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Item 1.01 Entry Into a Material Definitive Agreement

New Employment Agreement with E. Allen Power

On December 7, 2022, Salem Communications Holding Corporation (“Employer”), a wholly owned subsidiary of Salem Media Group, Inc. (“Salem
Media Group” or the “Company”), and E. Allen Power entered into a new employment agreement pursuant to which Mr. Power will serve as President,
Broadcast Media. The Compensation Committee (the “Committee”) of the Board of Directors of the Company also approved the terms of Mr. Power’s
new agreement.

Mr. Power’s current employment agreement with Employer is an “at-will” agreement, and the compensation schedule applicable to Mr. Power
continues through December 31, 2023. Mr. Power’s new employment agreement is also an “at-will” agreement that will become effective as of January 1,
2023 and supersedes and replaces the employment agreement entered into by Employer and Mr. Power as of January 1, 2022.

The new employment agreement provides that, for as long as Mr. Power remains employed by Employer, Mr. Power will receive a base salary
(“Base Salary”) as follows: (a) at an annual rate of $390,000 effective as of January 1, 2023, (b) at an annual rate of $399,750 effective as of January 1,
2024, and (c) at an annual rate of $409,743.75 effective as of January 1, 2025 and continuing through December 31, 2025.

In addition to his annual Base Salary, Mr. Power will be eligible to receive the following incentive-based compensation:

Commencing January 1, 2023, for as long as he remains employed by Employer, Mr. Power shall be eligible to receive the following incentive-
based compensation:
 

 
(a) If Total Broadcast Division Net Operating Revenue (“NOR”) (as defined in the employment agreement) for the quarter is 100% or more of

Total Broadcast Division NOR Budget (as defined in the employment agreement) for the quarter, Mr. Power shall receive a bonus of $2,500
for that quarter.

 

 
(b) If Total Broadcast Division Station Operating Income (“SOI”) (as defined in the employment agreement) for the quarter is 100% of more of

the Total Broadcast Division SOI Budget (as defined in the employment agreement) for the quarter, Mr. Power shall receive a bonus of
$5,000 for that quarter.

 

 
(c) If Total Broadcast Division Digital NOR (as defined in the employment agreement) for the quarter is 100% or more of Total Broadcast

Division Digital NOR Budget (as defined in the employment agreement) for the quarter, Mr. Power shall receive a bonus of $2,500 for that
quarter.

 

 (d) Exclusion of Miami Cluster. During the calendar year of 2023, the Miami cluster of radio stations owned and operated by Hispanos
Communications, LLC, an affiliate of Holdco, shall not be included in the incentive calculations outlined in paragraphs (a)-(c) above.

In addition to his Base Salary, Mr. Power will be eligible to receive an annual discretionary bonus based on profit and other goals to be determined
in the sole discretion of the Chief Executive Officer and as approved by the Board of Directors. Mr. Power is also eligible for stock option consideration
from time to time, at the discretion of the Board of Directors.

Mr. Power’s employment agreement generally provides that if his employment is terminated without “Cause” (as defined in the employment
agreement), in addition to all accrued salary through the termination date, Mr. Power shall receive as severance an amount equal to his then base salary for
six (6) months, less standard withholdings for tax and social security purposes.

New Employment Agreement with Evan D. Masyr

On December 7, 2022, Salem Communications Holding Corporation (“Employer”), a wholly owned subsidiary of Salem Media Group, Inc.
(“SMG” or the “Company”), and Evan D. Masyr, entered into a new employment agreement pursuant to which Mr. Masyr will continue to serve as
Executive Vice President and Chief Financial Officer. The Compensation Committee (the “Committee”) of the Board of Directors of the Company also
approved the terms of Mr. Masyr’s new agreement.



Mr. Masyr’s current employment agreement with Employer is an “at-will” agreement, but the compensation schedule applicable to Mr. Masyr
expires on December 31, 2022. Mr. Masyr’s new employment agreement is also an “at-will” agreement that will become effective as of January 1, 2023
and supersedes and replaces the employment agreement entered into by Employer and Mr. Masyr as of January 1, 2020.

The new employment agreement provides that, for as long as he remains employed by Employer, Mr. Masyr will receive a base salary (“Base
Salary”) as follows: (a) at an annual rate of $500,000 effective as of January 1, 2023, (b) at an annual rate of $510,000 effective as of January 1, 2024, and
(c) at an annual rate of $520,00 effective as of January 1, 2025 and continuing through December 31, 2025.

In addition to his Base Salary, Mr. Masyr shall also be eligible for an annual merit bonus in an amount to be determined at the discretion of the
Board of Directors of SMG, which may be paid in cash, equity or a combination thereof. Additionally, if there is an anticipated Change of Control (as
defined in the employment agreement) at Employer, SMG, or Salem during the Initial Term (as defined in the employment agreement), on the date of, but
immediately before the date of the operative agreement that effectuates the Change of Control, the term of Mr. Masyr’s employment agreement shall
automatically be converted to a two (2) year Fixed Term (as defined in the employment agreement), and during the Fixed Term, Mr. Masyr shall be
compensated at a rate no less than he received during the twelve (12) months prior to Fixed Term. In addition, within sixty (60) days of the start of the
Fixed Term, there shall be a good faith negotiation to determine appropriate future compensation adjustments based on both Mr. Masyr’s and SMG’s then
current performance.

If Mr. Masyr dies prior to the expiration of the compensation schedule of his employment agreement or if there is a Change of Control, any unvested
or time-vested stock options previously granted to Mr. Masyr shall become immediately one hundred percent (100%) vested as of the date of death or
Change of Control.

If Mr. Masyr’s employment is terminated without “Cause” (as defined in the employment agreement), Mr. Masyr shall receive as severance an
amount equal to his then Base Salary for six (6) months, less standard withholdings for tax and social security purposes.

The information contained in this Item 1.01 regarding Mr. Power’s employment agreement and Mr. Masyr’s employment agreement is qualified in its
entirety by the copy of each of these agreements attached to this Current Report on Form 8-K as Exhibits 10.1 and 10.2, respectively, and are incorporated
herein by reference.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

See Item 1.01 for a description of Mr. Power’s employment agreement and Masyr’s employment agreement. The information set forth in Item 1.01
is hereby incorporated by reference into this Item 5.02.

 
ITEM 9.01 Financial Statements and Exhibits

(d)    Exhibits. The following exhibits are furnished with this report on Form 8-K:
 
Exhibit

No.   Description

10.1
  

Memorandum of Terms of Employment between Salem Communications Holding Corporation and E. Allen Power, effective as of January 1,
2023.

10.2
  

Memorandum of Terms of Employment between Salem Communications Holding Corporation and Evan Masyr, effective as of January 1,
2023.

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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thereunto duly authorized.
 

  SALEM MEDIA GROUP, INC.

Date: December 13, 2022   By:  /s/ CHRISTOPHER J. HENDERSON
   Christopher J. Henderson
   Executive Vice President, General Counsel and Secretary



Exhibit 10.1
 

MEMORANDUM OF TERMS OF EMPLOYMENT

THIS MEMORANDUM OF TERMS OF EMPLOYMENT (“Memorandum”), is made and entered into as of January 1, 2023 by and between
Salem Communications Holding Corporation (hereinafter referred to as “Employer”), a wholly owned subsidiary of Salem Media Group, Inc.
(hereinafter referred to as “Salem Media Group”), and E. Allen Power (hereinafter referred to as “Employee”), upon the following terms and conditions:

1. EMPLOYEE’S RESPONSIBILITIES. Employee agrees to devote Employee’s entire business time, attention and energies to the business of
Employer, and Employer’s parent entity and affiliates (collectively, the “Business”). Employee also agrees to perform all services hereunder in a manner
loyal and faithful to Employer. Employee’s title shall be President, Broadcast Media of Employer reporting directly to the Chief Executive Officer of
the Business, or such other person who may be assigned by Employer from time to time at the sole discretion of Employer. Employee agrees to perform all
duties reasonable and consistent with a President, Broadcast Media as the Chief Executive Officer of the Business may assign to Employee from
time-to-time.

