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      If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box [   ]
      If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, please check the following
box. [X]
     &nbsp;If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement from the same offering. [   ]
      If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. [   ]
      If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. [   ]

(The Facing Page is continued
on the following page)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on
such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be
Registered

Amount to be
Registered(1)

Proposed Maximum
Offering Price Per Share

Proposed Maximum
Aggregate Offering Price

Amount of
Registration Fee

Debt Securities of Salem Holding
Corporation (2), (3) (2) (2) see below

Preferred Stock of Salem Communications
Corporation (2), (4) (2) (2) see below

Class A Common Stock of Salem
Communications Corporation (2), (5) (2) (2) see below

Class A Common Stock of Salem
Communications Corporation (2), (6) (7) (7) see below

Warrants of Salem Communications
Corporation (2), (8) (2) (2) see below

Guarantees of the Debt Securities by direct
and indirect subsidiaries of Salem
Communications Holding Corporation and
Salem Communications Corporation (2) (2) (2) see below

Total $ 240,000,000(2) (2) $ 240,000,000(2) $ 22,080(9)

(1)     Exclusive of accrued interest and dividends, if any, and estimated solely for the purpose of calculating the registration fee pursuant to Rule
457(o).

(2)     In no event will the aggregate maximum offering price of all securities issued, from time to time, pursuant to this Registration Statement
exceed $240,000,000. The proposed maximum offering price per unit will be determined from time to time, by the Registrant or other selling
security holders in connection with the sale by the Registrant or other selling security holders of the securities registered hereunder. Any
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securities registered hereunder may be sold separately or as units with other securities registered hereunder.

(3)     Subject to footnote (2), there is being registered hereunder an indeterminate principal amount of debt securities as may be sold, from time
to time, for the account of the Registrant. If any debt securities are being issued at an original issue discount, then the offering price may be in
such greater principal amount as shall result in the aggregate initial offering price not to exceed $240,000,000, less the dollar amount of any
securities previously issued hereunder.

(4)     Subject to footnote (2), there is being registered hereunder an indeterminate number of shares of the Registrant's preferred stock as may be
sold, from time to time, for the account the Registrant, including sales upon exercise of warrants.

(5)     Subject to footnote (2), there is being registered hereunder an indeterminate number of shares of the Registrant's Class A Common Stock
as may be sold from time to time, by the Registrant, including shares of other classes or series of the Registrant's stock that may be issued upon
reclassification of unissued, authorized stock of the Registrant. There is also being registered hereunder an indeterminate number of shares of the
Registrant's Class A Common Stock, including shares of other classes or series of the Registrant's stock that may be issued upon reclassification
of unissued, authorized stock of the Registrant, as shall be issuable upon conversion of the preferred stock or debt securities or exercise of
warrants registered hereby.

(6)     Subject to footnote (2), there is being registered hereunder 1,250,000 shares of the Registrant's Class A Common Stock that may be sold
from time to time by the selling security holders.

(7)     The offering price of the shares of Class A Common Stock to be sold from time to time by the selling security holders and the applicable
registration fee were computed pursuant to Rule 457(c) under the Securities Act of 1933, as amended, based on the average of the high and low
sales prices of the Registrant's Class A Common Stock on April 17, 2002. The maximum aggregate offering price listed is for fee computation
purposes only and does not reflect the actual sale price of the shares registered.

(8)     Subject to footnote (2), there is being registered hereunder an indeterminate number of warrants representing rights to purchase shares of
preferred stock or Class A Common Stock of the Registrant, including shares of other classes or series of the Registrant's stock that may be
issued upon reclassification of unissued, authorized stock of the Registrant registered pursuant to this Registration Statement.

(9)     Pursuant to rule 457(n) under the Securities Act of 1933, as amended, no separate fee for the guarantees is payable.

     The following direct and indirect subsidiaries of the Registrant may guarantee certain of the debt securities and are co-registrants under this
registration statement:

Exact Name of Registrant as Specified in its
Charter

State or Other Jurisdiction of
Incorporation or

Organization
Primary Standard Industrial

Classification Code Numbers
I.R.S. Employer

Identification Number

ATEP Radio, Inc. California 4832 77-0132973
Bison Media, Inc. Colorado 4832 77-0434654
Caron Broadcasting, Inc. Ohio 4832 77-0439370
CCM Communications, Inc. Tennessee 2721 95-3394730
Common Ground Broadcasting, Inc. Oregon 4832 93-1079989
Golden Gate Broadcasting Company, Inc. California 4832 94-3082936
Inland Radio, Inc. California 4832 77-0114987
Inspiration Media of Pennsylvania, L.P. Pennsylvania 4832 52-2295353
Inspiration Media of Texas, LLC Texas 4832 75-2615876
Inspiration Media, Inc. Washington 4832 77-0132974
Kingdom Direct, Inc. California 2761 77-0498022
New England Continental Media, Inc. Massachusetts 4832 04-2625658
New Inspiration Broadcasting Company, Inc. California 4832 95-3356921
OnePlace, LLC Delaware 4899 52-2141739
Pennsylvania Media Associates, Inc. Pennsylvania 4832 94-3134636
Radio 1210, Inc. California 4832 77-0052616
Reach Satellite Network, Inc. Tennessee 4832 62-1499223
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Salem Communications Acquisition Corporation Delaware 4832 52-2251145
Salem Media Corporation New York 4832 95-3482072
Salem Media of Colorado, Inc. Colorado 4832 84-1239646
Salem Media of Georgia, Inc. Delaware 4832 52-2194729
Salem Media of Hawaii, Inc. Delaware 4832 91-1973005
Salem Media of Illinois, LLC Delaware 4832 52-2295222
Salem Media of Kentucky, Inc. Kentucky 4832 61-1346985
Salem Media of New York, LLC Delaware 4832 52-2293254
Salem Media of Ohio, Inc. Ohio 4832 95-3690954
Salem Media of Oregon, Inc. Oregon 4832 77-0114986
Salem Media of Pennsylvania, Inc. Pennsylvania 4832 77-0237182
Salem Media of Texas, Inc. Texas 4832 77-0379125
Salem Media of Virginia, Inc. Virginia 4832 54-1927897
Salem Music Network, Inc. Texas 4899 77-0434655
Salem Radio Network Incorporated Delaware 4899 77-0305542
Salem Radio Operations-Pennsylvania, Inc. Delaware 4832 52-2295223
Salem Radio Operations, LLC Delaware 4832 77-0581097
Salem Radio Properties, Inc. Delaware 6531 52-2194731
Salem Radio Representatives, Inc. Texas 4899 77-0281576
SCA License Corporation Delaware 4832 52-2255733
South Texas Broadcasting, Inc. Texas 4832 77-0388924
SRN News Network, Inc. Texas 4899 77-0426090
Vista Broadcasting, Inc. California 4832 77-0389639

Subject to Completion, Dated April 19, 2002

PROSPECTUS

$240,000,000

SALEM COMMUNICATIONS CORPORATION
SALEM COMMUNICATIONS HOLDING CORPORATION

Debt Securities, Preferred Stock,
Class A Common Stock, and Warrants

     This prospectus provides a general description of the debt securities that may be offered from time to time by Salem Communications
Holding Corporation and the preferred stock, Class A Common Stock and warrants that may be offered from time to time by Salem
Communications Corporation. Salem Communications Holding Corporation is referred to throughout this prospectus as �Salem Holding� and
Salem Communications Corporation is referred to as �Salem Communications�. Unless the context indicates otherwise, all references to �we,� �our,�
�ours,� and �us� refer to Salem Communications and its consolidated subsidiaries, including Salem Holding. Each time Salem Holding or Salem
Communications sells securities, it will provide a supplement to this prospectus that contains specific information about the offering and the
specific terms of the securities offered. You should read this prospectus and the applicable prospectus supplement carefully before you invest in
the securities. This prospectus may not be used to consummate a sale of securities unless accompanied by the applicable prospectus supplement.

