity

Jessica S. Tisch
1989 Trust
Partner
0% Voting
33.3% Equity

Samuel A. Tisch
1989 Trust
Partner
0% Voting
33.3% Equity

James S.
Tisch
Co-trustee
33.3%
Voting
0% Equity

James S.

Tisch
Co-
trustee
33.3%
Voting
0%
Equity

Andrew
H. Tisch
Co-
trustee
33.3%
Voting
0%
Equity

Daniel
R. Tisch
Co-
trustee
33.3%
Voting
0%
Equity

Andrew H.
Tisch
Co-trustee
33.3% Voting
0% Equity

James S. Tisch
Co-trustee
33.3% Voting
0% Equity

Daniel R.
Tisch
Co-trustee
33.3% Voting
0% Equity




ATTACHMENT A




Copy of Articles of Incorporation
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SAGA COMMUNICATIONS REINCORPORATION, INC.

ARTICLE ONE
NAME

The name of the corporation is Saga Communications Reincorporation, Inc. (referred to
in these Articles of Incorporation (the “Articles™) as the “Corporation™).

ARTICLE TWO
REGISTERED OFFICE

The address of the registered office of the Corporation in the State of Florida is 1200
South Pine Island Road, Plantation, Florida 33324, and the name of the registered agent at such
address is CT Corporation System. The principal office mailing address of the Corporation is 73
Kercheval Avenue, Suite 201, Grosse Pointe Farms, Michigan 48236.

ARTICLE THREE
PURPOSES

The nature of the business or purposes of the Corporation is to engage in any lawful act
or activity for which corporations may be organized under the Florida Business Corporation Act,
as the same exists and may subsequently be amended (the “FBCA™), and by such statement all
lawful actions and activities shall be within the purposes of the Corporation except for express
limitations, if any. The Corporation shall possess and exercise all the powers and privileges
granted by the FBCA, by any other law or by these Articles, together with any powers incidental
thereto as far as such powers and privileges are necessary or convenient to the conduct,
promotion, or attainment of the purposes of the Corporation.

ARTICLE FOUR
CAPITAL STRUCTURE

4.1  Authorized Shares. The total number of shares of capital stock which the
Corporation shall have authority to issue is 40,000,000 shares, consisting of three classes of
capital stock;

(a) 35,000,000 shares of Class A Common Stock, par value $.01 per share
(the “Class A Shares”);

(b) 3,500,000 shares of Class B Common Stock, par value $.01 per share (the
“Class B Shares”, and together with the Class A Shares, the “Common Shares™); and

(¢) 1,500,000 shares of Preferred Stock, par value $.01 per share (the
“Preferred Shares™).
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4.2 Designations, Preferences, etc. The designations, preferences, powers,
qualifications, and special or relative rights, or privileges of the capital stock of the Corporation
shall be set forth in ARTICLE FIVE and ARTICLE SIX below.

ARTICLE FIVE
COMMON SHARES

Dl Identical Rights. Except as herein otherwise expressly provided in this ARTICLE
FIVE, all Common Shares shall be identical and shall entitle the holders thereof to the same
rights and privileges.

5.2 Dividends.

(a) When, as, and if dividends are declared by the Corporation’s Board of
Directors, whether pavable in cash, in property, or in securities of the Corporation, the
holders of Common Shares shall be entitled to share equally in and to receive, in
accordance with the number of Common Shares held by cach such holder, all such
dividends. except that if dividends are declared that are payable in Common Shares, such
stock dividends shall be payable at the same rate on each class of Common Shares and
shall be payable only in Class A Shares to holders of Class A Shares and in Class B
Shares to holders of Class B Shares.

(b) Dividends payable under this Paragraph 5.2 shall be paid to the holders of
record of the outstanding Common Shares as their names shall appear on the stock
register of the Corporation on the record date fixed by the Board of Dircctors in advance
of declaration and payment of each dividend. Any Common Shares issued as a dividend
pursuant to this Paragraph 5.2 shall, when so issued, be duly authorized, validly issued,
fully paid and non-assessable, and free of all liens and charges. The Corporation shall not
issue fractions of Common Shares on payment of such dividend but shall issue a whole
number of shares to such holder of Common Shares rounded up or down in the
Corporation's sole discretion to the nearest whole number, without compensation to the
sharcholder whose fractional share has been rounded down or from any sharcholder
whose fractional share has been rounded up.

(c) Notwithstanding anything contained herein to the contrary no dividends
on Common Shares shall be declared by the Corporation’s Board of Directors or paid or
set apart for payment by the Corporation at any time that such declaration, payment, or
setting apart is prohibited by applicable law.

53 Stock Splits.  The Corporation shall not in any manner subdivide (by any stock
split, reclassification, stock dividend, recapitalization, or otherwise) or combine the outstanding
shares of one class of Common Shares unless the outstanding shares of all classes of Common
Shares shall be proportionately subdivided or combined.