2. TERM. Employee’s employment with the Employer is voluntarily entered into, and Employee is free to resign at any time. It is understood that
this Memorandum shall not create a contract for any specific term, expressed or implied, of employment. The relationship of the Employer to Employee
shall be one of voluntary employment “at will,” with no definite period of employment, regardless of the date or method of payment of wages or salary.
The relationship may be terminated by either Employee or Employer at any time, with or without cause and with or without prior notice. No person,
other than the Chief Executive Officer or Executive Vice President of Human Resources of Salem Media Group, an affiliate of the Employer, has
authority to enter into an agreement for employment for any specified period of time or to make any agreement contrary to the foregoing, and then, only by
an agreement in writing signed by them. Subject to the foregoing, the period of time from the date this Memorandum is entered into (“Commencement
Date”) until the date it terminates (“Termination Date”) shall be referred to herein as the “Term.”

3. TERMINATION OF EMPLOYMENT.

(a) Termination; Payment of Salary. Employer may terminate Employee’s employment with Employer at any time for Cause, immediately
upon notice to Employee. In the event that Employee’s employment is terminated for “Cause”, Employee shall receive payment for all accrued salary
through the Termination Date, which in this event shall be the date upon which notice of termination is given, and the Employer shall have no further
obligation to pay severance of any kind nor to make any payment in lieu of notice. In the event that, during the Term, Employee’s employment is
terminated by the Employer other than for “Cause”, in addition to all accrued salary through the Termination Date, the Employer shall pay Employee as
severance an amount equal to his then Base Salary for six (6) months, less standard withholdings for tax and social security purposes.

(b) Definition of Cause. For the purposes of this Agreement, “Cause” shall mean, without limitation, the following: (i) the death of
Employee; (ii) any mental or physical impairment which prevents Employee at any time during the Term from performing the essential functions of his
full duties for a period of 90 days within any 365 day period and Employee thereafter fails to return to work within 10 days of notice by the Employer of
intention to terminate (“Disability”); (iii) continued



gross neglect, malfeasance or gross insubordination in performing duties assigned to Employee; (iv) a conviction for a crime involving moral turpitude;
(v) an egregious act of dishonesty (including without limitation theft or embezzlement) in connection with employment, or a malicious action by
Employee toward Salem Media Group; (vi) a violation of the provisions of Section 6 hereof; (vii) a willful breach of this Agreement; (viii) disloyalty; and
(ix) material and repeated failure to carry out reasonably assigned duties or instructions consistent with Employee’s position.

4. COMPENSATION. For all of the services rendered by Employee, Employer shall compensate Employee, less applicable deductions and
withholding taxes, in accordance with Employer’s payroll practices as they may exist from time-to-time. A Compensation Schedule is attached hereto as
Schedule A. The terms of this Schedule A may be modified by the Employer at any time at its sole discretion.

5. EMPLOYEE’S OBLIGATIONS

(a) Confidential Information. Employee agrees that, during the Term, Employee will receive from Employer and has and will develop for
Employer confidential information that the Employer desires to keep secret and confidential to maintain and enhance its competitive advantage in the field
of multi-media content delivery, including without limitation, radio and television broadcasting, and podcasting. Employee acknowledges that the
Employer is providing significant resources to Employee to assist Employee to develop relationships with the Employer’s customers. Employee
understands that this information is of a highly unique nature and is critical to the Employer’s business. Employee acknowledges that the restrictions
contained in this Memorandum are reasonable to protect the Employer’s legitimate business interests.

(i) Definition of Confidential Information. “Confidential Information” means information and physical material not generally known
or available outside of Employer and information and physical material entrusted to Employer in confidence by third parties, whether arising under a
written agreement or otherwise. Confidential Information includes, without limitation: (i) Intellectual Property, as defined below; (ii) any information of a
technical nature, such as discoveries, ideas, concepts, designs, drawings, specifications, techniques, models, diagrams, test data, scientific methods and
know-how; (iii) matters of a business nature, such as the identity and sourcing of advertisers, prospective advertisers, service providers, and vendors, the
nature of work being done for or discussed, the addresses, telephone numbers and e-mails and the identity of persons to be contacted, credit and payment
histories, purchasing histories, preferences, marketing techniques and materials, marketing and development plans, rate schedules, programming data and
plans, budgets, financial information, plans for future development, the Employer’s client lists and all other information contained in files that Employer
keeps for each of its actual or prospective clients/customers; (iv) matters relating to employment issues, such as lists of or information relating to,
employees, agents and consultants; and (v) other information disclosed to Employee by Employer either directly or indirectly, whether in writing,
electronically, orally or by observation, which is not generally known to the public and that by its nature should be considered confidential.

(ii) Non-Disclosure. Employee agrees at all times during the Term of employment and thereafter, to hold in strictest confidence and
not to use (except for the benefit of Employer to the extent necessary to perform his/her obligations to Employer) and not to directly or indirectly use or
publish to any person, firm, corporation or other entity, without written authorization from Employer in each instance, any Confidential Information as
defined above, that Employee obtains, accesses or creates during the Term of his/her employment, whether or not during working hours, until such
Confidential Information becomes publicly and widely known and made generally available through no wrongful act of Employee or others who were
under confidentiality obligations as
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to the item or items involved. Employee further agrees not to make copies of, recreate or deliver such Confidential Information except as authorized by
Employer. Nothing in this Agreement shall be construed to prevent disclosure of Confidential Information as may be required by applicable law or
regulation, or pursuant to the valid order of a court of competent jurisdiction or an authorized government agency. Nothing in this Agreement prohibits or
restricts Employee (or Employee’s attorney) from initiating communications directly with, responding to an inquiry from, filing a charge or complaint
with, or providing testimony before the Securities and Exchange Commission (SEC), the Financial Industry Regulatory Authority (FINRA), or any other
federal or state regulatory authority. Further, nothing in this Agreement in any way prohibits or is intended to restrict or impede the Employee from
discussing the terms and conditions of Employee’s employment with co-workers or exercising protected rights under the National Labor Relations Act.

(iii) Third Party Information. Employee’s agreements in this section are intended to be for the benefit of Employer and any third party
that has entrusted information or physical material to Employer in confidence.

(iv) Other Rights. This Memorandum is intended to supplement, and not to supersede, any rights Employer may have in law or equity
with respect to the protection of trade secrets or confidential or proprietary information.

(b) Intellectual Property.

(i) Definitions. “Intellectual Property” means code, software, programs, applications, discoveries, developments, inventions, concepts,
designs, ideas, know how, improvements, trade secrets, trademarks, trade dress, technical data, research, product or service ideas or plans, software,
processes, formulas, techniques, engineering designs and drawings and/or original works of authorship, whether or not patentable, registerable,
copyrightable or otherwise legally protectable and includes, but is not limited to, any new product, machine, trade dress, article of manufacture, method,
procedure, process, technique, use, equipment, device, apparatus, system, compound, design or configuration of any kind, or any improvement thereon.
“Company Intellectual Property” means any and all Intellectual Property that Employee may solely or jointly author, discover, develop, conceive, or
reduce to practice within the scope of and during the Term of employment with Employer.