     The aggregate initial offering price of all securities sold under this prospectus will not exceed $240,000,000. Of these securities, the selling
security holders named in this prospectus may sell up to 1,250,000 shares of Salem Communications Class A Common Stock.

     Salem Communications Class A Common Stock is listed on the Nasdaq Stock Market's National Market under the symbol �SALM.�

Investing in our securities involves a high degree of risk. See �Certain Factors Affecting Salem� contained in the �Business� section of our
filings with the SEC and the applicable prospectus supplement.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 19, 2002.
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     Neither Salem Communications nor Salem Holdings has authorized anyone to give any information or make any representation about Salem
Communications or Salem Holding that is different from or in addition to, that contained in this prospectus or in any of the materials that are
incorporated by reference into this document. Therefore, if anyone does give you information of this sort, you should not rely on it. If you are in
a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if you are a
person to whom it is unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The
information contained in this document speaks only as of the date of this document, unless the information specifically indicates that another
date applied.

ABOUT THIS PROSPECTUS

     This prospectus is part of a registration statement filed with the SEC using a �shelf� registration process. Under this shelf process, Salem
Communications and Salem Holding, or under certain circumstances, selling security holders, may sell any combination of the securities
described in this prospectus from time to time up to a total dollar amount of $240,000,000.

     The types of securities that may be offered and sold from time to time by this prospectus are:

� debt securities of Salem Holding, which may include guarantees of the debt securities by some or all of Salem Holding's direct or
indirect subsidiaries and by Salem Communications and its direct or indirect subsidiaries;

� Salem Communications preferred stock;

� Salem Communications Class A Common Stock; and

� Salem Communications warrants entitling the holders to purchase Salem Communications Class A Common Stock, Salem
Communications preferred stock or other securities.

      These securities may be sold either separately or in units. Salem Holding may issue debt securities convertible into other securities and
Salem Communications may issue preferred stock that may be convertible into shares of Salem Communications Class A Common Stock or
another series of preferred stock.
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      The selling security holders named in this prospectus may sell up to 1,250,000 shares of Salem Communications Class A Common Stock.

      This prospectus provides a general description of the securities that may be offered by Salem Communications and Salem Holding. Each
time securities are sold, a prospectus supplement will be delivered with this prospectus which will describe specific information about the
offering and the terms of the particular securities offered. Each prospectus supplement will include the following information:

� the type and amount of securities that Salem Communications, Salem Holding or any selling security holders propose to sell;

� the initial public offering price of the securities;

� the names of any underwriters or agents through or to which the securities are sold;

� any compensation of those underwriters or agents; and

� information about any securities exchanges or automated quotation systems on which the securities will be listed or traded.

      In addition, the prospectus supplement may also add, update or change the information contained in this prospectus.

THE COMPANY

      We believe that we are the largest U.S. radio broadcasting company, measured by number of stations and audience coverage, providing
programming targeted at audiences interested in religious and family issues. Our core business is the ownership and operation of radio stations in
large metropolitan markets. We own and operate 82 radio stations, including 57 stations in 22 of the top 25 markets. This makes us the sixth
largest operator measured by number of stations overall and the third largest operator measured by number of stations in the top 25 markets. In
addition, management believes that we are the thirteenth largest radio broadcaster measured by net broadcasting revenues for the year ended
December 31, 2001. We also own Salem Radio Network,® which we believe to be a leading developer, producer and syndicator of religious and
family issues oriented talk, news and music programming with over 1,600 affiliated radio stations. In addition, we own complementary Internet
and publishing businesses.

      Our business strategy is to expand and improve our national radio platform in order to deliver compelling content to audiences interested in
religious and family issues. We primarily program our stations with our Christian teaching and talk format which is talk programming with
religious and family themes. We also feature conservative news/talk and contemporary Christian music formats. Salem Radio Network®
supports our strategy by enabling us to offer a variety of program content on our radio stations.

      Both our chief executive officer and our chairman are career radio broadcasters who have owned and operated radio stations for over 25
years. Our management team has successfully executed a strategy of identifying, acquiring and operating radio stations.

      We continue to seek new ways to expand and integrate our distribution and content capabilities. We have acquired magazine, Internet and
software businesses that direct their content to persons with interests that are similar to those of our primary radio audience. We will continue to
pursue acquisitions of new media and other businesses that serve our audience. We plan to use these businesses, together with our radio stations
and network, to attract, grow and retain a larger audience and customer base.

      Our principal executive offices are located at 4880 Santa Rosa Road, Suite 300, Camarillo, California 93012, and our telephone number is
(805) 987-0400.

Organizational Structure

      Salem Communications was formed in 1986 as a California corporation and was reincorporated in Delaware in 1999. Salem Holding was
formed as a wholly-owned subsidiary of Salem Communications in May 2000. In May 2000, Salem Communications formed an additional
wholly owned subsidiary, Salem Communications Acquisition Corporation, which has since acquired nine radio stations through its
wholly-owned subsidiary SCA License Corporation. In August, 2000, Salem Communications assigned substantially all of its assets and
liabilities (other than stock of Salem Holding and Salem Acquisition) to Salem Holding.

      On June 15, 2001, Salem Holding effected a dividend to Salem Communications of Salem Holding�s publishing and Internet business. This
transaction was effected as a dividend of the capital stock and membership interests, respectively, of Salem Holding's wholly-owned subsidiaries
CCM Communications, Inc. and OnePlace, LLC. As a result, CCM and OnePlace became direct subsidiaries of Salem Communications. CCM
and OnePlace continue to be guarantors of borrowings under Salem Holding�s credit facility and of Salem Holding�s existing 9-l/2% notes and 9%
notes. Salem Communications and all of its subsidiaries (other than Salem Holding) are guarantors of the borrowings under Salem Holding�s
credit facility, Salem Holding�s existing 9-1/2% notes and 9% notes.

Edgar Filing: SALEM COMMUNICATIONS CORP /DE/ - Form S-3

6



      The chart below sets forth our organizational structure.

2

USE OF PROCEEDS

      We intend to use the net proceeds we receive from the sale of the securities offered by this prospectus for general corporate purposes, which
may include the acquisition of additional radio stations, the repayment of existing indebtedness, or for any other purposes that may be described
in an accompanying prospectus supplement. We will not receive any of the proceeds from the sale of Salem Communications Class A Common
Stock by selling security holders.

