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Item 1.01. Entry into a Material Definitive Agreement.
 

On May 11, 2020, Saga Communications, Inc. (the “Company”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with its
wholly-owned Florida subsidiary, Saga Communications Reincorporation, Inc. (“Saga Florida”). Under the Merger Agreement, the Company will merge
with and into Saga Florida for the sole purpose of changing the state of incorporation from Delware to Florida.

 
One of the Merger Agreement’s closing conditions is the requisite approval of the Company’s stockholders. As discussed in Item 5.07 of this Current

Report on Form 8-K, such approval occurred on May 11, 2020 at the Company’s annual meeting of stockholders (the “Annual Meeting”).
 
Additional information about the reincorporation and a comparison of the rights of shareholders of the Company and Saga Florida can be found in the

Company’s Proxy Statement for the 2020 Annual Meeting of Stockholders (the “2020 Proxy Statement”), filed with the Securities and Exchange
Commission on April 16, 2020.

 
Under the terms of the Merger Agreement, the reincorporation will be effective once certain closing conditions are met, including the filing of certain

information with the states of Delaware and Florida.
 
A copy of the Merger Agreement is attached as Exhibit 2.1 and incorporated by reference into this Item 1.01.

 
Item 5.07. Submission of Matters to a Vote of Security Holders.
 

The Annual Meeting of Stockholders of Saga Communications, Inc. was held on May 11, 2020.
 

At the Annual Meeting, the stockholders voted on the following matters:
 

(1) The seven nominees for election as directors for the ensuing year, and until their successors are elected and qualified, were elected and received the
following votes:
 
 
Name  

 
For        

 
Withheld  

Broker
 Non-Votes

       
Clarke R. Brown, Jr.   12,417,247  1,680,902  297,098
       
Edward K. Christian   12,574,275  1,523,874  297,098
       
Timothy J. Clarke   12,560,345  1,537,804  297,098
       
Roy F. Coppedge, III*   3,023,816  1,535,913  297,098
       
Warren Lada   12,549,912  1,548,237  297,098
       
G. Dean Pearce*   2,007,131  2,552,598  297,098
       
Gary Stevens   11,738,787  2,359,362  297,098
____________
 
* Elected by the holders of Class A Common Stock.
 

 



 

 
(2) The proposal to ratify the appointment by the Board of Directors of UHY LLP as independent auditors to audit our consolidated financial statements

for the fiscal year ending December 31, 2020 was approved with 14,386,183 votes cast for, 4,434 votes cast against and 4,630 abstentions.
 
(3) The material terms of the Chief Executive Officer Annual Incentive Plan was re-approved with 13,359,594 votes cast for, 737,239 votes cast

against, 297,098 broker non-votes and 1,316 abstentions.
 
(4) The proposal to adopt, by a non-binding advisory vote, a resolution approving the compensation of our named executive officer was approved with

11,840,943 votes cast for, 2,252,009 votes cast against, 297,098 broker non-votes and 5,197 abstentions.
 
(5) The proposal to approve the reincorporation of the Company from the State of Delaware to the State of Florida was approved with 13,951,544 votes

cast for, 143,413 votes cast against, 297,098 broker non-votes and 3,192 abstentions.
 
(6) The proposal to amend the Company’s articles of incorporation and/or bylaws to provide that directors shall be elected by the affirmative vote of the

majority votes cast at an annual meeting of shareowners in uncontested elections was not approved with 3,260,264 votes cast for, 10,832,123 votes cast
against, 297,098 broker non-votes and 5,762 abstentions.

 
Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits
 

2.1 Agreement and Plan of Merger, dated May 11, 2020, by and between Saga Communications, Inc. and Saga Communications Reincorporation,
Inc.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 
 SAGA COMMUNICATIONS, INC.  
    
    
Dated: May 12, 2020 By: /s/ Samuel D. Bush  
  Samuel D. Bush  
  Senior Vice President and  
  Chief Financial Officer  
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Exhibit 2.1

 
AGREEMENT AND PLAN OF MERGER

 
This AGREEMENT AND PLAN OF MERGER, dated as of May 11, 2020 (the “Merger Agreement”), is made by and between Saga

Communications Reincorporation, Inc., a Florida corporation (“Saga Communications Florida”), and Saga Communications, Inc., a Delaware corporation
(“Saga Communications Delaware”). Saga Communications Florida and Saga Communications Delaware are sometimes referred to in this Agreement as
the “Constituent Corporations.” Saga Communications Florida is a wholly-owned subsidiary of Saga Communications Delaware.