(ii) Assignment of Company Intellectual Property. Employee acknowledges that all Company Intellectual Property (and all rights
therein, including, without limitation, copyright) that is made by Employee (solely or jointly with others) are “works made for hire” (to the greatest extent
permitted by applicable law) that shall be the sole and exclusive property of Employer and are compensated by Employee’s salary. If for any reason the
Company Intellectual Property would not be considered works made for hire under applicable law, Employee hereby sells, assigns, and transfers to
Employer, its successors and assigns, the entire right, title and interest in and to the patents, copyrights, trademarks, inventions and other intellectual
property rights embodied in the Company Intellectual Property and any patents, registrations and applications relating thereto and any renewals and
extensions thereof, and in and to all patents, inventions and works based upon, derived from, or incorporating the Company Intellectual Property or any
part thereof, and in and to all income, royalties, damages, claims and payments now or hereafter due or payable with respect thereto, and in and to all
causes of action, either in law or in equity for past, present, or future infringement based on the patents, copyrights, trademarks, inventions and other
intellectual property rights embodied in the Company Intellectual Property and in and to all rights corresponding to the foregoing throughout the world.
Employee hereby waives and irrevocably quitclaims to Employer or its designee any and all claims, of any nature whatsoever, that Employee now has or
may hereafter have for infringement of any and all Company Intellectual Property.
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(iii) Maintenance of Records. Employee agrees to keep and maintain adequate and current written records of all Company Intellectual
Property made by Employee (solely or jointly with others) during the Term of employment. The records may be in the form of notes, sketches, drawings,
flow charts, electronic data or recordings, or any other format. The records will be available to and remain the sole property of the Company at all times.
Employee shall not remove such records from Employer’s place of business except as expressly permitted by Employer policy which may, from time to
time, be revised at the sole election of Employer for the purpose of furthering Employer’s business. Employee shall deliver all such records (including any
copies thereof) to Employer at the time of termination of Employee’s employment.

(iv) Intellectual Property Rights. Employee agrees to assist Employer, or its designee, at its expense, in every proper way to secure
Employer’s, or its designee’s, rights in the Company Intellectual Property and any copyrights, patents, trademarks, moral rights, or other intellectual
property rights relating thereto in any and all countries, including the disclosure to Employer or its designee of all pertinent information and data with
respect thereto, the execution of all applications, specifications, oaths, assignments, recordations, and all other instruments which Employer or its designee
shall deem necessary in order to apply for, obtain, maintain and transfer such rights, or if not transferable, waive such rights, and in order to assign and
convey to Employer or its designee, and any successors, assigns and nominees the sole and exclusive right, title and interest in and to such Company
Intellectual Property, and any copyrights, patents or other intellectual property rights relating thereto. Employee further agrees that his/her obligation to
execute or cause to be executed, when it is in his/her power to do so, any such instrument or papers shall continue during and at all times after the end of
the employment relationship and until the expiration of the last such intellectual property right to expire in any country of the world. Employee hereby
irrevocably designates and appoints Employer and its duly authorized officers and agents as Employee’s agent and attorney-in-fact, to act for and on
his/her behalf and stead to execute and file any such applications and to do all other lawfully permitted acts to further the application for, prosecution,
issuance, maintenance or transfer of letters of patents, trademarks, copyright and other registrations related to such Company Intellectual Property. This
power of attorney is coupled with an interest and shall not be affected by Employee’s subsequent incapacity.

(c) Return of Property. All documents, data, recordings, equipment or other property, whether tangible or intangible, including all
information stored in electronic form, obtained or prepared by or for Employee and utilized by Employee in the course of Employee’s employment with
Employer or any of its affiliated companies shall remain the exclusive property of Employer. Upon termination of employment (or sooner upon request of
Employer), Employee shall promptly return all of Employer’s property to Employer. Employee agrees to permanently delete any and all Employer
Confidential Information that is contained on Employee’s personal computer and devices (including without limitation, personal digital assistants and
smart phones) and that is contained on any social media sites in Employee’s possession or control.

(d) Use of Employee’s Name, Image and Likeness. Employer may make use of Employee’s name, photograph, drawing or other likeness in
connection with the advertising or the giving of publicity to Employer, Salem Media Group or a program broadcast or content provided by Employer,
Salem Media Group or any affiliated companies. In such regard, Employer may make recordings, transcriptions, videotapes, films and other reproductions
of any and all actions performed by Employee in his or her capacity as an employee of Employer, including without limitation any voice-over or
announcing material provided by Employee (collectively “Employee Performances”). All
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Employee Performances are Company Intellectual Property. Employer shall solely own and have the right to broadcast, display, license, assign, or use in
any manner and by any means, whether now known or hereafter devised, any Employee Performances on a royalty-free basis without additional
compensation payable to Employee. Employer shall have the perpetual, royalty-free right to use, and license others to use, Employee’s name, professional
name, voice and likeness for advertising, promotional, and publicity purposes in connection with Employee Performances.

(e) Non-Competition. For good consideration and as an inducement for Employer to employ Employee, the undersigned Employee hereby
agrees not to directly or indirectly compete with the business of Employer and its successors and assigns during the Term of employment and for a period
of six (6) months following the date of termination of employment and notwithstanding the cause or reason for termination. Upon the Commencement
Date of this Memorandum, Employee will be provided one or more of the following: access to some trade secrets and Confidential Information of
Employer; authorization to participate in specialized training; authorization to contact Employer’s existing and prospective clients and the ability and tools
to develop substantial relationships and/or goodwill for the benefit of Employer.

The term “not compete” as used herein shall mean that the Employee shall not directly or indirectly, either individually or on behalf of or through
any other person, business, enterprise or entity, own, manage, operate, consult, render services to, become employed in a management or sales capacity by
a business, person or entity substantially similar to or competitive with Employer in the field of radio broadcasting or such other business activity in which
Employer may substantially engage during the term of employment. This provision shall not prevent Employee from investing as less than a one (1%)
percent stockholder in the securities of any company listed on a national securities exchange or quoted on an automated quotation system. Upon
termination of Employee’s employment, this non-compete provision shall extend only to the geographic area of the Atlanta, Georgia Metro Survey area (as
defined by Nielsen), including any audio or audio/video programming primarily targeting people in that Metro Survey area that is delivered via the
Internet or mobile devices, but excluding media advertising agencies, and shall remain in full force and effect for six (6) months from the date of
employment termination.

Employer and Employee specifically acknowledge and agree that the scope and duration of the provisions of this section, including the limitations
with respect to time, geography and scope of activity to be restrained, are reasonable and neither Employer nor Employee anticipates that enforcement of
the provisions of this section will prevent Employee from otherwise earning a living.

(f) Non-Solicitation.

(i) During the Term of Employee’s employment by Employer and for six (6) months after termination of Employee’s employment with
Employer, Employee agrees not to directly or indirectly, through any other person, firm, corporation or other entity, solicit, induce, encourage or attempt to
solicit, induce or encourage any salesperson or sales agent of Employer to discontinue representing Employer for the purpose of representing any
competitor of Employer.