RATIO OF EARNINGS TO FIXED CHARGES

     The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Year Ended
December 31,

2001 2000 1999 1998 1997

Ratio of earnings to fixed
charges 1.2x 1.9x 0.6x 0.9x 0.9x

     For purposes of calculating this ratio:

� fixed charges consist of interest expense plus an allocation of a portion of rent expense representing interest; and

� earnings consist of income (loss) before extraordinary items plus fixed charges.

3

DESCRIPTION OF DEBT SECURITIES

     Salem Holding may issue debt securities under one or more indentures between Salem Holding and a trustee that is qualified to act as such
under the Trust Indenture Act. Salem Communications or any of its direct or indirect subsidiaries that guarantee the debt securities will also
enter into the applicable indenture. The indentures may be amended or supplemented from time to time and are governed by the Trust Indenture
Act. Unless otherwise stated in an accompanying prospectus supplement, the trustee under the indentures will be The Bank of New York.

      The following is a summary of the material provisions of each indenture. It does not restate the indentures entirely and is qualified by
reference to the indentures. You are urged to read the indentures. The indentures are filed or will be filed as exhibits to the registration statement
of which this prospectus is a part, and you may inspect them at the office of the trustee, or as described under the heading �Where You Can Find
More Information� at page 55. References below to an �indenture� are references to the applicable indenture under which a particular series of debt
securities is issued. For each series of debt securities, the applicable prospectus supplement for the series may change and supplement the
summary below.

Terms of the 9% Senior Subordinated Notes

      You can find the definitions of certain terms used in this description under �Certain Definitions.� For purposes of this description, references to
the �Notes� include the $150.0 Million in aggregate principal amount of 9% Senior Subordinated Notes due 2011 of Salem Holding issued under
an indenture between Salem Holding, the Guarantors and The Bank of New York, as Trustee, dated as of June 25, 2001 (referred to in this
description as the �Indenture�), and any additional Notes subsequently issued under the Indenture. The terms of the Notes include those stated in
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the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939. If Salem Holding decides to issue additional
Notes pursuant to the terms of the Indenture, a prospectus supplement relating to the additional Notes will state the price at which the additional
Notes will be offered.

      The following description is a summary of the material provision of the Indenture. It does not restate the Indenture in its entirety. You are
urged to read the Indenture and the applicable prospectus supplement because they, and not this description, define your rights as a holder of the
Notes. Copies of the Indenture are available as set forth below under the heading �Where You Can Find More Information� at page 55. The
defined terms used in this description but not defined below under the heading �Certain Definitions� have the meanings assigned to them in the
Indenture. The registered Holder of a Note will be treated as the owner of it for all purposes. Only registered Holders will have rights under the
Indenture.

     Brief Description of the Notes and the Guarantees

      The Indenture permits Salem Holding to issue Notes up to the maximum aggregate principal amount approved by Salem Holding. $150
million of 9% Senior Subordinated Notes were initially issued in a private transaction that was not subject to the registration requirements of the
Securities Act. In accordance with the provisions of the Indenture and related documents, Salem Holding completed an exchange offer pursuant
to which all of the Notes issued in the initial private transaction were exchanged for a like principal amount of substantially identical Notes
registered under the Securities Act. Subject to the limitations set forth under �-Certain Covenants - Limitation on Indebtedness,� Salem Holding
may issue additional Notes under the Indenture from time to time. The Notes and any additional Notes subsequently issued under the Indenture
would be treated as a single class for all purposes of the Indenture.

      The Notes will mature on July 1, 2011 and are unsecured senior subordinated obligations of Salem Holding. Each Note bears interest at the
rate of 9% from the issue date or from the most recent interest payment date to which interest has been paid, payable semiannually on January 1
and July 1 each year, to the person in whose name the Note is registered at the close of business on the December 15 or June 15 next preceding
such interest payment date. Payment of the Notes is fully and unconditionally guaranteed by the Guarantors, jointly and severally, on a senior
subordinated basis. Salem Communications and all of its Subsidiaries (other than Salem Holding) on the date of the Indenture comprise the
Guarantors. See �- Guarantees.�

4

      Principal of, premium, if any, and interest on the Notes will be payable, and the Notes will be exchangeable and transferable (subject to
compliance with transfer restrictions imposed by applicable securities laws) at the office or agency of Salem Holding maintained for such
purposes (which initially will be the corporate trust office of the Trustee); provided, however, that payment of interest may be made at the option
of Salem Holding by check mailed to the person entitled thereto as shown on the security register. The notes have been registered and any
additional Notes will be issued only in fully registered form without coupons, in denominations of $1,000 and any integral multiple thereof. No
service charge will be made for any registration of transfer, exchange or redemption of Notes, except in certain circumstances for any tax or
other governmental charge that may be imposed in connection therewith.

Optional Redemption

      The Notes will be subject to redemption at any time on or after July 1, 2006, at the option of Salem Holding, in whole or in part, on not less
than 30 nor more than 60 days' prior notice by first-class mail in amounts of $1,000 or an integral multiple thereof at the following redemption
prices (expressed as percentages of the principal amount), if redeemed during the 12-month period beginning July 1 of the years indicated
below:

Redemption
Year Price

2006 104.500%
2007 103.000%
2008 101.500%
2009 and thereafter 100.000%

      in each case together with accrued and unpaid interest, if any, to the redemption date (subject to the right of holders of record on relevant
record dates to receive interest due on an interest payment date).

Edgar Filing: SALEM COMMUNICATIONS CORP /DE/ - Form S-3

8



      In addition, at any time on or prior to July 1, 2004, Salem Holding may redeem up to 35% of the aggregate principal amount of Notes with
the net proceeds of a Public Equity Offering at a redemption price equal to 109% of the aggregate principal amount thereof, together with
accrued and unpaid interest, if any, to the redemption date (subject to the right of holders of record on relevant record dates to receive interest
due on an interest payment date); provided that

(i) at least 65% of the aggregate principal amount of Notes issued under the Indenture remains outstanding immediately after the
occurrence of such redemption, and

(ii) such redemption must occur within 60 days of the date of the closing of such Public Equity Offering.

      If less than all of the Notes are to be redeemed, the Trustee shall select the Notes or portions thereof to be redeemed pro rata, by lot or by any
other method the Trustee shall deem fair and reasonable.

SINKING FUND

      There will be no sinking fund.

SUBORDINATION

      The payment of the principal of, premium, if any, and interest on, the Notes will be subordinated, as set forth in the Indenture, in right of
payment to the prior payment in full of all Senior Indebtedness in cash or cash equivalents or in any other form as acceptable to the holders of
Senior Indebtedness. The Notes will be senior subordinated indebtedness of Salem Holding ranking pari passu with all other existing and future
senior subordinated indebtedness of Salem Holding and senior to all existing and future Subordinated Indebtedness of Salem Holding.

5

      During the continuance of any default in the payment of any Designated Senior Indebtedness, no payment (other than payments previously
made pursuant to the provisions described under �- Defeasance or Covenant Defeasance of Indenture�) or distribution of any assets of Salem
Holding of any kind or character (excluding certain permitted equity interests or subordinated securities) shall be made on account of the
principal of, premium, if any, or interest on, the Notes or any other indenture obligation or on account of the purchase, redemption, defeasance
or other acquisition of, the Notes unless and until such default has been cured, waived or has ceased to exist or such Designated Senior
Indebtedness shall have been discharged or paid in full in cash or cash equivalents or in any other form as acceptable to the holders of such
Designated Senior Indebtedness.