(3]
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5.4  Liquidation Rights.  Upon any voluntary or involuntary liquidation, dissolution,
or winding-up of the afTairs of the Corporation, after payment shall have been made to holders of
outstanding Preferred Shares, if any, of the full amount to which they are entitled pursuant to
these Articles and any resolutions that may be adopted from time to time by the Corporation’s
Board of Directors, in accordance with ARTICLE SIX below (for the purpose of fixing the
voting rights, designations, preferences, and relative, participating, optional, or other special
rights of any series of Preferred Shares), the holders of Common Shares shall be entitled, to the
exclusion of the holders of Preferred Shares. if any, to share ratably, in accordance with the
number of Common Shares held by each such holder, in all remaining assets of the Corporation
available for distribution among the holders of Common Shares, whether such assets are capital,
surplus, or carnings. For the purposes of this Paragraph 5.4, neither the consolidation or merger
of the Corporation with or into any other corporation or corporations in which the shareholders
of the Corporation reccive capital stock and/or other securities (including debt securities) of the
acquiring corporation (or of the direct or indirect parent corporation of the acquiring
corporation), nor the sale, lease or transfer by the Corporation of all or any part of its assets, nor
the reduction of the capital stock of the Corporation, shall be deemed a voluntary or involuntary
liquidation, dissolution, or winding-up of the Corporation as those terms are used in this
Paragraph 5.4.

5.5 Voting Rights.

(a) The holders of the Common Shares shall vote as a single class on all
matters submitted to a vote of the sharcholders, with each Class A Share entitled to one
vote and cach Class B Share entitled to ten votes, except (i) for the election of dircctors,
which shall be governed by subparagraphs (b) and (c¢) below, (ii) with respect to any
Going Private Transaction (as such term is defined below), which shall be governed by
subparagraph (¢) below, and (iii) as otherwise provided by law.

(b) In the election of dircctors, the holders of Class A Shares shall be entitled
by class vote, exclusive of all other shareholders, to elect that number of directors that
constitutes twenty-five percent (25%) of the authorized number of the Corporation’s
directors, or if such 25% is not a whole number, the nearest whole number of directors
that is at least 25% with each Class A Share entitled to one vote. The holders of Class A
Shares shall be entitled by class vote to vote on the removal of any director so clected.

(c) Except as otherwise provided in subparagraph (b) above, the holders of
Class A Shares and Class B Shares, voting as a single class, shall have the right to vole
on the election or removal of all dircctors of the Corporation (other than directors ¢lected
pursuant to subparagraph (b) above and other than any director which the holders of any
then outstanding Preferred Stock shall be entitled to elect), with each Class A Share
entitled to one vote, and each Class B Share entitled to ten votes. The holders of Class A
Shares and Class B Shares are not entitled to cumulative votes in the election of any
directors.
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(d) In the event of the death, removal or resignation of a director elected by
the holders of Class A Shares (pursuant to subparagraph (b) above) prior to the expiration
of his term, the vacancy on the Board of Directors created thereby may be filled by a
majority of the directors then in office, although less than a quorum; provided, that any
person appointed to fill a vacancy created by the death, removal or resignation of a
director elected by the holders of the Class A Shares (in accordance with subparagraph
(b) above) shall be an “Independent Director,” as such term is defined in NASDAQ
Listing Rule 5605(a)(2), as the same may be amended from time to time (or if the Class
A Shares shall be listed on a different national securities exchange or other trading
system as may be analogously defined by the rules of such exchange or system). A
director elected in such manner to fill such vacancy shall hold office until his successor
has been duly elected and qualified at a meeting of the holders of Class A Shares duly
called for such purpose.

(e) With respect to any Going Private Transaction (as such term is defined
below). the holders of Class A Shares and Class B Shares shall vote as a single class,
with each Class A Share and Class B Share entitled to one vote. For purposes of this
Paragraph 5.5, the term “Going Private Transaction™ shall mean any transaction between
the Corporation and (i) Edward K. Christian (the “Principal Shareholder™) or (ii) any
Affiliate of the Principal Shareholder (as such term is defined below in Paragraph 5.7(a)),
in each casc which would qualify as a “Rule 13¢-3 Transaction,” as such term is defined
in Rule 13e-3(a)(3). 17 C.F.R. Section 240.13¢-3, as amended from time to time,
promulgated under the Securities Exchange Act of 1934, as amended; provided, that, the
term “affiliate” as used in Rule 13¢-3(3)(i) shall be deemed to include an “Affiliate of the
Principal Sharcholder,” as such term is defined below in Paragraph 5.7(a).