(ii) During the Term of Employee’s employment by Employer and for six months after termination of Employee’s employment with
Employer, with respect to any advertiser or customer of employer as of the date of Employee’s termination that Employee has obtained or been personally
involved with for Employer at any time during the two years prior to the date of Employee’s termination, Employee agrees not to directly or indirectly,
through any other person, firm, corporation or other entity: (1) contact, solicit or induce business from or conduct business with such advertiser or
customer; (2) interfere with, disrupt, alter or attempt to disrupt Employer’s relationship, contractual or otherwise, between Employer and such advertiser or
customer; or (3) encourage or influence or attempt to encourage or influence such customer or advertiser to curtail or reduce purchasing Employer
products or services or advertising or to direct any purchase of products or services to any person, firm, corporation, institution or other entity in
competition with the Employer.
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(iii) If the period of time specified in this section should be adjudged unreasonable in any proceeding, then the period of time shall be
reduced by such number of months or the area shall be reduced by the elimination of such portion thereof or both, so that such restrictions may be
enforced in such area and for such time as is adjudged to be reasonable. If Employee violates any of the restrictions contained in this section, the restrictive
period shall not run in favor of Employee from the time of the commencement of any such violation until such time as such violation shall be cured by
Employee to the satisfaction of Employer.

6. PERSONAL CONDUCT. Employee agrees to promptly and faithfully comply with all present and future policies, requirements, directions,
requests and rules and regulations of Employer in connection with Employer’s business, including without limitation the policies and requirements set
forth in Employer’s Employee Handbook, as in effect from time to time. Employee further agrees to comply with all laws and regulations pertaining to
Employee’s employment with Employer. Employee further covenants, warrants and agrees that during the Term, Employee will not accept or agree to
accept (except from Employer) or pay or agree to pay any money, provide services or receive any valuable consideration, as defined in Section 507 of the
Federal Communications Act of 1934, as amended, for the broadcast by Employer or any Employer affiliate of any matter contained in any Employee
Performances or in other programming. In the event such consideration has been or is offered, accepted, or paid, voluntarily or involuntarily, full
disclosure must be promptly made to Employer. Employee hereby agrees not to engage in any activity that is in direct conflict with the essential interests
of the Business. Employee hereby acknowledges that nothing set forth in the Employee Handbook or any other policy issued by Employer shall be
deemed to create a separate contractual obligation, guarantee or inducement between Employee and Employer.

7. MISCELLANEOUS PROVISIONS.

(a) Venue; Choice of Law. The Federal Arbitration Act shall govern any arbitration under this Memorandum, including the availability of
arbitration of all claims between Employer and Employee. Regardless of where it is signed, this Memorandum shall be deemed to be an agreement made
in the city and state where Employee’s principal work area or office is located (“Venue”) and shall be interpreted as an agreement to be performed wholly
in the state where the Venue is located. Except for the application of the Federal Arbitration Act as provided in the first sentence of this paragraph, the laws
of the state where the Venue is located shall be applied without regard to the principles of conflicts of laws.

(b) Resolution of Disputes.

(i) Employee acknowledges that the legal remedies for breach of the covenants contained in Section 5 of this Memorandum are
inadequate, and that any violation of that Section would result in irreparable injuries to Employer. Employee therefore agrees that, in addition to any or all
other remedies available to Employer in the event of a breach or a threatened breach of any covenant contained in Section 5 of this Memorandum,
Employer shall be entitled, from any Court of competent jurisdiction to obtain preliminary injunctive relief to preserve Employer’s covenant rights
pending arbitration without being required to post a bond, while Employer must seek in arbitration permanent injunctive relief (without being required to
post a bond), an equitable accounting of all earnings, profits and other benefits resulting from such violation, any monetary damages to Employer arising
from such breach or threatened breach and its attorneys’ fees and all other costs and expenses incurred by Employer in enforcement of such covenants. The
parties consent to the exclusive jurisdiction of the state and federal courts located in the Venue for all such action taken by Employer for a preliminary
injunction to enforce the covenants of Section 5 of this Memorandum.
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(ii) With the exception of a suit filed by Employer to obtain a preliminary injunction to enforce the provisions of Section 5 of this
Memorandum, any other controversy, dispute or claim arising out of or relating to this Agreement or its interpretation and all actions related in any way to
any aspect of Employee’s employment (including but not limited to any potential federal, state or local statutory employment claims including but not
limited to those brought under Federal and State Wage and Hour Laws, including claims that could have been brought as class actions, Title VII of the
Civil Rights Act of 1964, or the Age Discrimination in Employment Act), shall, unless resolved by agreement of the parties, be resolved through final and
binding arbitration under the Federal Arbitration Act in the state of the Venue, in accordance with the then-existing rules of the American Arbitration
Association for employment disputes, following Employee’s exhaustion of Employer’s administrative remedies. EACH OF THE PARTIES
IRREVOCABLY AND UNCONDITIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY. Employee understands that Employee may still file
administrative charges with the Equal Employment Opportunity Commission, unfair labor practice charges with the National Labor Relations Board, or
similar federal, state or local agency, but that upon receipt of a right-to-sue letter or similar administrative decision, Employee shall arbitrate any claim
that Employee may have against Employer. Employer shall bear all of the costs associated with the Arbitration, including filing fees and any stipend for
the arbitration. Employer and the Employee shall each bear its/his or her own attorney’s fees, except as otherwise awarded by the arbitrator when required
by applicable law. This Agreement to arbitrate shall be specifically enforceable under the Federal Arbitration Act in the state where the Venue is located.
A judgment may be rendered upon the award in any court in the state where the Venue is located having jurisdiction over the matter. Alternatively, in the
event that Employer and Employee agree to mediate the dispute, such mediation shall be conducted by a mediator selected jointly between the parties and
shall be at Employer’s expense. Nothing in this section shall be read to preclude Employer from seeking temporary injunctive relief for the Employee’s
breach or threatened breach of any obligations pursuant to Section 5 of this Memorandum.

(iii) Both Employer and Employee agree to bring any dispute in arbitration on an individual basis only, and not on a class, collective,
or private attorney general representative basis. There will be no right or authority for any dispute to be brought, heard or arbitrated as a class, collective,
representative or private attorney general action, or as a member in any purported class, collective, representative or private attorney general proceeding,
including without limitation pending but not certified class actions (“Class Action Waiver”). PURSUANT TO THE CLASS ACTION WAIVER,
EMPLOYEE WAIVES THE RIGHT TO ARBITRATE OR OTHERWISE LITIGATE CLASS ACTIONS AGAINST EMPLOYER. Disputes regarding
the validity and enforceability of the Class Action Waiver may be resolved only by a civil court of competent jurisdiction and not by an arbitrator. In any
case in which (1) the dispute is filed as a class, collective, representative or private attorney general action and (2) a civil court of competent jurisdiction
finds all or part of the Class Action Waiver unenforceable, the class, collective, representative and/or private attorney general action must be litigated in a
civil court of competent jurisdiction, but the portion of the Class Action Waiver that is enforceable shall be enforced in arbitration.

(c) Integration. This Memorandum comprises the entire understanding of the parties with respect to the subject matter and shall supersede all
other prior written or oral agreements.
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(d) Amendments and Waivers. No term or provision of this Memorandum may be amended, waived, discharged or terminated orally but
only by an instrument in writing signed by the party against whom the enforcement of such amendment, waiver, discharge or termination is sought. Any
waiver shall be effective only in accordance with its express terms and conditions. Notwithstanding anything in this Memorandum to the contrary, no
person other than the Chief Executive Officer or Executive Vice President of Human Resources of Employer has the capacity to amend, waive, discharge
or terminate the provisions of Section 2 relating to the “at will” nature of Employee’s employment, and then, such action may only be taken in writing.

(e) Ability to Perform Duties. By signing this Memorandum, Employee confirms that Employee is able to accept this job and carry out the
work that it would involve without breaching any legal restrictions on Employee’s activities, such as restrictions imposed by a current or former employer.
Employee further confirms that Employee will not use or disclose any confidential information or proprietary data or materials of any kind from any
former employer during the course and scope of your employment with Employer.