      During the continuance of any non-payment default with respect to any Designated Senior Indebtedness pursuant to which the maturity
thereof may be accelerated (a �Non-payment Default�) and after the receipt by the Trustee from a representative of the holder of any Designated
Senior Indebtedness of a written notice of such default, no payment (other than payments previously made pursuant to the provisions described
under �- Defeasance or Covenant Defeasance of Indenture�) or distribution of any assets of Salem Holding of any kind or character (excluding
certain permitted equity or subordinated securities) may be made by Salem Holding on account of the principal of, premium, if any, or interest
on, the Notes or any other indenture obligation or on account of the purchase, redemption, defeasance or other acquisition of, the Notes for the
period specified below (the �Payment Blockage Period�).

      The Payment Blockage Period shall commence upon the receipt of notice of the Non-payment Default by the Trustee from a representative
of the holder of any Designated Senior Indebtedness and shall end on the earliest of

(i) the first date on which more than 179 days shall have elapsed since the receipt of such written notice (provided such Designated
Senior Indebtedness as to which notice was given shall not theretofore have been accelerated),

(ii) the date on which such Non-payment Default (and all Non-payment Defaults as to which notice is given after such Payment
Blockage Period is initiated) are cured, waived or ceased to exist or on which such Designated Senior Indebtedness is discharged
or paid in full in cash or cash equivalents or in any other form as acceptable to the holders of Designated Senior Indebtedness or

(iii) the date on which such Payment Blockage Period (and all Non-payment Defaults as to which notice is given after such Payment
Blockage Period is initiated) shall have been terminated by written notice to the Trustee from the representatives of holders of
Designated Senior Indebtedness initiating such Payment Blockage Period,
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after which, in the case of any of the three foregoing events, Salem Holding shall promptly resume making any and all required payments in
respect of the Notes, including any missed payments. In no event will a Payment Blockage Period extend beyond 179 days from the date of the
receipt by the Trustee of the notice initiating such Payment Blockage Period (such 179-day period referred to as the �Initial Period�).

      Any number of notices of Non-payment Defaults may be given during the Initial Period; provided that during any 365-day consecutive
period only one Payment Blockage Period during which payment of principal of, or interest on, the Notes may not be made may commence and
the duration of the Payment Blockage Period may not exceed 179 days.

      No Non-payment Default with respect to Designated Senior Indebtedness which existed or was continuing on the date of the commencement
of any Payment Blockage Period will be, or can be, made the basis for the commencement of a second Payment Blockage Period, whether or not
within a period of 365 consecutive days, unless such default has been cured or waived for a period of not less than 90 consecutive days.

6

      If Salem Holding fails to make any payment on the Notes when due or within any applicable grace period, whether or not on account of the
payment blockage provisions referred to above, such failure would constitute an Event of Default under the Indenture and would enable the
holders of the Notes to accelerate the maturity thereof. See �- Events of Default.�

      The Indenture will provide that in the event of any insolvency or bankruptcy case or proceeding, or any receivership, liquidation,
reorganization or other similar case or proceeding in connection therewith, relative to Salem Holding or to its creditors, as such, or its assets, or
any liquidation, dissolution or other winding up of Salem Holding, whether voluntary or involuntary and whether or not involving insolvency or
bankruptcy, or any assignment for the benefit of creditors or any other marshalling of assets or liabilities of Salem Holding, all Senior
Indebtedness must be paid in full in cash or cash equivalents or in any other manner acceptable to the holders of Senior Indebtedness, or
provision made for such payment, before any payment or distribution (excluding distributions of certain permitted equity or subordinated
securities) is made on account of the principal of, premium, if any, or interest on the Notes.

      By reason of such subordination, in the event of liquidation or insolvency, creditors of Salem Holding who are holders of Senior
Indebtedness may recover more, ratably, than the holders of the Notes, and funds which would be otherwise payable to the holders of the Notes
will be paid to the holders of the Senior Indebtedness to the extent necessary to pay the Senior Indebtedness in full in cash or cash equivalents or
in any other manner acceptable to the holders of Senior Indebtedness, and Salem Holding may be unable to meet its obligations fully with
respect to the Notes.

      Each Guarantee of a Guarantor will be an unsecured senior subordinated obligation of such Guarantor, ranking pari passu in right of payment
with all existing and future senior subordinated indebtedness of such Guarantor and senior in right of payment to all existing and future
Subordinated Indebtedness of such Guarantor. The Indebtedness evidenced by the Guarantees will be subordinated to Guarantor Senior
Indebtedness to the same extent as the Notes are subordinated to Senior Indebtedness and during any period when payment on the Notes is
blocked by Designated Senior Indebtedness, payment on the Guarantees will be similarly blocked.

      �Senior Indebtedness� is defined as the principal of, premium, if any, and interest (including interest accruing after the filing of a petition
initiating any proceeding under any state, federal or foreign bankruptcy law whether or not allowable as a claim in such proceeding) on any
Indebtedness of Salem Holding (other than as otherwise provided in this definition), whether outstanding on the date of the Indenture or
thereafter created, incurred or assumed, and whether at any time owing, actually or on a contingent basis, unless, in the case of any particular
Indebtedness, the instrument creating or evidencing the same or pursuant to which the same is outstanding expressly provides that such
Indebtedness shall not be senior in right of payment to the Notes. Without limiting the generality of the foregoing, �Senior Indebtedness� shall
include:

(i) the principal of, premium, if any, and interest (including interest accruing after the filing of a petition initiating any proceeding
under any state, federal or foreign bankruptcy law whether or not allowable as a claim in such proceeding) and all other
obligations of every nature of Salem Holding from time to time owed to the lenders (or their agent) under the Bank Credit
Agreement; provided, however, that any Indebtedness under any refinancing, refunding or replacement of the Bank Credit
Agreement shall not constitute Senior Indebtedness to the extent that the Indebtedness thereunder is by its express terms
subordinated in right of payment to any other Indebtedness of Salem Holding, and

(ii) Indebtedness under Interest Rate Agreements.

      Notwithstanding the foregoing, �Senior Indebtedness� shall not include:
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(i) Indebtedness evidenced by the Notes or the Existing Notes,

(ii) Indebtedness that is subordinate or junior in right of payment, by contract or otherwise, to any Indebtedness of Salem Holding,

(iii) Indebtedness which when incurred and without respect to any election under Section 1111(b) of Title 11 United States Code, is
without recourse to Salem Holding,

(iv) Indebtedness which is represented by Disqualified Equity Interests,

(v) any liability for foreign, federal, state, local or other taxes owed or owing by Salem Holding to the extent such liability constitutes
Indebtedness,

(vi) Indebtedness of Salem Holding to a Subsidiary or any other Affiliate of Salem Holding or any of such Affiliate�s subsidiaries,

(vii) that portion of any Indebtedness which at the time of issuance is issued in violation of the Indenture (but, for purposes of this
clause, no such Indebtedness shall be deemed to be issued in violation of the Indenture if the holders of such obligation or their
representative shall have received an officers� certificate of Salem Holding to the effect that the incurrence of such Indebtedness
does not (or, in the case of revolving credit indebtedness, that the incurrence of the entire committed amount thereof at the date on
which the initial borrowing thereunder is made would not) violate such provisions of the Indenture),

(viii) Indebtedness evidenced by a guarantee of any Subordinated Indebtedness or Pari Passu Indebtedness and

(ix) Indebtedness owed by Salem Holding for compensation to employees or for services rendered by employees.

