Tidewater

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 Tidewater Communications, LLC (“Licensee”), which holds licenses for 14
broadcast AM and FM stations (and FM Translators) in the WNorfolk/Virginia
Beach/Chesapeake, Harrisonburg, and Charlottesville, Virginia, radio markets. 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 Christian no longer represent a majority of voting interests.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.
0000200224) 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. The sole member of Licensee is Saga Broadcasting, LLC. The sole member of Saga
Broadcasting, LLC, is Saga. As Saga is the sole member of Saga Broadcasting, LLC, Mr. Christian’s
death transferred ultimate control of Licensee. The chart provides more specific information
concerning the parties to the application.

Tidewater Communications, LLC
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Christopher S. Forgy uUsS President 0 0 0 0

73 Kercheval Ave.
Grosse Pointe Farms, MI 48236

Samuel D. Bush UsS 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

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.



Catherine Bobinski UsS Vice President 0 0 0 0
73 Kercheval Ave.
Grosse Pointe Farms, MI 48236
Saga Broadcasting, LLC Delaware Sole Member 100%| 100% | 100% 100%
73 Kercheval Ave. Limited
Grosse Pointe Farms, MI, 48236 Liability
Company
Saga Broadcasting, LLC
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Christopher S. Forgy uUsS President 0 0 0 0
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Samuel D. Bush UsS Treasurer/Vice 0 0 0 0
73 Kercheval Ave. President
Grosse Pointe Farms, MI 48236
Marcia K. Lobaito US Secretary 0 0 0 0
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Catherine Bobinski UsS Vice President 0 0 0 0
73 Kercheval Ave.
Grosse Pointe Farms, MI 48236
Saga Communications, Inc. Florida Sole Member 100%| 100% | 100% 100%
73 Kercheval Ave. corporation
Grosse Pointe Farms, MI, 48236
Saga Communications, Inc.
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Edward K. Christian Trust, Judith [US Class A stockholder 65.72%'| 15.82% |15.82% | 15.82%

IA. Christian and Michael L.
Dallaire, Co-Trustee

73 Kercheval Avenue

Grosse Pointe Farms, MI 48236

! Percentage of votes as of June 30, 2022. Prior to his death, on August 19, 2022, Mr. Christian 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.

' 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.)




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, MI 48236 Financial Officer

Marcia K. Lobaito US 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 Ave. President/Operations

Grosse Pointe Farms, MI 48236

Catherine Bobinski UsS Senior Vice <5% <5% <5% <5%
73 Kercheval Ave. President/Corporate

Grosse Pointe Farms, MI 48236 Controller

Pat McGuigan (aka Pat Paxton)  |US Senior Vice <5% <5% <5% <5%
73 Kercheval Avenue President/Content

Grosse Pointe Farms, MI 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 uUsS Vice President <5% <5% <5% >5%
73 Kercheval Ave. Digital Strategies

Grosse Pointe Farms, MI 48236

IAnnette Calcaterra US Vice President <5% <5% <5% <5%
73 Kercheval Ave. Human Resources

Grosse Pointe Farms, MI 48236

Katherine L. Semivan US Assistant Secretary <5% <5% <5% <5%
73 Kercheval Avenue

Grosse Pointe Farms, MI 48236

Tracy Cleeton US Chief Technology <5% <5% <5% <5%
73 Kercheval Ave. Officer

Grosse Pointe Farms, MI 48236

‘Warren Lada US Chairman of the Board <5% <5% <5% <5%
73 Kercheval Ave. Director

*This exhibit has been updated to provide a description of the ownership of TowerView, LLC. Attached hereto is an
organization chart that depicts the ownership structure of TowerView, LLC. The principals of TowerView, LLC, have
no attributable interests in any other broadcast media.




Gary Stevens
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Gulfstream, FL 33483
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Director
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Clarke R. Brown, Jr.
73 Kercheval Ave.
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US
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Roy F. Coppedge 111
10 Rowes Wharf
Boston, MA 02110

US

Director
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<5%

Timothy J. Clarke
1540 Harbor Cay Lane
Longboat Key, FL 34228

US

Director
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<5%

Michael W. Schechter
460 Park Avenue
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New York, NY 10022
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Director
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Judith A. Christian
73 Kercheval Ave.
Grosse Pointe Farms, M1 48236

US

Co-Trustee

50%

100%

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

US

Co-Trustee

50%

0%