(f) Severability. If any provision of this Memorandum shall be held to be illegal, invalid, or unenforceable in any respect, such provisions
shall nevertheless be enforced to the fullest extent allowed by law, and the validity of the remainder of this Memorandum shall not be affected.

(g) Survival; Modification of Terms. No change in Employee’s duties or salary shall affect, alter, or otherwise release Employee from the
covenants and agreements contained herein. All post-termination covenants, agreements, representations and warranties made herein by Employee shall
survive the expiration or termination of this Memorandum or employment under this Memorandum in accordance with their respective terms and
conditions.

IN WITNESS WHEREOF, the parties hereto have executed this Memorandum effective as of January 1, 2023.
 
Employee:

  
Employer:
Salem Communications Holding Corporation

/s/ E. Allen Power   /s/ David Santrella
E. Allen Power

  
David Santrella
Chief Executive Officer

I hereby certify that the terms and conditions of this Memorandum have been reviewed and approved by the Compensation Committee of Salem
Media Group, Inc.
 
Effective Date: December 7, 2022   /s/ Richard A. Riddle

  

Richard A. Riddle
Chairman of the Compensation Committee,
Salem Media Group, Inc.
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SCHEDULE A
Compensation Schedule

NOTE – All capitalized terms listed in this Schedule but not specifically defined shall have the definitions created for said capitalized terms as set forth in
the Memorandum.

1. Definitions.

(a) “Broadcast Division” as used herein shall mean the broadcast division of Salem Media Group, Inc., excluding Salem News Channel and
Salem Podcast Network.

(b) “Total Broadcast Division NOR” or “Total Broadcast Division Net Operating Revenue” as used herein shall mean the gross
revenues of the Broadcast Division excluding trade receivables and agency fees/discounts.

(c) “Total Broadcast Division NOR Budget” as used herein shall mean the budget for the attainment of Total Broadcast Division Net
Operating Revenue set by Employer from time-to-time in its sole discretion.

(d) “Total Broadcast Division SOI” or “Total Broadcast Division Station Operating Revenue” as used herein shall mean the Total Net
Operating Revenue of the Broadcast Division less operating expenses attributable to the Broadcast Division.

(e) “Total Broadcast Division SOI Budget” as used herein shall mean the budget for the attainment of Total Broadcast Division Station
Operating Income set by Employer from time-to-time in its sole discretion.

(f) “Total Broadcast Division Digital NOR” as used herein shall mean the gross revenues of the Broadcast Division from all digital
advertising and marketing services including digital assets owned or operated by stations within the Broadcast Division and Salem Surround digital
marketing services, excluding trade receivables, agency fees/discounts, and media costs for Google Ads PPC/YouTube.

(g) “Total Broadcast Division Digital NOR Budget” as used herein shall mean the budget for the attainment of Total Broadcast Division
Digital NOR set by Employer from time-to-time in its sole discretion.

2. Base Salary. While employed by Employer, Employee shall receive a base salary (“Base Salary”) as follows:

(a) Commencing January 1, 2023 and continuing through December 31, 2023, Employee shall receive a Base Salary at the rate of $390,000
per year paid according to Employer’s payroll policy.

(b) Commencing January 1, 2024 and continuing through December 31, 2024, Employee shall receive a Base Salary at the rate of $399,750
per year paid according to Employer’s payroll policy.

(c) Commencing January 1, 2025 and continuing through December 31, 2025, Employee shall receive a Base Salary at the rate of
$409,743.75 per year paid according to Employer’s payroll policy.
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3. Quarterly Incentive-Based Compensation. Commencing January 1, 2023 and continuing thereafter, in addition to Base Salary, while employed
by Employer, Employee shall be eligible to receive the following incentive-based compensation:

(a) If Total Broadcast Division NOR for the quarter is 100% or more of Total Broadcast Division NOR Budget for the quarter, Employee
shall receive a bonus of $2,500 for that quarter.

(b) If Total Broadcast Division SOI for the quarter is 100% of more of the Total Broadcast Division SOI Budget for the quarter, Employee
shall receive a bonus of $5,000 for that quarter.

(c) If Total Broadcast Division Digital NOR for the quarter is 100% or more of Total Broadcast Division Digital NOR Budget for the
quarter, Employee shall receive a bonus of $2,500 for that quarter.

(d) Exclusion of Miami Cluster. During the calendar year of 2023, the Miami cluster of radio stations owned and operated by Hispanos
Communications, LLC, an affiliate of Employer, shall not be included in the incentive calculations outlined in Sections 3(a)-(c) above.

4. Annual Discretionary Bonus. While employed by Employer, Employee will be eligible to receive an annual discretionary bonus based on profit
and other goals to be determined in the sole discretion of the Chief Executive Officer of Employer, and as approved by Employer’s Board of Directors.

5. Stock Options. Employee shall be eligible for stock option consideration from time to time. Any such stock option grant will be at the discretion
of the Board of Directors.

6. Benefits. Employee shall be Employee shall be eligible to participate in benefit plans that are available to all qualified employees of Employer
from time-to-time. The availability and terms of such benefits shall be set by the management of Employer and may change from time-to-time or be
discontinued in their entirety at the sole discretion of Employer. Employee shall be entitled to benefits only in accordance with the terms and conditions of
such plans as they may be enumerated or changed from time-to-time.

7. Expense Reimbursement. Reasonable, bona-fide Employer-related entertainment, business, and travel expenses incurred by Employee in
accordance with the Employee Handbook, Code of Ethics and written policies, all as issued by Employer, relating thereto shall be reimbursed or paid by
Employer.
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This Schedule shall govern compensation earned by Employee commencing January 1, 2023 in accordance with the Memorandum of Terms of
Employment dated January 1, 2023 and Employer retains the right to modify this compensation plan at its sole discretion. Nothing in this Schedule shall
modify the “At Will” nature of Employee’s employment with Employer.
 
Employee:

  
Employer:
Salem Communications Holding Corporation

/s/ E. Allen Power   /s/ David Santrella
E. Allen Power

  

David Santrella
Chief Executive Officer
Salem Media Group, Inc.

I hereby certify that the terms and conditions of this Memorandum have been reviewed and approved by the Compensation Committee of Salem Media
Group, Inc.
 
Effective Date: December 7, 2022   /s/ Richard A. Riddle

  Richard A. Riddle
  Chairman of the Compensation Committee,
  Salem Media Group, Inc.
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Exhibit 10.2

MEMORANDUM OF TERMS OF EMPLOYMENT

THIS MEMORANDUM OF TERMS OF EMPLOYMENT (“Memorandum”), is made and entered into effective as of January 1, 2023, by and
between Salem Communications Holding Corporation (hereinafter referred to as “Employer”), and Evan D. Masyr (hereinafter referred to as
“Executive”), upon the following terms and conditions:

RECITALS

WHEREAS, Employer is a wholly owned subsidiary of Salem Media Group, Inc. (“SMG”);

WHEREAS, Executive holds the position of Executive Vice President, Chief Financial Officer of Employer and, in such capacity, has provided day-to-day
senior management advice as well as strategic business advice to SMG and its subsidiaries (collectively, “Salem”), all pursuant to an Employment
Agreement dated as of January 1, 2020 (the “Old Employment Agreement”);

WHEREAS, the Executive and Employer wish to terminate the Old Employment Agreement and any other prior agreements relating to his employment,
effective as of midnight on December 31, 2022 and employ Executive pursuant to the terms of this Memorandum effective as of the date of this
Memorandum;

NOW, THEREFORE, in consideration of the foregoing recitals, the terms and conditions set forth herein, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Executive and Employer hereby agree as follows:

1. EXECUTIVE’S RESPONSIBILITIES. Executive agrees to devote his entire business time, attention and energies to the business of Employer,
including Salem. Executive also agrees to perform all services hereunder in a manner loyal and faithful to Employer. Executive’s title shall be Executive
Vice President, Chief Financial Officer of Employer reporting directly to the Chief Operating Officer of SMG (“COO”). Executive agrees to perform all
duties reasonable and consistent with an Executive Vice President, Chief Financial Officer as the COO may assign to Executive from time-to-time. With
the written consent of the COO, Executive may accept paid board or trustee positions for other entities and may accept fees for public speaking and
published writings. Executive may reasonably participate as a member in community, civic, and similar organizations and may pursue personal
investments that do not interfere with the normal business activities of Salem. The performance of Executive’s duties shall be primarily in Camarillo,
California, subject to reasonable travel as the performance of his duties in the business may require.