      �Guarantor Senior Indebtedness� is defined as the principal of, premium, if any, and interest (including interest accruing after the filing of a
petition initiating any proceeding under any state, federal or foreign bankruptcy laws whether or not allowable as a claim in such proceeding) on
any Indebtedness of any Guarantor (other than as otherwise provided in this definition), whether outstanding on the date of the Indenture or
thereafter created, incurred or assumed, and whether at any time owing, actually or contingent, unless, in the case of any particular Indebtedness,
the instrument creating or evidencing the same or pursuant to which the same is outstanding expressly provides that such Indebtedness shall not
be senior in right of payment to any Guarantor. Without limiting the generality of the foregoing, �Guarantor Senior Indebtedness� shall include:

(i) the principal of, premium, if any, and interest (including interest accruing after the filing of a petition initiating any proceeding
under any state, federal or foreign bankruptcy law whether or not allowable as a claim in such proceeding) and all other
obligations of every nature of any Guarantor from time to time owed to the lenders (or their agent) under the Bank Credit
Agreement; provided, however, that any Indebtedness under any refinancing, refunding, or replacement of the Bank Credit
Agreement shall not constitute Guarantor Senior Indebtedness to the extent that the Indebtedness thereunder is by its express terms
subordinate to any other Indebtedness of any Guarantor and

(ii) Indebtedness under Interest Rate Agreements.

      Notwithstanding the foregoing, �Guarantor Senior Indebtedness� shall not include

(i) Indebtedness evidenced by the Guarantees or the Existing Notes Guarantees,

(ii) Indebtedness that is subordinate or junior in right of payment, by contract or otherwise, to any Indebtedness of any Guarantor,
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(iii) Indebtedness which when incurred and without respect to any election under Section 1111(b) of Title 11 United States Code, is
without recourse to any Guarantor,
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(iv) Indebtedness which is represented by Disqualified Equity Interests,

(v) any liability for foreign, federal, state, local or other taxes owed or owing by any Guarantor to the extent such liability constitutes
Indebtedness,

(vi) Indebtedness of any Guarantor to a Subsidiary or any other Affiliate of Salem Holding or any of such Affiliate�s subsidiaries,

(vii) that portion of any Indebtedness which at the time of issuance is issued in violation of the Indenture (but, for purposes of this
clause, no such Indebtedness shall be deemed to be issued in violation of the Indenture if the holders of such obligation or their
representative shall have received an officers� certificate of Salem Holding to the effect that the incurrence of such Indebtedness
does not (or, in the case of revolving credit indebtedness, that the incurrence of the entire committed amount thereof at the date on
which the initial borrowing thereunder is made would not) violate such provisions of the Indenture),

(viii) Indebtedness evidenced by any guarantee of any Subordinated Indebtedness or Pari Passu Indebtedness, and

(ix) Indebtedness owed by any Guarantor for compensation to employees or for services rendered by employees.

      �Designated Senior Indebtedness� is defined as (i) all Senior Indebtedness outstanding under the Bank Credit Agreement and (ii) any other
Senior Indebtedness which is incurred pursuant to an agreement (or series of related agreements) simultaneously entered into providing for
indebtedness, or commitments to lend, of at least $25.0 million at the time of determination and is specifically designated in the instrument
evidencing such Senior Indebtedness or the agreement under which such Senior Indebtedness arises as �Designated Senior Indebtedness� by Salem
Holding.

      As of December 31, 2001, on a pro forma basis, the aggregate amount of Senior Indebtedness that ranked senior in right of payment to the
Notes was $61.6 million, and the aggregate amount of Pari Passu Indebtedness of Salem Holding was $100.0 million. Salem Holding's and its
Subsidiaries' ability to incur additional Indebtedness is restricted as set forth under �- Certain Covenants - Limitation on Indebtedness.� Any
Indebtedness which can be incurred may constitute additional Senior Indebtedness or Guarantor Senior Indebtedness.

Guarantees

      The Guarantors will, jointly and severally, fully and unconditionally guarantee the due and punctual payment of principal of, premium, if
any, and interest on, the Notes. Such guarantees will be subordinated in right of payment to Guarantor Senior Indebtedness. See �- Subordination.�
As of December 31, 2001, on a pro forma basis, the aggregate amount of Guarantor Senior Indebtedness that ranked senior in right of payment
to the Guarantees was $61.6 million, all of which constitutes outstanding indebtedness representing guarantees of Senior Indebtedness, and the
aggregate amount of Pari Passu Indebtedness of the Guarantors was $100.0 million. In addition, under certain circumstances, Salem Holding and
Parent are required to cause the execution and delivery of additional Guarantees by their Subsidiaries. A Guarantor shall be released from all of
its obligations under its Guarantee under certain circumstances. See �- Certain Covenants - Limitations on Issuances of Guarantees of and Pledges
for Indebtedness.�
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      The Guarantors consist of Parent and all of Parent�s existing Subsidiaries (other than Salem Holding) on the date of the Indenture. The
obligations of each Guarantor under its Guarantee will be limited as necessary to prevent such Guarantee from constituting a fraudulent
conveyance under applicable law.

      Parent and the Parent Subsidiary Guarantors will not be subject to any of the restrictive covenants contained in the Indenture other than those
described under �- Certain Covenants - Limitation on Senior Subordinated Indebtedness,� �- Certain Covenants - Limitations on Issuances of
Guarantees of and Pledges for Indebtedness� and �- Consolidation, Merger, Sale of Assets.�

Certain Covenants

      The Indenture will contain, among others, the following covenants:

 Limitation on Indebtedness. Salem Holding will not, and will not permit any of its Restricted Subsidiaries to, create, incur, assume or directly
or indirectly guarantee or in any other manner become directly or indirectly liable for (�incur�) any Indebtedness (including Acquired
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Indebtedness), except that Salem Holding may incur Indebtedness and a Restricted Subsidiary Guarantor may incur Permitted Subsidiary
Indebtedness if, in each case, the Debt to Operating Cash Flow Ratio of Salem Holding and its Restricted Subsidiaries at the time of the
incurrence of such Indebtedness, after giving pro forma effect thereto, is 7.0 to 1 or less.