(H As long as any of the Common Shares shall be listed and quoted on the
NASDAQ, the Board of Directors of the Corporation shall ensure, and shall have all
powers necessary (0 ensure, that the membership of the Board of Dircctors shall at all
times include such number of “Independent Directors™ (as such term is defined in
NASDAQ Listing Rule 5605(a)(2), as the same may be amended from time to time) as
shall be required by NASDAQ listing requirements for the Common Shares to be eligible
for listing and quotation on NASDAQ. In the event that the Common Shares shall cease
to be listed and quoted on NASDAQ and subsequently are to be listed and quoted on an
exchange or other trading system, the Board of Directors of the Corporation shall ensure,
and shall have all powers necessary to ensure, that the membership of the Board of
Directors shall at all times be consistent with the applicable rules and regulations, if any,
for the Common Shares to be cligible for listing and quotation on such exchange or other
trading system.

5.6 No Preemptive or Subscription Rights. No holder of Common Shares shall be
entitled to preemptive or subscription rights.

5.7 Conversion Rights.
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(a) Automatic Conversion. Each Class B Share shall convert automatically
into one fully paid and non-assessable Class A Share (i) upon its sale, gift, or other
transfer to a party other than the Principal Sharcholder or any Affiliate of the Principal
Sharcholder (as such term is defined below) or (ii) in the event of a sale, gift or other
transfer of a Class B Share to an Affiliate of the Principal Sharcholder, upon the death of
the transferor. Each of the foregoing automatic conversion events shall be referred to
hereinafter as an “Event of Automatic Conversion.”

For purposes of this Paragraph 5.7, the term “Affiliate of the Principal
Shareholder™ shall mean (w) any individual or entity who or that, directly or indirectly,
controls or is controlled by, or is under common control with, the Principal Shareholder,
(x) any corporation or organization (other than the Corporation or a majority-owned
subsidiary of the Corporation) of which the Principal Shareholder is an officer or partner
or is, directly or indirectly, the beneficial owner of 10% or more of any class of voting
securitics, or in which the Principal Sharcholder has a substantial beneficial interest, (y)
any trust or other estates in which a Principal Shareholder has a substantial beneficial
interest or as to which the Principal Sharcholder serves as trustee or in a similar fiduciary
capacity, or (z) any relative or spouse of the Principal Sharcholder, or any relative of such
spouse, who has the same home as the Principal Shareholder or who is a director or an
officer of the Corporation or any of its parents or subsidiarics.

(b) Voluntary Conversion. Each Class B Share shall be convertible, at the
option of its holder, into one fully paid and non-assessable Class A Share at any time.

() Voluntary Conversion Procedure. At the time of a voluntary conversion,
the holder of Class B Shares shall deliver to the office of the Corporation or any transfer
agent for the Class A Shares (i) the certificate or certificates representing the Class B
Shares to be converted, duly endorsed in blank or accompanied by proper instruments of
transfer, and (ii) written notice to the Corporation stating that such holder clects to
convert such share or shares and stating the name and addresses in which each certificate
for Class A Shares issued upon such conversion is to be issued. Conversion shall be
deemed to have been effected at the close of business on the date when such delivery is
made to the Corporation of the Class B Shares to be converted, and the person exercising
such voluntary conversion shall be deemed to be the holder of record of the number of
Class A Shares issuable upon such conversion at such time. The Corporation shall
promptly deliver certificates cvidencing the appropriate number of Class A Shares to
such person.

(d) Automatic_Conversion Procedure. Promptly upon the occurrence of an
Event of Automatic Conversion such that Class B Shares are converted automatically into
Class A Shares, the holder of such shares shall surrender the certificate or certificates
therefore, duly endorsed in blank or accompanied by proper instruments of transfer, at the
office of the Corporation, or of any transfer agent for the Class A Shares, and shall give
written notice to the Corporation, at such office; (i) stating that the shares are being
converted pursuant to an Event of Automatic Conversion into Class A Shares as provided

wn
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in Paragraph 5.7(a) of this ARTICLE FIVE, (ii) specifying the Event of Automatic
Conversion (and, if the occurrences of such event is within the control of the transferor,
stating the transferor’s intent to effect an Event of Automatic Conversion), (iii)
identifying the number of Class B Shares being converted, and (iv) setting out the name
or names (with addresses) and denominations in which the certificate or certificates for
Class A Shares shall be issued and shall include instructions for delivery thereof.
Delivery of such notice together with the certificates representing the Class B Shares
shall obligate the Corporation to issue such Class A Shares. Thereupon the Corporation
or its transfer agent shall promptly issue and deliver at such stated address to such holder
or to the transferee of Class B Shares a certificate or certificates for the number of Class
A Shares to which such holder or transferee is entitled registered in the name of such
holder, the designee of such holder or transferee as specified in such notice.