2. TERM. Executive’s employment with the Employer is voluntarily entered into, and Executive is free to resign at any time. It is understood that
this Memorandum shall not create a contract for any specific term, expressed or implied, of employment. The relationship of the Employer to Executive
shall be one of voluntary employment “at will,” with no definite period of employment, regardless of the date or method of payment of wages or salary.
The relationship may be terminated by either Executive or Employer at any time, with or without cause and with or without prior notice. Subject to the
foregoing, the period of time from the
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effective date this Memorandum is entered into (“Commencement Date”) until the date it terminates (“Termination Date”) shall be referred to herein as the
“Initial Term.” Notwithstanding any other provision in this Section 2, this Memorandum may become a Fixed Term agreement as defined in, and pursuant
to, Section 4.3A below. The Initial Term and the Fixed Term shall be referred to collectively hereinafter as the Term.

3. COMPENSATION. For all of the services rendered by Executive in any capacity under this Memorandum, Employer shall compensate
Executive, less applicable deductions and withholding taxes, in accordance with Employer’s payroll practices as they may exist from time- to-time and as
such compensation elements may be amended, suspended or discontinued to the extent permitted by applicable law at Employer’s sole option or
discretion, as follows:

3.1 Annual Base Salary. Executive’s annual base salary (“Base Salary”) during the Initial Term shall be at the annual rate as follows:

(A) From January 1, 2023 to December 31, 2023, Five Hundred Thousand Dollars ($500,000); and

(B) From January 1, 2024 to December 31, 2024, Five Hundred Ten Thousand Dollars ($510,000); and

(C) From January 1, 2025 to December 31, 2025, Five Hundred Twenty Thousand Dollars ($520,000); and

3.2 Benefits. Executive may be eligible to participate in certain benefit plans that are available to qualified Executives of Employer from
time-to-time. The availability and terms of such benefits shall be set by the Board of Directors and may change from time-to-time or be discontinued in
their entirety at the sole discretion of Employer. Executive shall be entitled to benefits only in accordance with the terms and conditions of such plans as
they may be enumerated or changed from time-to-time. Executive shall also participate in all fringe benefits offered by Employer to any of its senior
executives. The availability and terms of such benefit plans shall be set by the Board of Directors of SMG, or its designated committee, and may change
from time-to-time. Executive shall be required to comply with all conditions attendant to coverage by the benefit plans hereunder and shall be entitled to
benefits only in accordance with the terms and conditions of such plans as they may be enumerated from time to time.

3.3 Travel and Entertainment Expenses. Reasonable, bona-fide Employer- related entertainment and travel expenses incurred by Executive
in accordance with the Employee Handbook and written policies, all as issued by Employer, relating thereto shall be reimbursed or paid by Employer.

3.4 CPA License. Employer will pay the reasonable expenses associated with maintaining Executive’s State of California CPA license as
well as the reasonable expenses associated with any Continuing Professional Education.
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3.5 Perquisites. During the Term, Employer shall provide Executive with the perquisites and any such other benefits as the SMG Board of
Directors, or its designated committee, may elect to grant from time-to-time.

3.6 Bonuses. In addition to the other compensation of Executive as set forth herein, Executive shall be eligible for an annual merit bonus in
an amount to be determined at the discretion of the Board of Directors of SMG, which bonus may be paid in cash, equity (stock, stock options, restricted
stock, etc.) or a combination thereof. The amount of the annual bonus, if applicable, is not earned until the date of its determination and distribution in the
following year.

4. TERMINATION OF EMPLOYMENT.

4.1 Termination; Payment of Salary. The Board of Directors of SMG may terminate Executive’s employment with the Employer at any time
for Cause, immediately upon notice to Executive. In the event that Executive’s employment is terminated for “Cause”, Executive shall receive payment for
all accrued salary through the Termination Date, which in this event shall be the date upon which notice of termination is given, and the Employer shall
have no further obligation to pay severance of any kind nor to make any payment in lieu of notice. In the event that, during the Initial Term, Executive’s
employment is terminated by the Employer other than for “Cause”, in addition to all accrued salary through the Termination Date, the Employer shall pay
Executive as severance an amount equal to his then Base Salary for six (6) months, less standard withholdings for tax and social security purposes. In the
event that, during the Fixed Term (as defined below), Executive’s employment is terminated by the Employer other than for “Cause”, in addition to all
accrued salary through the Termination Date, the Employer shall pay Executive the greater of (i) the balance of his then Base Salary through the end of the
Fixed Term, or (ii) his then Base Salary for six (6) months, less standard withholdings for tax and social security purposes.

4.2 Definition of Cause. For the purposes of this Agreement, “Cause” shall mean, without limitation, the following: (i) the death of
Executive; (ii) any mental or physical impairment which prevents Executive at any time during the Term from performing the essential functions of his
full duties for a period of 90 days within any 365 day period and Executive thereafter fails to return to work within 10 days of notice by the Employer of
intention to terminate (“Disability”); (iii) continued gross neglect, malfeasance or gross insubordination in performing duties assigned to Executive; (iv) a
conviction for a crime involving moral turpitude; (v) an egregious act of dishonesty (including without limitation theft or embezzlement) in connection
with employment, or a malicious action by Executive toward Salem; (vi) a violation of the provisions of Section 6 hereof; (vii) a willful breach of this
Agreement; (viii) disloyalty; and (ix) material and repeated failure to carry out reasonably assigned duties or instructions consistent with Executive’s
position.
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4.3 Change of Control.

A. Extension of Term. If there is an anticipated “Change of Control” (as defined below) at SMG, at Employer or at Salem during the Initial Term,
on the date of, but immediately before, the operative agreement that effectuates the Change of Control becomes effective, the Term of this Memorandum
as set forth in Section 2 herein shall automatically be converted to a two (2) year fixed term (“Fixed Term”). During the Fixed Term, Executive shall be
compensated at an annual rate no less than the amount Executive received during the twelve (12) months prior to the Fixed Term. Within Sixty (60) days
following the start of the Fixed Term, Employer and Executive shall meet and negotiate in good faith appropriate future compensation adjustments based
on both the Executive’s and SMG’s then current performance.

B. Accelerated Vesting of Options. If Executive dies prior to the expiration of the Term, or if there is a “Change of Control” (as defined below) at
SMG, Employer or Salem during the Term, any unvested or time-vested stock options previously granted to Executive by Employer shall become
immediately one hundred percent (100%) vested as of the date of death or Change in Control.