      The foregoing limitation will not apply to the incurrence of any of the following (collectively, �Permitted Indebtedness�):

          (i)     Indebtedness of Salem Holding incurred pursuant to the Bank Credit Agreement in an aggregate principal amount which, when taken
together with the amount of all Indebtedness incurred by Salem Holding pursuant to this clause (i) and then outstanding, does not exceed $75.0
million;

          (ii)     Indebtedness of Salem Holding pursuant to the Notes (other than additional Notes issued pursuant to the Indenture) and
Indebtedness of any Restricted Subsidiary Guarantor pursuant to a Guarantee;

          (iii)     Indebtedness of any Restricted Subsidiary Guarantor consisting of a guarantee of Salem Holding�s Indebtedness under the Bank
Credit Agreement;

          (iv)     Indebtedness of Salem Holding or any of its Restricted Subsidiaries outstanding on the date of the Indenture and listed on Schedule
I thereto;

          (v)     Indebtedness of Salem Holding owing to a Restricted Subsidiary of Salem Holding, provided that any Indebtedness of Salem
Holding owing to a Restricted Subsidiary of Salem Holding that is not a Guarantor is made pursuant to an intercompany note in the form
attached to the Indenture and is subordinated in right of payment from and after such time as the Notes shall become due and payable (whether
at Stated Maturity, by acceleration or otherwise) to the payment and performance of Salem Holding�s obligations under the Notes; provided
further that any disposition, pledge or transfer of any such Indebtedness to a Person (other than a disposition, pledge or transfer to a Wholly
Owned Restricted Subsidiary of Salem Holding or a pledge to or for the benefit of the lenders under the Bank Credit Agreement) shall be
deemed to be an incurrence of such Indebtedness by the obligor not permitted by this clause (v);

          (vi)     Indebtedness of a Wholly Owned Restricted Subsidiary of Salem Holding owing to Salem Holding or another Wholly Owned
Restricted Subsidiary of Salem Holding; provided that, with respect to Indebtedness owing to a Wholly Owned Restricted Subsidiary of Salem
Holding that is not a Guarantor, (x) any such Indebtedness is made pursuant to an intercompany note in the form attached to the Indenture and
(y) any such Indebtedness shall be subordinated in right of payment from and after such time as the obligations under the Guarantee, if any, by
such Wholly Owned Restricted Subsidiary shall become due and payable to the payment and performance of such Wholly Owned Restricted
Subsidiary�s
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          obligations under its Guarantee; provided further that (a) any disposition, pledge or transfer of any such Indebtedness to a Person (other
than a disposition, pledge or transfer to Salem Holding or a Wholly Owned Restricted Subsidiary of Salem Holding or pledge to or for the
benefit of the lenders under the Bank Credit Agreement) shall be deemed to be an incurrence of such Indebtedness by the obligor not permitted
by this clause (vi) and (b) any transaction pursuant to which any Wholly Owned Restricted Subsidiary of Salem Holding, which has
Indebtedness owing to Salem Holding or any other Wholly Owned Restricted Subsidiary of Salem Holding, ceases to be a Wholly Owned
Restricted Subsidiary of Salem Holding shall be deemed to be the incurrence of Indebtedness by such Wholly Owned Restricted Subsidiary that
is not permitted by this clause (vi);

          (vii)     guarantees of any Restricted Subsidiary made in accordance with the provisions of �- Limitation on Issuances of Guarantees of and
Pledges for Indebtedness�;

          (viii)     obligations of Salem Holding entered into in the ordinary course of business pursuant to Interest Rate Agreements in respect of
Indebtedness of Salem Holding as long as such obligations at the time incurred do not exceed the aggregate principal amount of such
Indebtedness then outstanding or in good faith anticipated to be outstanding within 90 days of such occurrence;

          (ix)     any renewals, extensions, substitutions, refundings, refinancings or replacements (collectively, a �refinancing�) of any Indebtedness
described in clauses (ii), (iii), (iv) and (v) above, including any successive refinancings so long as the aggregate principal amount of
Indebtedness represented thereby is not increased by such refinancing (except, in the case of Guarantees under clause (iii), which Guarantees do
not exceed the aggregate principal amount of the Bank Credit Agreement) plus the lesser of (I) the stated amount of any premium or other
payment required to be paid in connection with such a refinancing pursuant to the terms of the Indebtedness being refinanced or (II) the amount
of premium or other payment actually paid at such time to refinance the Indebtedness, plus, in either case, the amount of expenses of Salem
Holding incurred in connection with such refinancing and, in the case of Pari Passu Indebtedness or Subordinated Indebtedness, such refinancing
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does not reduce the Average Life to Stated Maturity or the Stated Maturity of such Indebtedness;

          (x)     the guarantee by Salem Holding or any Restricted Subsidiary Guarantor of Indebtedness of Salem Holding or a Restricted
Subsidiary of Salem Holding that was permitted to be incurred pursuant to another provision of this covenant; and

          (xi)     Indebtedness of Salem Holding in addition to that described in clauses (i) through (x) above, and any renewals, extensions,
substitutions, refinancings, or replacements of such Indebtedness, so long as the aggregate principal amount of all such Indebtedness shall not
exceed $5.0 million.

      For purposes of determining compliance with this covenant, in the event that an item of Indebtedness meets the criteria of more than one of
the categories of Permitted Indebtedness described in clauses (i) through (xi) above or is entitled to be incurred pursuant to the first paragraph of
this covenant, Salem Holding shall, in its sole discretion, classify (or later reclassify) such item of Indebtedness in any manner that complies
with this covenant. Accrual of interest, accretion or amortization of original issue discount and the payment of interest in the form of additional
Indebtedness will not be deemed to be an incurrence of Indebtedness for purposes of this covenant.

 Limitation on Restricted Payments. (a) Salem Holding will not, and will not permit any of its Restricted Subsidiaries to, directly or
indirectly:

          (i)      declare or pay any dividend on, or make any distribution to holders of, any of Salem Holding�s Equity Interests (other than dividends
or distributions payable solely in its Qualified Equity Interests);

          (ii)      purchase, redeem or otherwise acquire or retire for value, directly or indirectly, any Equity Interest of Salem Holding or any
Affiliate thereof (except Equity Interests held by Salem Holding or any of its Wholly Owned Restricted Subsidiaries);
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          (iii)      make any principal payment on, or repurchase, redeem, defease, retire or otherwise acquire for value, prior to any scheduled
principal payment, sinking fund or maturity, any Subordinated Indebtedness of Salem Holding or such Restricted Subsidiary;

          (iv)      declare or pay any dividend or distribution on any Equity Interests of any Subsidiary to any Person (other than Salem Holding or
any of its Wholly Owned Restricted Subsidiaries);

          (v)      incur, create or assume any guarantee of Indebtedness of any Affiliate (other than a Wholly Owned Restricted Subsidiary of Salem
Holding); or

          (vi)      make any Investment in any Person (other than any Permitted Investments)

     (any of the foregoing payments described in clauses (i) through (vi), other than any such action that is a Permitted Payment, collectively,
�Restricted Payments�) unless after giving effect to the proposed Restricted Payment (the amount of any such Restricted Payment, if other than
cash, as determined by the Board of Directors of Salem Holding, whose determination shall be conclusive and evidenced by a board resolution):

          (1)      no Default or Event of Default shall have occurred and be continuing and such Restricted Payment shall not be an event which is, or
after notice or lapse of time or both, would be, an �event of default� under the terms of any Indebtedness of Salem Holding or its Restricted
Subsidiaries; and

          (2)      the aggregate amount of all such Restricted Payments declared or made (x) by Parent after the date of the Existing Indenture to but
not including the Succession Date (references to �Salem Holding� in the foregoing clauses (i) through (vi) being deemed to refer to Parent for
purposes of calculating the amount of such payments declared or made during such period by Parent) and (y) by Salem Holding from and
including the Succession Date, does not exceed the sum of:

               (A)     an amount equal to Cumulative Operating Cash Flow less 1.4 times Cumulative Consolidated Interest Expense and

               (B)     the aggregate amount of (x) Parent Equity Sale Proceeds plus (y) the aggregate amount of Net Cash Proceeds received by Salem
Holding after the Succession Date from capital contributions (other than from a Subsidiary) or from the issuance or sale (other than to any of its
Subsidiaries) of its Qualified Equity Interests (except, in each case, to the extent such proceeds are used to purchase, redeem or otherwise retire
Equity Interests or Subordinated Indebtedness as set forth below).
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      (b)     Notwithstanding the foregoing, and in the case of clauses (ii) through (v) below, so long as there is no Default or Event of Default
continuing, the foregoing provisions shall not prohibit the following actions (clauses (i) through (v) being referred to as �Permitted Payments�):

          (i)     the payment of any dividend within 60 days after the date of declaration thereof, if at such date of declaration such payment would
be permitted by the provisions of the preceding paragraph (a) and such payment shall be deemed to have been paid on such date of declaration
for purposes of the calculation required by the preceding paragraph (a);

          (ii)     any transaction with an officer or director of Salem Holding entered into in the ordinary course of business (including compensation
or employee benefit arrangements with any officer or director of Salem Holding);

          (iii)     the repurchase, redemption, or other acquisition or retirement of any Equity Interests of Salem Holding in exchange for (including
any such exchange pursuant to the exercise of a conversion right or privilege pursuant to which cash is paid in lieu of the issuance of fractional
shares or scrip), or out of the Net Cash Proceeds of, a substantially concurrent issuance and sale for cash (other than to a Subsidiary) of
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     other Qualified Equity Interests of Salem Holding; provided that the Net Cash Proceeds from the issuance of such Qualified Equity Interests
are excluded from clause (2)(B) of the preceding paragraph (a);

          (iv)     any repurchase, redemption, defeasance, retirement, refinancing or acquisition for value or payment of principal of any
Subordinated Indebtedness in exchange for, or out of the Net Cash Proceeds of, a substantially concurrent issuance and sale for cash (other than
to any Subsidiary of Salem Holding) of any Qualified Equity Interests of Salem Holding; provided that the Net Cash Proceeds from the issuance
of such shares of Qualified Equity Interests are excluded from clause (2)(B) of the preceding paragraph (a); and

          (v)     the repurchase, redemption, defeasance, retirement, refinancing or acquisition for value or payment of principal of any Subordinated
Indebtedness (other than Disqualified Equity Interests) (a �refinancing�) through the issuance of new Subordinated Indebtedness of Salem
Holding, as the case may be; provided that any such new Indebtedness

               (1)     shall be in a principal amount that does not exceed the principal amount so refinanced or, if such Subordinated Indebtedness
provides for an amount less than the principal amount thereof to be due and payable upon a declaration or acceleration thereof, then such lesser
amount as of the date of determination), plus the lesser of (I) the stated amount of any premium, interest or other payment required to be paid in
connection with such a refinancing pursuant to the terms of the Indebtedness being refinanced or (II) the amount of premium, interest or other
payment actually paid at such time to refinance the Indebtedness, plus, in either case, the amount of expenses of Salem Holding incurred in
connection with such refinancing;

               (2)      has an Average Life to Stated Maturity greater than the remaining Average Life to Stated Maturity of the Notes;

               (3)     has a Stated Maturity for its final scheduled principal payment later than the Stated Maturity for the final scheduled principal
payment of the Notes; and

                (4)     is expressly subordinated in right of payment to the Notes at least to the same extent as the Indebtedness to be refinanced.

 Limitation on Transactions with Affiliates. Salem Holding will not, and will not permit any of its Restricted Subsidiaries to, directly or
indirectly, enter into or suffer to exist any transaction or series of related transactions (including, without limitation, the sale, purchase, exchange
or lease of assets, property or services) with any Affiliate of Salem Holding (other than Salem Holding or a Wholly Owned Restricted
Subsidiary of Salem Holding) unless

(A) such transaction or series of transactions is in writing on terms that are no less favorable to Salem Holding or such
Restricted Subsidiary, as the case may be, than would be available in a comparable transaction in arm�s-length
dealings with an unrelated third party and

(B) (a) with respect to any transaction or series of transactions involving aggregate payments in excess of $1.0 million
Salem Holding delivers an officers� certificate to the Trustee certifying that such transaction or series of related
transactions complies with the provisions of the immediately preceding bullet item and such transaction or series of
related transactions has been approved by a majority of the members of the Board of Directors of Salem Holding
(and approved by a majority of Independent Directors or, in the event there is only one Independent Director, by
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such Independent Director) and (b) with respect to any transaction or series of transactions involving aggregate
payments in excess of $5.0 million, an opinion as to the fairness to Salem Holding or such Restricted Subsidiary
from a financial point of view issued by an investment banking firm of national standing.
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      Notwithstanding the foregoing, this provision will not apply to

          (1)     any transaction with an officer or director of Salem Holding entered into in the ordinary course of business (including compensation
or employee benefit arrangements with any officer or director of Salem Holding),

          (2)     any transaction entered into by Salem Holding or one of its Wholly Owned Restricted Subsidiaries with a Wholly Owned Restricted
Subsidiary of Salem Holding,

          (3)     transactions in existence on the date of the Indenture and any renewal, replacement or extension thereof on substantially similar
terms, and

          (4)     any Permitted Payment.

 Limitation on Senior Subordinated Indebtedness. Salem Holding and Parent will not, and will not permit any Restricted Subsidiary
Guarantor or any Parent Subsidiary Guarantor, as the case may be, to, directly or indirectly, create, incur, issue, assume, guarantee or otherwise
in any manner become directly or indirectly liable for or with respect to or otherwise permit to exist any Indebtedness that is subordinated in
right of payment, by contract or otherwise, to any Indebtedness of Salem Holding, Parent, or such Guarantor, as the case may be, unless such
Indebtedness is also pari passu with the Notes or the Guarantee of such Guarantor, or subordinated in right of payment to the Notes or such
Guarantee to at least the same extent as the Notes or such Guarantee are subordinated in right of payment to Senior Indebtedness or Guarantor
Senior Indebtedness, as the case may be, as set forth in the Indenture.