 
BACKGROUND

 
Saga Communications Florida has a total authorized capital stock of 40,000,000 shares, of which 35,000,000 shares are designated as Class A

Common Stock, par value $0.01 per share, 3,500,000 shares are designated as Class B Common Stock, par value $0.01 per share (collectively, the “Saga
Communications Florida Common Stock.”), and 1,500,000 shares are designated as Preferred Stock, par value $0.01 per share (the “Saga Communications
Florida Preferred Stock”). The Saga Communications Florida Preferred Stock is undesignated as to series, rights, preferences, privileges or restrictions. As
of the date of this Agreement, and before giving effect to the transactions contemplated by this Agreement, 1,000 shares of Saga Communications Florida
Common Stock are issued and outstanding, all of which are held by Saga Communications Delaware, and no shares of Saga Communications Florida
Preferred Stock are issued and outstanding.

 
Saga Communications Delaware has a total authorized capital stock of 40,000,000 shares, of which 35,000,000 shares are designated as Class A

Common Stock, par value $0.01 per share, 3,500,000 shares are designated as Class B Common Stock, par value $0.01 per share (collectively, the “Saga
Communications Delaware Common Stock”), and 1,500,000 shares are designated as Preferred Stock, par value $0.01 per share (the “Saga
Communications Delaware Preferred Stock”). The Saga Communications Delaware Preferred Stock is undesignated as to series, rights, preferences,
privileges or restrictions. As of the date of this Agreement, and before giving effect to the transactions contemplated by this Agreement, approximately
5,996,909 shares of Saga Communications Delaware Common Stock, and no shares of Saga Communications Delaware Preferred Stock are issued and
outstanding.

 
The Board of Directors of Saga Communications Delaware has determined that, for the purpose of effecting the reincorporation of Saga

Communications Delaware in the State of Florida, it is advisable and in the best interests of Saga Communications Delaware and its shareholders that Saga
Communications Delaware merge with and into Saga Communications Florida upon the terms and conditions provided in this Agreement.

 
The respective Boards of Directors of the Constituent Corporations, the shareholders of Saga Communications Delaware and the stockholder of Saga

Communications Florida have approved this Merger Agreement and have directed that this Merger Agreement be executed by the undersigned officers.
 
NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth in this Agreement, Saga Communications Florida and Saga
Communications Delaware hereby agree, subject to the terms and conditions set forth below, as follows:

 
ARTICLE 1
MERGER

 
1. Merger. In accordance with the provisions of this Merger Agreement, the Florida Business Corporations Act (the “FBCA”) and the General

Corporation Law of the State of Delaware (the “DGCL”), Saga Communications Delaware shall be merged with and into Saga Communications Florida
(the “Merger”), the separate existence of Saga Communications Delaware shall cease and Saga Communications Florida shall be, and is sometimes referred
to as, the “Surviving Corporation,” and the name of the Surviving Corporation shall be Saga Communications, Inc.

 
2. Effective Time. The Merger shall become effective immediately upon the later of the parties causing the filing of this Merger Agreement with: (i) a

certificate of merger with the Secretary of State of the State of Delaware, in such form as is required by, and executed in accordance with, Section 252 of
the DGCL and (ii) articles of merger with the Department of State of the State of Florida, in such form as is required by, and executed in accordance with,
Section 607.1105 of the FBCA; provided, however, that if such certificate of merger and articles of merger specify a later time, then the Merger shall
become effective upon such specified later time. The date of such effectiveness is referred to in this Agreement as the “Effective Date.”

 

 



 

 
 3. Effect of the Merger. Upon the Effective Date, the separate existence of Saga Communications Delaware shall cease, and Saga Communications

Florida, as the Surviving Corporation, shall: (i) continue to possess all of its assets, rights, powers and property as constituted immediately prior to the
Effective Date; (ii) be subject to all actions previously taken by its and Saga Communications Delaware’s Boards of Directors; (iii) succeed, without other
transfer, to all of the assets, rights, powers and property of Saga Communications Delaware in the manner as more fully set forth in Section 259 of the
DGCL; (iv) continue to be subject to all of its debts, liabilities and obligations as constituted immediately prior to the Effective Date; and (v) succeed,
without other transfer, to all of the debts, liabilities and obligations of Saga Communications Delaware in the same manner as if Saga Communications
Florida had itself incurred them, all as more fully provided under the applicable provisions of the FBCA and the DGCL.

 
ARTICLE 2

CHARTER DOCUMENTS, DIRECTORS AND OFFICERS
 
1. Articles of Incorporation. The Articles of Incorporation of Saga Communications Florida in effect at the Effective Time shall be the articles of

incorporation of the Surviving Corporation, attached as Exhibit A to this Agreement.
 