To the extent permitted by law, conversion pursuant to an Event of Automatic
Conversion shall be deemed to have been affected as of the date on which the Event of
Automatic Conversion occurred (such time being the “Conversion Time™). The person
entitled to receive the Class A Shares issuable upon such conversion shall be treated for
all purposes as the record holder of such Class A Shares at and as of the Conversion
Time, and the right of such person as a holder of Class B Shares shall cease and terminate
at and as of the Conversion Time, in cach case without regard to any failure by the holder
to deliver the certificates or the notice required by this subparagraph (d).

(e) Unconverted Shares; Notice Required. In the event of the conversion of
less than all of the Class B Shares evidenced by a certificate surrendered to the
Corporation in accordance with the procedures of this Paragraph 5.7, the Corporation
shall execute and deliver to or upon the written order of the holder of such certificate,
without charge to such holder, as new certificate evidencing the number of Class B
Shares not converted. Class B Shares shall not be transferred on the books of the
Corporation unless the Corporation shall have received from the holder thereof the
written notice described herein.

H Reissue of Shares. Class B Shares that are converted into Class A Shares
as provided herein shall be retired and cancelled and shall not be reissued.

(g) Reservation. The Corporation hereby reserves and shall at all times
reserve and keep available, out of its authorized and unissued Class A Shares, for the
purposes of effecting conversions, such number of duly authorized Class A Shares as
shall from time to time be sufficient to effect the conversion of all outstanding Class B
Shares. The Corporation covenants that all the Class A Shares so issuable shall, when so
issucd, be duly and validly issued, fully paid and non-assessable, and free from liens and
charges with respect to the issue. The Corporation will take all such action as may be
necessary to ensurc that all such Class A Shares may be so issued without violation of
any applicable law or regulation, or of any requirements of any national securities
exchange upon which the Class A Shares may be listed. The Corporation will not take
any action that results in any adjustment of the conversion ratio if the total number of
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Class A Sharcs issucd and issuable after such action upon conversion of the Class B
Shares would exceed the total number of Class A Shares then authorized by the
Corporation’s Articles.

5.8  Consideration on Merger, Consolidation, ctc. In any merger, consolidation, or
business combination, the consideration to be received per share by the holders of Class A

Shares and Class B Shares must be identical for cach class of stock, except that in any such
transaction in which shares of common stock are to be distributed, such shares may differ as to
voting rights to the extent that voting rights now differ among the Class A Shares and the Class
B Shares.

ARTICLE SIX
PREFERRED SHARES

Shares of Preferred Stock may be issued from time to time in one or more series as may
be determined by the Board of Directors. Subject to the provisions of these Articles and this
ARTICLE SIX, the Board of Directors is authorized to determine or alter the rights, preferences,
privileges, and restrictions granted to or imposed upon any wholly unissued series of Preferred
Shares and, within the limits and restrictions stated in any resolution or resolutions of the Board
of Directors originally fixing the number of shares constituting any such additional series, to
increase or decrease (but not below the number of shares of such scries then outstanding) the
number of shares of any such additional series subsequent to the issue of shares of that series.

Authorized and unissued shares of Preferred Stock may be issued with such designations,
voting powers, preferences, and relative, participating, optional or other special rights, and
qualifications, limitations and restrictions on such rights, as the Board of Directors may authorize
by resolutions duly adopted prior to the issuance of any shares of such series of preferred stock,
including, but not limited to: (i) the distinctive designation of each serics and the number of
shares that will constitute such series; (ii) the voting rights, if any, of shares of such series and
whether the shares of any such series having voting rights shall have multiple votes per share;
(iii) the dividend rate on the shares of such serics, any restriction, limitation, or condition upon
the payment of such dividends, whether dividends shall be cumulative, and the dates on which
dividends are payable; (iv) the prices at which, and the terms and conditions on which, the shares
of such series may be redeemed, if such shares are redeemable; (v) the purchase of sinking fund
provisions, if any, for the purchase or redemption of shares of such series; (vi) any preferential
amount payable upon shares of such series in the event of the liquidation, dissolution, or
winding-up of the Corporation, or the distribution of its assets; and (vii) the prices or rates of
conversion at which, the terms and conditions on which, the shares are convertible.

Any and all shares issued and for which full consideration has been paid or delivered
shall be deemed fully paid stock, and the holder thereof shall not be liable for any further
payment thereon.

ARTICLE SEVEN
MANAGEMENT OF THE CORPORATION
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The following provisions relate to the management of the business and the conduct of the
affairs of the Corporation and are inserted for the purpose of creating, defining, limiting, and
regulating the powers of the Corporation and its directors and shareholders:

(a) The business and affairs of the Corporation shall be managed by and under
the direction of the Board of Directors.

(b) The number of directors which shall constitute the whole Board of
Directors shall be fixed and may be altcred from time to time by, or in the manner
provided in, the Bylaws.

(¢) The Board of Directors shall have the power to make, alter, amend, or
repeal the Bylaws of the Corporation, except to the extent the Bylaws otherwise provide.

