
SALEM MEDIA GROUP, INC. /DE/
Form DEF 14A
April 07, 2015

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities

Exchange Act of 1934 (Amendment No.)
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Payment of Filing Fee (Check the appropriate box):

xNo fee required.

¨Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1.Title of each class of securities to which transaction applies:

2.Aggregate number of securities to which transaction applies:

3.Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth theamount on which the filing fee is calculated and state how it was determined):

4.Proposed maximum aggregate value of transaction:

5.Total fee paid:

SEC 1913 (04-05)

Persons who are to respond to the collection of information

contained in this form are not required to respond unless the

form displays a currently valid OMB control number.

¨ Fee paid previously with preliminary
materials.

¨
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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3.Filing Party:

4.Date Filed:
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4880 Santa Rosa Road

Camarillo, CA 93012

(805) 987-0400

April 9, 2015

Dear Stockholder:

You are cordially invited to attend the 2015 Annual Meeting of Stockholders (the “Annual Meeting”) of Salem Media
Group, Inc. (“Salem”). The Annual Meeting is scheduled to be held on Tuesday, May 19, 2015, at Salem’s corporate
offices, which are located at 4880 Santa Rosa Road, Camarillo, California, at 9:30 a.m. P.D.T. As described in the
accompanying Notice of Annual Meeting of Stockholders and Proxy Statement, the agenda for the Annual Meeting
includes:

1.The election of the seven (7) persons named in the accompanying proxy statement to the Board of Directors to serveuntil the next annual meeting of stockholders or until their respective successors are duly elected and qualified.

2.The ratification of the appointment of SingerLewak LLP as the company’s independent registered public accountingfirm.

3.To transact such other business as may properly come before the Annual Meeting or any adjournments orpostponements thereof.

The Board of Directors recommends that you vote FOR the election of the slate of director nominees and FOR the
ratification of the appointment of SingerLewak LLP as the company’s independent registered public accounting firm.
Please refer to the Proxy Statement for detailed information on the above proposal. Directors and executive officers of
Salem will be present at the Annual Meeting to respond to questions that our stockholders may have regarding the
business to be transacted.
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As we have done in prior years, we are using the U.S. Securities and Exchange Commission rule that permits
companies to furnish their proxy materials over the Internet. Unless you have opted out of receiving Notices, instead
of mailing you a paper copy of the proxy materials, we will be mailing to you a Notice containing instructions on how
to access our proxy materials over the Internet. Therefore, a proxy card was not sent to you and you may vote only by
telephone or via the Internet if you do not attend the Annual Meeting.

We urge you to vote your proxy as soon as possible. Your vote is very important, regardless of the number of shares
you own. Whether or not you plan to attend the Annual Meeting in person, we urge you to vote your shares online, by
telephone or, if you have chosen to receive paper copies of the proxy materials by mail, by signing, dating and
returning the enclosed proxy card promptly in the accompanying postage prepaid envelope. You may, of course,
attend the Annual Meeting and vote in person even if you have previously returned your proxy card. The approximate
date on which this Proxy Statement and the enclosed proxy card and Notice are first being sent or made available to
stockholders is April 9, 2015. On behalf of the Board of Directors and all of the employees of Salem, we wish to thank
you for your support.

Sincerely yours,

STUART W. EPPERSON

Chairman of the Board

EDWARD G. ATSINGER III

Chief Executive Officer
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to Be
Held on

May 19, 2015: Our Proxy Statement for the 2015 Annual Meeting of Stockholders and Annual Report on Form
10-K for

the year ended December 31, 2014 are available at www.proxyvote.com.

If you have any questions concerning the Proxy Statement or the accompanying proxy card, or if you need any
help in

voting your shares, please telephone Christopher J. Henderson of Salem at (805) 987-0400.

PLEASE VOTE YOUR SHARES

ONLINE, BY TELEPHONE OR BY

SIGNING, DATING AND RETURNING

THE ENCLOSED PROXY CARD TODAY.

Edgar Filing: SALEM MEDIA GROUP, INC. /DE/ - Form DEF 14A

6



4880 Santa Rosa Road

Camarillo, CA 93012

(805) 987-0400

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 19, 2015

NOTICE IS HEREBY GIVEN that the 2015 Annual Meeting of Stockholders (the “Annual Meeting”) of Salem Media
Group, Inc. (“Salem”) will be held on Tuesday, May 19, 2015 at 9:30 a.m. P.D.T. at Salem’s corporate offices located at
4880 Santa Rosa Road, Camarillo, California, subject to adjournment or postponement by the Board of Directors, for
the following purposes:

1.The election of the seven (7) persons named in the accompanying proxy statement to the Board of Directors to serveuntil the next annual meeting of stockholders or until their respective successors are duly elected and qualified.

2.The ratification of the appointment of SingerLewak LLP as the company’s independent registered public accountingfirm.

3.To transact such other business as may properly come before the Annual Meeting or any adjournments orpostponements thereof.

Only holders of record of Salem’s Class A common stock, par value $0.01 per share, and Class B common stock, par
value $0.01 per share, on March 23, 2015, the record date, are entitled to notice of, and to vote at, the Annual Meeting
and any adjournments or postponements thereof. A list of such stockholders will be available for examination by any
stockholder at the time and place of the Annual Meeting.
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Holders of a majority of the voting power of the outstanding shares of the Class A common stock and of the
Class B common stock must be present in person or represented by proxy in order for the Annual Meeting to
be held. Therefore, we urge you to review the accompanying proxy card and either vote by (a) Internet or by
telephone as instructed in this Proxy Statement, or (b) if you have opted out of receiving Notices, by signing,
dating and returning your completed proxy in the enclosed postage prepaid envelope whether or not you expect
to attend the Annual Meeting in person. If you received only the Notice of how to access the proxy statement
via the Internet, a proxy card was not sent to you, and you may vote only via the Internet if you do not attend
the Annual Meeting or request that a proxy card be mailed to you. If you attend the Annual Meeting and wish
to vote your shares personally, you may do so by validly revoking your proxy as described below.

Prior to the voting thereof, a proxy may be revoked by the person executing such proxy by: (i) filing with the
Secretary of Salem either a duly executed written notice dated subsequent to such proxy revoking the same or a duly
executed proxy bearing a later date, or (ii) attending the Annual Meeting and voting in person.

By order of the Board of Directors,

CHRISTOPHER J. HENDERSON
Secretary

Camarillo, California

April 9, 2015

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to

Be Held on May 19, 2015: Our Proxy Statement for the 2015 Annual Meeting of Stockholders and Annual

Report on Form 10-K for the year ended December 31, 2014, are available at

www.proxyvote.com

YOUR VOTE IS IMPORTANT.

TO VOTE YOUR SHARES, PLEASE VOTE

ONLINE, BY TELEPHONE OR BY

SIGNING AND DATING THE ENCLOSED PROXY CARD

AND MAILING IT PROMPTLY
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IN THE ENCLOSED RETURN ENVELOPE.
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SALEM MEDIA GROUP, INC.

4880 Santa Rosa Road

Camarillo, CA 93012

(805) 987-0400

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 19, 2015
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