C. Change of Control Defined. For purposes of this Section 4.3, “Change of Control” means the occurrence of any of the following events: (i) the
acquisition by any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934 (“Exchange Act”)), that
is or becomes the “beneficial owner” (as such term is used in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of
the voting interests in the Salem; or, (ii) Salem sells, conveys, transfers or leases (either in one transaction or a series of related transactions) all or
substantially all of Salem’s assets (determined on a consolidated basis) to any Person, or Salem merges or consolidates with a Person (unless the
shareholders holding voting interests of Salem immediately prior to such merger or consolidation control in excess of 50% of the voting interests in the
surviving Person immediately following such merger or consolidation).

4.4 Termination for Good Reason. At any time during the Fixed Term, Executive may terminate this Memorandum for Good Reason. “Good
Reason” means (i) any material reduction in Executive’s duties or responsibilities as in effect immediately prior thereto, or assignment of duties materially
inconsistent with Executive’s title and authority; (ii) any material reduction in Executive’s base salary; (iii) any relocation of Executive’s primary place of
business by 50 miles or more; or (iv) any other material breach by Employer of any material provision of this Memorandum. Executive may terminate his
service for Good Reason by delivering to Employer a notice of termination not less than 30 days prior to the termination of his service for Good Reason
setting forth in reasonable detail the particular events or conditions that constitute Good Reason. Employer will then have 30 days after receipt of such
notice to cure the event or condition (if susceptible to cure by the Company). Employer will have the option to terminate Executive’s duties and
responsibilities prior to the expiration of such thirty-day notice period. If this Memorandum is terminated by Executive for Good Reason, Employer shall
immediately pay Executive the balance of his then Base Salary through the end of the Fixed Term.
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4.5 Compliance with 409A. Notwithstanding any other provision of this Memorandum to the contrary, no severance pay or benefits to be paid or
provided, if any, pursuant to this Memorandum that, when considered together with any other severance payments or separation benefits, are considered
deferred compensation under Section 409A of the Internal Revenue Code of 1986, as amended, and the final regulations and any guidance promulgated
thereunder (“Section 409A”) (together, the “Deferred Payments”) will be paid or otherwise provided until Employee has had a “separation from service”
within the meaning of Section 409A. Each payment and benefit payable under this Memorandum is intended to constitute a separate payment and the right
to a series of installment payments under this Memorandum shall be treated as a right to a series of separate payments. In no event shall any payment or
benefit under this Memorandum that is subject to Section 409A be subject to offset by any other amount unless otherwise permitted by Section 409A. To
the extent required to avoid penalty taxes under Section 409A, if any severance payment hereunder (as applicable) spans calendar years, the severance
payment contemplated thereunder will be paid in the latter calendar year, regardless of when the release is executed. If and to the extent that
reimbursements or other in-kind benefits under this Memorandum constitute “nonqualified deferred compensation” for purposes of Section 409A, (i) all
such expenses or other reimbursements hereunder shall be made on or prior to the last day of the taxable year following the taxable year in which such
expenses were incurred, (ii) any right to reimbursement or in-kind benefits shall not be subject to liquidation or exchange for another benefit, (iii) the
amount of expenses eligible for reimbursement, or the in- kind benefits provided, during any taxable year will not affect the expenses eligible for
reimbursement, or the in-kind benefits to be provided, in any other taxable year, and (iv) any reimbursement shall be for expenses incurred during the
period of time specified in this Memorandum and if no time period is specified, shall be for expenses incurred during Executive’s lifetime.

If Executive is a “specified employee” within the meaning of Section 409A at the time of “separation from service” (within the meaning of
Section 409A), then the Deferred Payments that would otherwise be payable within the six (6) month period following the separation from service will be
paid in a lump sum on the date six (6) months and one (1) day following the date of Executive’s separation from service (or the next business day if such
date is not a business day). All subsequent Deferred Payments, if any, will be payable in accordance with the payment schedule applicable to each
payment or benefit. Notwithstanding anything herein to the contrary, if Executive dies following separation from service, but prior to the six (6) month
anniversary of separation from service, then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as
administratively practicable after the date of death and all other Deferred Payments will be payable in accordance with the payment schedule applicable to
each payment or benefit.

It is the intent of this Memorandum to comply with, or be exempt from, the requirements of Section 409A so that none of the payments and benefits
to be provided hereunder shall be subject to the additional tax imposed under Section 409A, and any ambiguities herein shall be interpreted to so comply.
Notwithstanding the foregoing, the Employer shall not be liable for and shall bear no responsibility for any penalties that may assessed against Executive
for violation of Section 409A and recommends Executive seek independent tax advice with respect to the terms of this Memorandum.
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5. EXECUTIVE’S OBLIGATIONS

5.1 Confidential Information. Executive agrees that, during the Term or at any time thereafter: (i) Executive shall not use for any purpose
other than the duly authorized Business of Employer, or disclose to any third party, any information relating to Employer or any of its affiliated companies
which is proprietary to Employer or any of its affiliated companies (“Confidential Information”), including any customer list, contact information, rate
schedules, programming, data, plans, intellectual property, trade secret or any written (including in any electronic form) or oral communication
incorporating Confidential Information in any way (except as may be required by law or in the performance of Executive’s duties under this Memorandum
consistent with Employer’s policies) regardless of whether or not such information has been labeled as “confidential”; and (ii) Executive shall comply with
any and all confidentiality obligations of Employer to a third party, whether arising under a written agreement or otherwise.

5.2 Work For Hire.

(A) The results and proceeds of Executive’s services to Employer, including, without limitation, any works of authorship resulting from
Executive’s services during Executive’s employment with Employer and/or any of its affiliated companies and any works in progress resulting from such
services, shall be works-made-for-hire and Employer shall be deemed the sole owner of any and all rights of every nature in such works, whether such
rights are now known or hereafter defined or discovered, with the right to use the works in perpetuity in any manner Employer determines in its sole
discretion without any further payment to Executive. If, for any reason, any of such results and proceeds are not legally deemed a work-made-for-hire
and/or there are any rights in such results and proceeds which do not accrue to Employer under the preceding sentence, then Executive hereby irrevocably
assigns and agrees to assign any and all of Executive’s right, title and interest thereto, whether now known or hereafter defined or discovered, and
Employer shall have the right to use the work in perpetuity in any location and in any manner Employer determines in its sole discretion without any
further payment to Executive.

(B) Executive shall do any and all things which Employer may deem useful or desirable to establish or document Employer’s rights in any
such results and proceeds, including, without limitation, the execution of appropriate copyright, trademark and/or patent applications, assignments or
similar documents and, if Executive is unavailable or unwilling to execute such documents, Executive hereby irrevocably designates the COO of Salem
Media or his designee as Executive’s attorney-in-fact with the power to execute such documents on Executive’s behalf. To the extent Executive has any
rights in the results and proceeds of Executive’s services under this Memorandum that cannot be assigned as described above, Executive unconditionally
and irrevocably waives the enforcement of such rights.

(C) Works-made-for-hire do not include subject matter that meets all of the following criteria: (i) is conceived, developed and created by
Executive on Executive’s own time without using the Employer’s equipment, supplies or facilities or any trade secrets of confidential information, (ii) is
unrelated to the actual or reasonably anticipated Business or research and development of Employer of which Executive is or becomes aware; and
(iii) does not result from any work performed by Executive for Employer.
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5.3 Return of Property. All documents, data, recordings, equipment or other property, whether tangible or intangible, including all
information stored in electronic form, obtained or prepared by or for Executive and utilized by Executive in the course of Executive’s employment with
Employer or any of its affiliated companies shall remain the exclusive property of Employer. Upon termination of employment, Executive shall promptly
return all of Employer’s property to Employer.