(d)  All corporate powers and authority of the Corporation (except as at the
time otherwise provided by statute, by these Articles, or by the Bylaws) shall be vested in
and exercised by the Board of Directors.

(e) The shareholders and directors shall have the power, if the Bylaws so provide,
to hold their respective meetings within or without the State of Florida and may (except
as otherwise required by statute) keep the Corporation’s books outside the State of
Florida, at such places as from time to time may be designated by the Bylaws or the
Board of Directors.

ARTICLE EIGHT
SPECIAL MEETING OF SHAREHOLDERS

A special meeting of the shareholders of the Corporation for any purpose or purposes
may be called at any time by (a) the President or Chairman of the Board of Directors, (b) by the
Board of Directors pursuant to a resolution adopted by a majority of the total number of directors
that the Corporation would have if there were no vacancies on the Board of Directors or (¢) the
holders of not less than fifty percent (50%) of all votes entitled to be cast on any issue proposed
to be considered at the proposed meeting.

ARTICLE NINE
AFFILIATED TRANSACTIONS; CONTROL-SHARE ACQUISITIONS

9.1 Higher Voting Threshold for Certain Transactions.

(a) In addition to any affirmative vote required by law or otherwise, and
except as expressly provided in this ARTICLE NINE the affirmative vote of not less than
sixty-six and two-thirds percent (66 2/3%) of the Voting Securities (as defined herein),
excluding the Voting Securities beneficially owned by a Related Person (as defined
herein) who is party to the Business Combination (as defined herein), shall be required
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for the approval or authorization of any Business Combination. Such affirmative vote
shall be required notwithstanding the fact that no vote may be required, or that a lesser
percentage may be specified, by law, in these Articles or in any agreement with any
national securities exchange or otherwise.

(b)  The provisions of Paragraph 9.1(a) of this ARTICLE NINE shall not apply
to any Business Combination involving only (x) the acquisition or issuance by the
Corporation or any of its subsidiaries of securities of the Corporation in a transaction in
which all holders of securities of the same class or series (other than a Related Person)
are entitled to participate on identical terms and the Related Person is entitled to
participate, if at all, on terms not more favorable than the terms upon which the other
holders of securitics of the same class or series are cntitled to participate; provided that
any such acquisition or issuance is not made pursuant to an agreement or understanding
with the Related Person; or (y) the acquisition of goods or services by or from the
Corporation or any of its subsidiaries on terms no less favorable to the Corporation or
such subsidiary, as the case may be, than the terms on which such goods or services may
be acquired in the ordinary course of business by or from a Person (as defined herein)
unafTiliated with the Corporation.

(¢)  The provisions of Paragraph 9.1(a) of this ARTICLE NINE shall not apply
to any Business Combination, and such Business Combination shall require only such
affirmative vote, if any, as is required by law or otherwise, if such Business Combination
shall have been approved by a majority (whether such approval is made prior or
subsequent to the acquisition of beneficial ownership of the Voting Sccurities that caused
the Related Person to become a Related Person) of the Disinterested Directors (as defined
herein).

(d) The provisions of Paragraph 9.1(a) of this ARTICLE NINE shall not apply
to any Business Combination, and such Business Combination shall require only such
affirmative vote, if any, as is required by law or otherwise, if the Related Person: (i) has
been the beneficial owner of at least eighty percent (80%) of the Corporation’s
outstanding voting shares for at least 5 vears preceding the announcement date or (ii) is
the beneficial owner of at least ninety percent (90%) of the outstanding voting shares of
the Corporation, exclusive of shares acquired directly from the Corporation in a
transaction not approved by a majority of the Disinterested Directors.

(e) The provisions of Paragraph 9.1(a) of this ARTICLE NINE shall not apply
to any Business Combination, and such Business Combination shall require only such
affirmative vote, if any, as is required by law or otherwise, if all of the following
conditions are met:

(1) The Business Combination shall provide for consideration to be
received by all holders of Common Shares in exchange for all their
Common Shares, and the aggregate amount of cash and the Fair Market
Value as of the date of consummation of the Business Combination of
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consideration other than cash, to be received per share by holders of
Common Shares in such Business Combination shall be at least equal to
the higher of the amounts determined under clauses a. and b. below
(subject to appropriate adjustment for any recapitalization, stock dividend,
stock split, combination of shares or similar event):

a. if applicable, the highest per share price (including any
brokerage commissions, transfer taxes and soliciting dealers’ fees)
paid by or on behalf of the Related Person for any Common Shares
within the two-year period immediately prior to the Announcement
Date (as defined herein); and

b. the Fair Market Value per share of the Common Shares on
the Announcement Date or on the Determination Date, whichever
is higher;

(i1) The consideration to be received by holders of a particular class or
series of outstanding Voting Securities shall be in cash or in the same form
as previously has been paid by or on behalf of the Related Person in
connection with its direct or indirect acquisition of beneficial ownership of
shares of such class or scries of Voting Securities. If the consideration so
paid for shares of any class or scries of Voting Sccurities varied as to
form, the form of consideration for such class or series of Voting
Sccurities shall be either cash or the form used to acquire beneficial
ownership of the largest number of shares of such class or series of stock
previously acquired by the Related Person; and

(ili))  After such Related Person has become a Related Person, such
Related Person shall not have received the benefit, directly or indirectly
(except proportionately as a shareholder of the Corporation), of any loans,
advances, guarantees, pledges or other financial assistance or any tax
credits or other tax advantages provided by the Corporation, whether in
anticipation of or in connection with such Business Combination or
otherwise.