2. Bylaws. The bylaws of Saga Communications Florida in effect at the Effective Time shall be the bylaws of the Surviving Corporation attached as

Exhibit B to this Agreement, until such time, if any, that such bylaws are amended.
 
3. Name. The name of the Surviving Corporation, as of the Effective Date, shall be “Saga Communications, Inc.”
 
4. Directors and Officers. The directors and officers of Saga Communications Delaware immediately prior to the Effective Date shall be the directors

and officers of the Surviving Corporation until their successors shall have been duly elected and qualified or until as otherwise provided by law, the
Articles of Incorporation of the Surviving Corporation or the Bylaws of the Surviving Corporation.

 
ARTICLE 3

MANNER OF CONVERSION OF STOCK
 
1. Saga Communications Delaware Common Stock. Upon the Effective Date, each share of Saga Communications Delaware Common Stock issued

and outstanding immediately prior to the Effective Date shall, by virtue of the Merger and without any action by the Constituent Corporations, the holder of
such shares or any other person, be converted into and exchanged for one fully paid and nonassessable share of Saga Communications Florida Common
Stock.

 
2. Saga Communications Florida Common Stock. Upon the Effective Date, each share of Saga Communications Florida Common Stock issued and

outstanding immediately prior to the Effective Date shall, by virtue of the Merger and without any action by Saga Communications Florida, or the holder of
such shares or any other person, be cancelled and returned to the status of authorized and unissued shares of Saga Communications Florida Common Stock,
without any consideration being delivered to the holder.

 
3. Exchange of Certificates. After the Effective Date, each holder of an outstanding certificate representing shares of Saga Communications Delaware

Common Stock may, at such shareholder’s option, surrender the same for cancellation to an exchange agent designated by the Surviving Corporation (the
“Exchange Agent”), and each such holder shall be entitled to receive in exchange a certificate or certificates representing the number of shares of Saga
Communications Florida Common Stock into which the shares formerly representing by the surrendered certificate were converted in accordance with
Article 3, Section 1 of this Agreement. Until so surrendered, each certificate representing shares of Saga Communications Delaware Common Stock
outstanding immediately prior to the Effective Date shall be deemed for all purposes, from and after the Effective Date, to represent the number of shares of
Saga Communications Florida Common Stock into which such shares of Saga Communications Delaware Common Stock were converted in the Merger.

 
The registered owner on the books and records of the Surviving Corporation or the Exchange Agent of any shares of stock represented by such

certificate shall, until such certificate shall have been surrendered for transfer or conversion or otherwise accounted for to the Surviving Corporation or the
Exchange Agent, have and be entitled to exercise any voting and other rights with respect to and to receive dividends and other distributions upon the
shares of Saga Communications Florida Common Stock represented by such certificate as provided above.
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Each certificate representing shares of Saga Communications Florida Common Stock issued in the Merger shall bear the same legends, if any, with

respect to the restrictions on transferability as the certificate of Saga Communications Delaware converted in exchange for the Saga Communications
Florida Common Stock, unless otherwise determined by the Board of Directors of the Surviving Corporation in compliance with applicable laws.

 
4. Saga Communications Delaware Equity Incentive Plans.

 
(a) Upon the Effective Date, the Surviving Corporation shall assume and continue any and all stock option, stock incentive, employee benefit

and other equity-based award plans heretofore adopted by Saga Communications Delaware (collectively, the “Plans”). Each outstanding and unexercised
option, warrant or right to purchase or receive, or security convertible into, Saga Communications Delaware Common Stock shall become an option,
warrant or right to purchase or receive, or security convertible into, Saga Communications Florida Common Stock on the basis of one share of Saga
Communications Florida Common Stock for each share of Saga Communications Delaware Common Stock issuable pursuant to any such option, warrant
or right to purchase or receive, or convertible security, on the same terms and conditions and at an exercise price per share equal to the exercise price per
share applicable to any such option, warrant or right to purchase or receive, or security convertible into, Saga Communications Delaware Common Stock at
the Effective Date. No other changes in the terms and conditions of such options will occur.

 
(b) A number of shares of Saga Communications Florida Common Stock shall be reserved for issuance under the Plans equal to the number of

shares of Saga Communications Delaware Common Stock so reserved immediately prior to the Effective Date.
 