5.4 Use of Executive’s Name, Image and Likeness. Employer may make use of Executive’s name, photograph, drawing or other likeness in
connection with the advertising or the giving of publicity to Employer, Salem Media or a program broadcast or content provided by Employer, Salem
Media or any affiliated companies. In such regard, Employer may make recordings, transcriptions, videotapes, films and other reproductions of any and all
actions performed by Executive in his or her capacity as an Executive of Employer, including without limitation any voice-over or announcing material
provided by Executive (collectively “Executive Performances”). Employer shall have the right to broadcast, display, license, assign or use any Executive
Performances on a royalty-free basis without additional compensation payable to Executive.

6. PERSONAL CONDUCT. Executive agrees to promptly and faithfully comply with all present and future policies, requirements, directions,
requests and rules and regulations of Employer in connection with Employer’s Business, including without limitation the policies and requirements set
forth in Employer’s Employee Handbook. Executive further agrees to comply with all laws and regulations pertaining to Executive’s employment with
Employer. Executive hereby agrees not to engage in any activity that is in direct conflict with the essential interests of the Business.

7. INDEMNIFICATION. Executive shall be entitled to the protection of any insurance policies that Salem may elect to maintain generally for the
benefit of its directors and officers against all costs, charges and expenses incurred or sustained by him in connection with any action, suit or proceeding
(other than any action, suit or proceeding arising under or relating to this Memorandum) to which Executive may be made a party by reason of (i) his being
or having been a director, officer or Executive of Salem, or (ii) his serving or having served any other enterprise as a director, officer or Executive at the
request of Employer or Salem (the duties described in (i) and (ii) hereof are collectively referred to herein as the “Indemnified Duties”). Employer shall
indemnify Executive against all costs, charges and expenses incurred or sustained by him in connection with any action, suit or proceeding to which
Executive may be made a party by reason of the Indemnified Duties to the fullest extent permitted by law, in effect at the time of the subject act or
omission, and shall advance to Executive reasonable attorneys’ fees and expenses as such fees and expenses are incurred (subject to the undertaking from
Executive to repay such advances if it shall be finally determined by a judicial decision which is not subject to further appeal that Executive was not
entitled to the reimbursement of such fees and expenses). Salem covenants to maintain during Executive’s employment for the benefit of
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Executive (in his capacity as an officer of Salem) Directors’ and Officers’ Insurance providing benefits to Executive no less favorable, taken as a whole,
than the benefits provided to the senior executives of Salem by the Directors’ and Officers’ Insurance maintained by Salem on the date hereof; provided,
however, that the board of directors of SMG may elect to terminate Directors’ and Officers’ Insurance for all officers and directors, including Executive, if
the board of directors of SMG determines in good faith that such insurance is not available or is available only at unreasonable expense.

8. MISCELLANEOUS PROVISIONS.

8.1 Notices. Any notices provided hereunder must be in writing and shall be deemed effective upon the earlier of (i) personal delivery
(including personal delivery by telecopy or telex), (ii) on the first day after mailing by overnight courier, or (iii) on the third day after mailing by first class
mail, to the recipient at the address indicated below:

To the Employer:

Salem Communications Holding Corporation
6400 N. Belt Line Road
Irving, Texas 75063
Attention: Christopher J. Henderson

To Executive:

Evan D. Masyr
c/o Salem Media Group, Inc.
4880 Santa Rosa Road
Camarillo, California 93012

or to such other address or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending party.

8.2 Venue; Choice of Law. Regardless of where it is signed, this Memorandum shall be deemed to be an agreement made in the city and
state where Executive’s principal work area or office is located (“Venue”) and shall be interpreted as an agreement to be performed wholly in the State of
California. The laws of the State of California shall be applied without regard to the principles of conflicts of laws.

8.3 Resolution of Disputes. Employer and Executive mutually agree to resolve any and all legal claims arising from or in any way or relating
to Executive’s employment with Employer through mediation or, if mediation does not resolve the claim or dispute within ten (10) days of notice
demanding mediation, by binding arbitration under the Federal Arbitration Act subject to the terms and conditions provided below. Notwithstanding the
foregoing, insured workers compensation claims (other than wrongful discharge claims) and claims for unemployment insurance are excluded from
arbitration under this Memorandum. This Memorandum does not prevent the filing of charges with administrative agencies such as the Equal Employment
Opportunity Commission, the National Labor Relations Board, or equivalent state agencies. Arbitration shall be conducted in the Venue in accordance
with either of the
 

8



following, at Executive’s election: (i) the American Arbitration Association: Employment Rules of Procedure, or (ii) the rules of procedure issued by
another alternative dispute resolution service mutually acceptable to Executive and Employer. Any award issued in accordance with this Section 8.3 shall
be rendered as a judgment in any trial court having competent jurisdiction. Employer shall pay the arbitration fees and expenses, less any filing fee amount
that Executive would otherwise have to pay to pursue a comparable lawsuit in a United States district court or state court in the jurisdiction where the
dispute arises, whichever is less. All other rights, remedies, exhaustion requirements, statutes of limitation and defenses applicable to claims asserted in a
court of law will apply in the arbitration. Executive expressly waives any presumption or rule, if any, which requires this Memorandum to be construed
against Employer.

8.4 Injunctive Relief. Employer has entered into this Memorandum in order to obtain the benefit of Executive’s unique skills, talent, and
experience. Executive acknowledges and agrees that any violation of one or more subsections of Section 5 of this Memorandum will result in irreparable
damage to Employer, and, accordingly, Employer may obtain injunctive and other equitable relief for any breach or threatened breach of such sections, in
addition to any other remedies available to Employer, without being required to prove actual damages, post bond or furnish other security.

8.5 Integration. This Memorandum comprises the entire understanding of the parties with respect to the subject matter and shall supersede all
other prior written or oral agreements, including without limitation the Old Employment Agreement.

8.6 Amendments and Waivers. No term or provision of this Memorandum may be amended, waived, discharged or terminated orally but
only by an instrument in writing signed by the party against whom the enforcement of such amendment, waiver, discharge or termination is sought. Any
waiver shall be effective only in accordance with its express terms and conditions.

8.7 Severability. If any portion of this Memorandum shall be held to be illegal, invalid, or unenforceable in any respect, such invalidity,
illegality, or unenforceability shall not affect any other provision hereof, and this Memorandum shall be construed as if such invalid, illegal, or
unenforceable provision had never been contained herein. Additionally, in lieu of each such illegal, invalid or unenforceable provision, there shall be
added automatically as part of this Memorandum a provision as similar to such former provision as shall be legal, valid and enforceable.

8.8 Survival; Modification of Terms. No change in Executive’s duties or salary shall affect, alter, or otherwise release Executive from the
covenants and agreements contained herein. All post-termination covenants, agreements, representations and warranties made herein by Executive shall
survive the expiration or termination of this Memorandum or employment under this Memorandum in accordance with their respective terms and
conditions.
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IN WITNESS WHEREOF, the parties hereto have executed this Memorandum effective as of January 1, 2023.
 
ACCEPTED AND AGREED:   

“Executive:”   “Employer:”

  Salem Communications Holding Corporation

/s/ Evan D. Masyr   /s/ David P. Santrella
Evan D. Masyr   David P. Santrella

  Chief Executive Officer
  Salem Media Group, Inc.

I hereby certify that the terms and conditions of this Memorandum have been reviewed and approved by the Compensation Committee of Salem
Media Group, Inc.
 
Effective Date: December 7, 2022   /s/Richard A. Riddle

  Richard A. Riddle
  Chairman of the Compensation Committee,
  Salem Media Group, Inc.
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