If any vote of holders of Voting Sccurities is required for the adoption or approval
of any Business Combination, a proxy or information statement describing the Business
Combination and complying with the requirements of the Securities Exchange Act of 1934, as
amended (the “Exchange Act™) shall be mailed at a date determined by the Disinterested
Directors to all shareholders of the Corporation whether or not such statement is required under
the Exchange Act. The statement shall contain any recommendations as to the advisability of the
Business Combination which the Disinterested Directors, or any of them, may choose to state
and, if deemed advisable by the Disinterested Directors, an opinion of an investment banking
firm as to the fairness of the terms of such Business Combination. Such firm shall be selected by

Bodman_16622980_2



the Disinterested Directors and paid a fee for its services by the Corporation as approved by the
Disinterested Directors.

9.3 For purposes of this ARTICLE NINE:

(a) “Affiliate” and “beneficial owner” are used herein as defined in Rule 12b-
2 and Rule 13d-3, respectively, under the Exchange Act. The term “AfTiliate™ as used
herein shall exclude the Corporation, but shall include the definition of “Associate™ as
contained in Rule 12b-2.

(b) “Announcement Date”, with respect to any Business Combination, is the
first public announcement of the proposed Business Combination.

(c) A “Business Combination™ is: (i)a merger or consolidation of the
Corporation or any of its subsidiaries with a Related Person; (ii) the sale, lease, exchange,
pledge, transfer or other disposition (X) by the Corporation or any of its subsidiaries of
all or a Substantial Part of the Corporation’s Assets to a Related Person, or (Y)by a
Related Person of any of its assets, except in the ordinary course of business, to the
Corporation or any of its subsidiaries; (iii) the issuance of shares or other securities of the
Corporation or any of its subsidiaries to a Related Person, other than on a pro rata basis to
all holders of Voting Securities of the same class held by the Related Person pursuant to a
share split, share dividend or distribution of warrants or rights; (iv) the adoption of any
plan or proposal for the liquidation or dissolution of the Corporation proposed by or on
behalf of a Related Person; (v) any reclassification of sccurities, recapitalization, merger
or consolidation or other transaction which has the effect, directly or indirectly, of
increasing the proportionate share of any Voting Securities beneficially owned by a
Related Person; or (vi) any agreement, contract or other arrangement providing for any of
the foregoing transactions.

(d) “Determination Date™, with respect to any Related Person, is the date on
which the Related Person became a Related Person.

(e) A “Disinterested Director™ is a member of the Board of Directors of the
Corporation (other than the Related Person) who was a director prior to the time the
Related Person became a Related Person, or any director who was recommended for
election by the Disinterested Directors. Any action to be taken by the Disinterested
Directors shall require the affirmative vote of a majority of the Disinterested Directors.

O “Fair Market Value” is: () in the case of shares, the highest closing sale
price per share during the 30-day period immediately preceding the date in question of
such shares on the principal United States sccurities exchange registered under the
Exchange Act on which such shares are listed; or if no such quotations are available, the
fair market value per share on the date in question of such shares as determined by at
least two-thirds of the Disinterested Directors in good faith and (b) in the case of property
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other than shares, the fair market value of such property on the date in question as
determined in good faith by at least two-thirds of the Disinterested Directors.

(g2) A “Person” is a natural person or a lcgal entity of any kind, together with
any Affiliate of such person or entity, or any person or entity with whom such person,
entity or an Affiliate has any agreement or understanding relating to acquiring, voting or
holding Voting Securities.

(h) A “Related Person™ is: (i) any Person which, together with its Affiliates, is
the beneficial owner of an aggregate of fifteen percent (15%) or more of the Common
Shares or of the total voting power of all outstanding Voting Securities; (ii) any officer,
director or employee of a Related Person; (iii) any Person which, together with its
Affiliates, shall become, in a transaction or series of transactions not involving a public
offering within the meaning of the Securities Act of 1933, as amended. the beneficial
owner of Voting Securities of which a Related Person was the beneficial owner at any
time during the two yecars prior to the time such Person or Affiliate became such
beneficial owner and (iv) any Affiliate of any such Person, provided, that the term
“Related Person™ shall not include the Corporation; any savings, employee stock
ownership or other employec benefit plan of the Corporation or any trustee or fiduciary
when acting in such capacity with respect to any such employec benefit plan of the
Corporation; or any subsidiary in which all the capital stock, or equity interest, is owned
by the Corporation, by onc or more such subsidiaries or by the Corporation and one or
more such subsidiaries.

