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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
At the Annual Meeting of Stockholders of Salem Communications Corporation (the “Company”) on May 18, 2005, the stockholders of the Company voted in favor of a new
amendment and restatement (the “2005 Amendment and Restatement ”) of the Company’s Amended and Restated 1999 Stock Incentive Plan (the “Plan”).  Among other things,
the 2005 Amendment and Restatement: (a) increased the available shares of Class A common stock of the Company under the Plan by 1,500,000, and (b) re-affirmed the annual
limitation of 100,000 shares available under awards granted to a single participant in order for such grants to be eligible for treatment as “performance based compensation”
pursuant to Section 162(m) of the Internal Revenue Code, which annual limitation was previously approved by the Company’s stockholders in June 2003.  The 2005
Amendment and Restatement was approved as presented in the Company’s Definitive Proxy Statement filed with the United States Securities and Exchange Commission on
April 18, 2005.
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SIGNATURE

      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 thereunto duly
authorized.

  SALEM COMMUNICATIONS CORPORATION
Date: May 20, 2005   
  By: /s/ EVAN D. MASYR
  Evan D. Masyr
  Vice President of Accounting and Corporate Controller
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