 Limitation on Liens. Salem Holding will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur,
affirm or suffer to exist any Lien of any kind upon any of its property or assets (including any intercompany notes), now owned or acquired after
the date of the Indenture, or any income or profits therefrom, except if the Notes are directly secured equally and ratably with (or prior to in the
case of Liens with respect to Subordinated Indebtedness) the obligation or liability secured by such Lien, excluding, however, from the operation
of the foregoing any of the following:

          (a)     any Lien existing as of the date of the Indenture;

          (b)      any Lien arising by reason of

                    (1)     any judgment, decree or order of any court, so long as such Lien is adequately bonded and any appropriate legal proceedings
which may have been duly initiated for the review of such judgment, decree or order shall not have been finally terminated or the period within
which such proceedings may be initiated shall not have expired;

                     (2)     taxes, assessments or other governmental charges not yet delinquent or which are being contested in good faith;

                    (3)     security for payment of workers� compensation or other insurance;

                    (4)     good faith deposits in connection with tenders, leases and contracts (other than contracts for the payment of money);

                    (5)     zoning restrictions, easements, licenses, reservations, provisions, covenants, conditions, waivers, restrictions on the use of
property or minor irregularities of title (and with respect to leasehold interests, mortgages, obligations, liens and other encumbrances incurred,
created, assumed or permitted to exist and arising by, through or under a landlord or owner of the leased property, with or without consent of the
lessee), none of which materially impairs the use of any parcel of property material to the operation of the business of Salem Holding or any of
its Subsidiaries or the value of such property for the purpose of such business;
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                    (6)     deposits to secure public or statutory obligations, or in lieu of surety or appeal bonds;
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                    (7)     certain surveys, exceptions, title defects, encumbrances, easements, reservations of, or rights of others for, rights of way,
sewers, electric lines, telegraph or telephone lines and other similar purposes or zoning or other restrictions as to the use of real property not
interfering with the ordinary conduct of the business of Salem Holding or any of its Subsidiaries; or

                    (8)     operation of law in favor of mechanics, materialmen, laborers, employees or suppliers, incurred in the ordinary course of
business for sums which are not yet delinquent or are being contested in good faith by negotiations or by appropriate proceedings which suspend
the collection thereof;

               (c)     any Lien now or hereafter existing on property of Salem Holding or any of its Restricted Subsidiaries securing Senior
Indebtedness or Guarantor Senior Indebtedness, in each case which Indebtedness is permitted under the provisions of �- Limitation on
Indebtedness� and provided that the provisions described under �- Limitation on Issuances of Guarantees of and Pledges for Indebtedness� are
complied with;

               (d)     any Lien securing Acquired Indebtedness created prior to (and not created in connection with, or in contemplation of) the
incurrence of such Indebtedness by Salem Holding or any of its Subsidiaries, in each case which Indebtedness is permitted under the provisions
of �- Limitation on Indebtedness�; provided that any such Lien only extends to the assets that were subject to such Lien securing such Acquired
Indebtedness prior to the related transaction by Salem Holding or its Subsidiaries;

               (e)     any Lien securing Permitted Subsidiary Indebtedness; and

               (f)     any extension, renewal, refinancing or replacement, in whole or in part, of any Lien described in the foregoing clauses (a) through
(e) so long as the amount of security is not increased thereby.

 Limitation on Sale of Assets.

     (a)      Salem Holding will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, consummate an Asset Sale
unless: (i) at least 80% of the consideration from such Asset Sale is received in cash, provided that (x) the amount of liabilities (excluding any
contingent liabilities) assumed by the transferee or (y) any notes or other obligations received by Salem Holding or such Restricted Subsidiary
and converted into cash within 90 days following the receipt thereof shall be deemed to be �cash,� and (ii) Salem Holding or such Restricted
Subsidiary receives consideration at the time of such Asset Sale at least equal to the Fair Market Value of the shares or assets sold (other than in
the case of an involuntary Asset Sale, as determined by the Board of Directors of Salem Holding and evidenced in a board resolution).

     (b)     If all or a portion of the Net Cash Proceeds of any Asset Sale are not required to be applied to repay permanently any Senior
Indebtedness then outstanding as required by the terms thereof, or Salem Holding determines not to apply such Net Cash Proceeds to the
permanent prepayment of such Senior Indebtedness or if no such Senior Indebtedness is then outstanding, then Salem Holding may, within 12
months of the Asset Sale, invest the Net Cash Proceeds in properties and assets that (as determined by the Board of Directors) replace the
properties and assets that were the subject of the Asset Sale or in properties and assets that will be used in the businesses of Salem Holding or its
Restricted Subsidiaries existing on the date of the Indenture or reasonably related thereto. The amount of such Net Cash Proceeds neither used to
permanently repay or prepay Senior Indebtedness nor used or invested as set forth in this paragraph constitutes �Excess Proceeds.�

      (c)      When the aggregate amount of Excess Proceeds equals $5.0 million or more, Salem Holding shall apply the Excess Proceeds to the
repayment of the Notes and any Pari Passu Indebtedness required to be repurchased under the instrument governing such Pari Passu
Indebtedness as follows:
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(1) Salem Holding shall make an offer to purchase (an �Offer�) from all holders of the Notes in accordance with the
procedures set forth in the Indenture in the maximum principal amount (expressed as a multiple of $1,000) of Notes
that may be purchased out of an amount (the �Note Amount�) equal to the product of such Excess Proceeds (less any
amounts used to pay reasonable fees and expenses connected with such Offer and any Pari Passu Offer) multiplied
by a fraction, the numerator of which is the outstanding principal amount of the Notes, and the denominator of which
is the sum of the outstanding principal amount of the Notes and such Pari Passu Indebtedness (subject to proration in
the event such amount is less than the aggregate Offered Price of all Notes tendered) and

(2) to the extent required by such Pari Passu Indebtedness to permanently reduce the principal amount of such Pari
Passu Indebtedness, Salem Holding shall make an offer to purchase or otherwise repurchase or redeem Pari Passu
Indebtedness (a �Pari Passu Offer�) in an amount (the �Pari Passu Debt Amount�) equal to the excess of the Excess
Proceeds (less any amounts used to pay reasonable fees and expenses connected with such Offer and any Pari Passu
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Offer) over the Note Amount, provided that in no event shall the Pari Passu Debt Amount exceed the principal
amount of such Pari Passu Indebtedness plus the amount of any premium required to be paid to repurchase such Pari
Passu Indebtedness.

     The offer price shall be payable in cash in an amount equal to 100% of the principal amount of the Notes plus accrued and unpaid interest, if
any, to the date (the �Offer Date�) such Offer is consummated (the �Offered Price�), in accordance with the procedures set forth in the Indenture.

      To the extent that the aggregate Offered Price of the Notes tendered pursuant to the Offer is less than the Note Amount relating thereto or the
aggregate amount of Pari Passu Indebtedness that is purchased is less than the Pari Passu Debt Amount (the amount of such shortfall, if any,
constituting a �Deficiency�), Salem Holding shall use such Deficiency in the business of Salem Holding and its Restricted Subsidiaries. Upon
completion of the purchase of all the Notes tendered pursuant to an Offer and repurchase of the Pari Passu Indebtedness pursuant to a Pari Passu
Offer, the amount of Excess Proceeds, if any, shall be reset at zero.

      (d)      Pending the final application of any Net Cash Proceeds, Salem Holding may temporarily reduce revolving credit borrowings or
otherwise invest such Net Cash Proceeds in any manner that is not prohibited by the Indenture.

      (e)      If Salem Holding becomes obligated to make an Offer as described above, the Notes shall be purchased by Salem Holding, at the
option of the holder thereof, in whole or in part, in integral multiples of $1,000, on a date that is not earlier than 45 days and not later than 60
days from the date the notice is given to holders, subject to proration in the event the Note Amount is less than the aggregate Offered Price of all
Notes tendered.

      (f)      Salem Holding shall comply with the applicable tender offer rules, including Rule 14e-1 under the Exchange Act, and any other
applicable securities laws or regula
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