(i) A “Substantial Part of the Corporation’s Assets” means assets of the
Corporation or any of its subsidiaries in an amount equal to twenty percent (20%) or
more of the fair market value, as determined by the Disinterested Directors, of the total
consolidated assets of the Corporation and its subsidiaries taken as a whole as of the end
of its most recent fiscal year ended prior to the time the determination is made.

) “Voting Securities” means all outstanding Common Shares, with each
Class A Share entitled to one vote and each Class B Share entitled to ten votes.

9.4  The Corporation elects not to be governed by Section 607.0901 (relating to

affiliated transactions) or by Section 607.0902 (relating to control-share acquisitions) of the
FBCA, and the provisions of such statutes shall not apply to the Corporation.

ARTICLE TEN
AMENDMENTS

The Corporation reserves the right to amend or repeal any provisions contained in these

Articles from time to time and at any time in the manner now or hereafter prescribed in these
Articles and by the laws of the State of Florida, and all rights herein conferred upon sharcholders
arc granted subject to such reservation.
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ARTICLE ELEVEN
PARTICIPATION OF NON-CITIZENS

The following provisions are included for the purpose of ensuring that control and
management of the Corporation remains with loyal citizens of the United States and/or
corporations formed under the laws of the United States or any of the states of the United States,
as required by the Communications Act of 1934, as the same may be amended from time to time.

(a) The Corporation shall not issue to “Aliens™ (which term shall include (i) a
person who is a citizen of a country other than the United States; (ii) any entity organized
under the laws of a government other than the government of the United States or any
state, territory, or possession of the United States; (iii) a government other than the
government of the United States or of any state, territory, or possession of the United
States; and (iv) a representative of, or an individual or entity controlled by, any of the
foregoing), either individually or in the aggregate, in excess of twenty-five percent(25%)
of the total number of shares of capital stock of the Corporation outstanding at any time
and shall scck not to permit the transfer on the books of the Corporation of any capital
stock to any Alien that would result in the total number of shares of such capital stock
held by Aliens exceeding such twenty-five percent (25%) limit.

(b) No Alien or Aliens shall be entitled to vote or direct or control the vote of
more than twenty-five percent (25%) of (i) the total number of shares of capital stock of
the Corporation outstanding and entitled to vote at any time and from time to time, or (ii)
the total voting power of all shares of capital stock of the Corporation outstanding and
entitled to vote at any time and from time to time.

(¢)  No Alien shall be qualified to act as an officer of the Corporation, and no
more than one-fourth of the total number of directors of the Corporation at any time and
from time to time may be Aliens.

(d)  The Board of Directors of the Corporation shall have all powers necessary
to implement the provisions of this ARTICLE ELEVEN.

ARTICLE TWELVE
LIMITATION OF LIABILITY OF DIRECTORS

No director of the Corporation shall be personally liable to the Corporation or its
shareholders for monetary damages for breach of fiduciary duty as a Director; except to the
extent such exemption from liability or limitation of liability is not permitted under the FBCA.

ARTICLE THIRTEEN
INDEMNIFICATION

The Corporation shall indemnify and hold harmless any director, officer, employee or
agent of the Corporation from and against any and all expenses and liabilitics that may be
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imposed upon or incurred by him in connection with, or as a result of, any proceeding in which
he may become involved, as a party or otherwise, by reason of the fact that he is or was such a
director, officer, employee or agent of the Corporation or any subsidiary or parent of the
Corporation, whether or not he continues to be such at the time such expenses and liabilities shall
have been imposed or incurred, to the fullest extent permitted by the laws of the State of Florida,
as they may be amended from time to time. Without limiting the forcgoing, a director of this
Corporation shall not be personally liable to the Corporation or its shareholders for monetary
damages for breach of fiduciary duty as a director, except to the extent such exemption from
liability or limitation of liability is not permitted under the FBCA.

ARTICLE FOURTEEN
REGULATORY COMPLIANCE

The Corporation shall not do, nor shall it cause any act to be done, that would cause it to
be in violation of the Communications Act of 1934 or of the rules and regulations promulgated

thereunder, as the same may be amended from time to time.

ARTICLE FIFTEEN
EFFECTIVE DATE

The effective date of these Articles of Incorporation is April 16, 2020 (the “Effective
Date™).

[Signature on Following Page]
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IN WITNESS WHEREOF, these Articles have been signed this 16™ day of April, 2020.
SAGA COMMUNICATIONS REINCORPORATION, INC.