ARTICLE 4
CONDITIONS

 
The obligations of Saga Communications Delaware under this Merger Agreement shall be conditioned upon the occurrence of the following events:

 
(a) The principal terms of this Merger Agreement shall have been approved by the shareholders of Saga Communications Delaware;
 
(b) Any consents, approvals or authorizations that Saga Communications Delaware deems necessary, appropriate or convenient to be obtained

in connection with the consummation of the Merger including, without limitation, approval of the Merger by the Federal Communications Commission,
shall have been obtained; and

 
(c) The Saga Communications Florida Common Stock to be issued and reserved for issuance in connection with the Merger shall have been

approved for listing by the National Association of Securities Dealers Automated Quotations (NASDAQ).
 

ARTICLE 5
GENERAL

 
1. Covenants of Saga Communications Florida. Saga Communications Florida covenants and agrees that it will, on or before the Effective Date:

 
(a) Qualify to do business as a foreign corporation in the State of Delaware and appoint an agent for service of process as required under the

provisions of Section 252 of the DGCL;
 
(b) File this Merger Agreement in the name and on behalf of Saga Communications Delaware with the Secretaries of State of the States of

Delaware and Florida; and
 
(c) Take such other actions as may be required by the DGCL or the FBCA.

 
2. Further Assurances. From time to time, as and when required by Saga Communications Florida or by its successors or assigns, there shall be

executed and delivered on behalf of Saga Communications Delaware such deeds and other instruments, and there shall be taken or caused to be taken by
Saga Communications Florida and Saga Communications Delaware such further and other actions, as shall be necessary, appropriate or convenient in order
to vest or perfect in or conform of record or otherwise by Saga Communications Florida the title to and possession of all the property, interests, assets,
rights, privileges, immunities, powers, franchises and authority of Saga Communications Delaware and otherwise to carry out the purposes of this Merger
Agreement, and the officers and directors of Saga Communications Florida are fully authorized in the name and on behalf of Saga Communications
Delaware or otherwise to take any and all such action and to execute and deliver any and all such deeds and other instruments.
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3. Abandonment. At any time before the Effective Date, this Merger Agreement may be terminated and the Merger may be abandoned for any reason

whatsoever by the Board of Directors of either or both of the Constituent Corporations, notwithstanding the approval of this Merger Agreement by the
shareholders of Saga Communications Delaware or by the sole stockholder of Saga Communications Florida, or by both. In the event of the termination of
this Merger Agreement, this Merger Agreement shall become void and of no effect and there shall be no obligations on either Constituent Corporation or
their respective Board of Directors, shareholders or stockholders with respect to this Agreement.

 
4. Amendment. The Boards of Directors of the Constituent Corporations may amend this Merger Agreement at any time prior to the filing of this

Merger Agreement with the Secretaries of State of the States of Florida and Delaware, provided that an amendment made subsequent to the adoption of this
Merger Agreement by the stockholders or shareholders of either Constituent Corporation shall not, unless approved by such stockholders or shareholders as
required by law:

 
(a) Alter or change the amount or kind of shares, securities, cash, property and/or rights to be received in exchange for or on conversion of all or

any of the shares of any class or series thereof of such Constituent Corporation;
 
(b) Alter or change any term of the Articles of Incorporation of the Surviving Corporation to be effected by the Merger; or
 
(c) Alter or change any of the terms and conditions of this Merger Agreement if such alteration or change would adversely affect the holders of

any class or series of capital stock of any Constituent Corporation.
 
5. Registered Office. The registered office of the Surviving Corporation in the State of Florida is 1200 South Pine Island Road, Plantation, Florida

33324, and the registered agent of the Surviving Corporation in charge thereof is CT Corporation System.
 
6. Governing Law. This Merger Agreement shall in all respects be construed, interpreted and enforced in accordance with and governed by the laws

of the State of Florida and, so far as applicable, the merger provisions of the DGCL.
 
7. Counterparts. In order to facilitate the filing and recording of this Merger Agreement, the same may be executed in any number of counterparts,

each of which shall be deemed to be an original and all of which together shall constitute one and the same instrument.
 

[Signatures Page Follows]
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IN WITNESS WHEREOF, the Constituent Corporations have caused this Merger Agreement to be duly executed and delivered as of the date first

above written.
 

 SAGA COMMUNICATIONS REINCORPORATION, INC., a Florida
corporation

   
   
 By: /s/ Samuel D. Bush
 Name: Samuel D. Bush
 Its: Executive Vice President
   
   
 SAGA COMMUNICATIONS, INC.,
 a Delaware corporation
   
   
 By: /s/ Samuel D. Bush
 Name: Samuel D. Bush
 Its: Executive Vice President
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