By: %&/ Mq

Name: Samuel D. Bush
Title: Incorporator

73 Kercheval Avenue, Suite 201
Grosse Pointe Farms, M1 48236

Having been named as registered agent to accept service of process for the above stated
corporation at the place designated in this certificate, I am familiar with and accept the
appointment as registered agent and agree to act in this capacity.

CT Corporation System

Na.me.- Stephanie Hencz
Title: Assistant Secretary
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Copy of Death Certificate of Edward K. Christian




) e BUREAU of VITAL smsncs ,

CERTIFICATION OF DEATH

STATE FILE NUMBER: 2022153824 DATE ISSUED: SEPTEMBER 2, 2022
DECEDENT INFORMATION DATE FILED: SEPTEMBER 1, 2022
NAME: EDWARD KIEREN CHRISTIAN
DATE OF DEATH: AUGUST 19, 2022 SEX: MALE AGE: 078 YEARS
DATE OF BIRTH: JUNE 26, 1944 SSN: ***.**.8568

BIRTHPLACE: DETROIT, MICHIGAN, UNITED STATES

PLACE WHERE DEATH OCCURRED:  INPATIENT

FACILITY NAME OR STREET ADDRESS: SARASOTA MEMORIAL HOSPITAL

LOCATION OF DEATH: SARASOTA, SARASOTA COUNTY, 34239

RESIDENCE: 3310 SABAL COVE LANE, LONGBOAT KEY, FLORIDA 34228, UNITED STATES
COUNTY: SARASOTA

OCCUPATION, INDUSTRY: BROADCASTER, RADIO

EDUCATION: MASTERS DEGREE EVER IN U.S. ARMED FORCES?NO
HISPANIC OR HAITIAN ORIGIN? NO, NOT OF HISPANIC/HAITIAN ORIGIN
RACE: WHITE

SURVIVING SPOUSE / PARENT NAME INFORMATION
(NAME PRIOR TO FIRST MARRIAGE, IF APPLICABLE)

MARITAL STATUS: MARRIED
SURVIVING SPOUSE NAME: JUDITH DALLAIRE

FATHER'S/PARENT'S NAME:  WILLIAM EDWARD CHRISTIAN
MOTHER'S/PARENT'S NAME: DOROTHY KIEREN

INFORMANT, FUNERAL FACILITY AND PLACE OF DISPOSITION INFORMATION
INFORMANT'S NAME:  ERIC EDWARD CHRISTIAN
RELATIONSHIP TO DECEDENT:  SON
INFORMANT'S ADDRESS: 355 MERRIWEATHER ROAD, GROSSE POINTE FARMS, MICHIGAN 48236, UNITED STATES
FUNERAL DIRECTOR/LICENSE NUMBER: KAREN TAYLOR, F068544
FUNERAL FACILITY: NATIONAL CREMATION & BURIAL SOCIETY - SARASOTA F041128
2990 BEE RIDGE RD, SARASOTA, FLORIDA 34239
METHOD OF DISPOSITION: CREMATION

PLACE OF DISPOSITION: MANASOTA MEMORIAL CREMATORY
BRADENTON, FLORIDA

' VOID IF ALTERED OR ERASED | &

CERTIFIER INFORMATION
TYPE OF CERTIFIER: ASSOCIATE MEDICAL EXAMINER MEDICAL EXAMINER CASE NUMBER: 221201718
TIME OF DEATH (24 HOUR): 1405 DATE CERTIFIED: AUGUST 22, 2022
CERTIFIER'S NAME: WILSON ANTOINE BROUSSARD JR
CERTIFIER'S LICENSE NUMBER: ME68954
NAME OF ATTENDING PRACTITIONER (IF OTHER THAN CERTIFIER): NOT ENTERED

The first five digits of the decedent's Social Security Number have been redacted pursuant to §119.071(5), Florida Statutes.

,tZ/M___ , STATE REGISTRAR

THE ABOVE SIGNATURE GERTIFIES THAT THIS IS A TRUE AND CORRECT COPY OF THE OFFICIAL RECORD ON FILE IN THIS OFFICE
THIS DOCUMENT IS PRINTED OR PHOTOCOPIED ON SECURITY PAPER WITH WATERMARKS OF THE GREAT

WARNING: SEAL OF THE STATE OF FLORIDA, DO NOT ACCEPT WITHOUT VERIFYING THE PRESENCE OF THE WATER-
MARKS. THE DOCUMENT FACE CONTAINS A MULTICOLORED BACKGROUND, GOLD EMBOSSED SEAL. AND
THERMOCHROMIC FL. THE BACK CONTAINS SPECIAL LINES WITH TEXT THE DOCUMENT WiLL NOT PRODUCE

mn

x 4 4860411 x

REQ: 2024379174

DH FORM 1946 (03-18)
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Comparison of Vote Pre- and Post- Passing of Edward K. Christian
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