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Delaware 51-0405729
(State or other jurisdiction of

incorporation or organization)
(I.R.S. Employer

Identification No.)
City Center West, Suite 400

7201 West Lake Mead Blvd.

Las Vegas, Nevada 89128

(Address of principal executive offices and zip code)

(702) 804-5200

(Registrant�s telephone number, including area code)

SECURITIES REGISTERED PURSUANT TO SECTION 12(b) OF THE ACT:

Title of Each Class Name of Each Exchange on Which Registered
Common stock, par value $0.01 per share New York Stock Exchange

SECURITIES REGISTERED PURSUANT TO SECTION 12(g) OF THE ACT:

NONE

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  ¨    No  x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendments to this Form 10-K.  x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. (See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act).
(Check One):

Large Accelerated Filer  ¨    Accelerated Filer  x    Non-Accelerated Filer  ¨    Smaller Reporting Company  ¨
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(Do not check if a smaller
reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x

The aggregate market value of the voting and nonvoting common equity held by nonaffiliates of the registrant on June 30, 2008, based upon the
closing price of the common stock on the New York Stock Exchange, was $229.2 million.

As of March 20, 2009, there were 270,101,576 shares of common stock, $0.01 par value per share, outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Proxy Statement for the 2009 Annual Meeting of Stockholders are incorporated by reference into Part III.
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CERTAIN DEFINITIONS

Unless the context requires otherwise, all references in this report to �Citadel,� the �Company,� �we,� �us,� �our� and similar terms refer to Citadel
Broadcasting Corporation and its consolidated subsidiaries, which would include any variable interest entities that are required to be
consolidated by the primary beneficiary under the requirements of Financial Accounting Standards Board (�FASB�) Interpretation No. 46(R),
Consolidation of Variable Interest Entities, an Interpretation of ARB No. 51.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain matters in this report, including, without limitation, certain matters discussed in Management�s Discussion and Analysis of Financial
Condition and Results of Operations and in Quantitative and Qualitative Disclosures about Market Risk, constitute �forward-looking statements�
within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended. Those statements include statements regarding the intent, belief or current expectations of Citadel Broadcasting Corporation and its
subsidiaries (collectively, the �Company�), its directors or its officers with respect to, among other things, future events and financial trends
affecting the Company.

Forward-looking statements are typically identified by the words �believes,� �expects,� �anticipates,� �continues,� �intends,� �likely,� �may,� �plans,� �potential,�
�will,� and similar expressions, whether in the negative or the affirmative. All statements other than the statements of historical fact are
�forward-looking statements� for the purposes of federal and state securities laws, including, without limitation, any projections on pro forma
statements of earnings, revenue or other financial items; any statements of the plans, strategies and objectives of management for future
operations, including the expected effect of the business combination with ABC Radio Holdings, Inc.; any statements concerning proposed new
services or developments; any statements regarding future economic conditions or performance; any statements regarding the financing of the
Company�s operations or the Company�s ability to service its indebtedness; any statements of belief; and any assumptions underlying any of the
foregoing. In addition, any statements that refer to expectations or other characterizations of future events or circumstances are forward-looking
statements.

Readers are cautioned that any such forward-looking statements are not guarantees of future performance and that matters referred to in such
forward-looking statements involve known and unknown risks, uncertainties, and other factors, some of which are beyond our control, which
may cause actual results, performance or achievements of the Company to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements. Such factors include, among other things, the impact of current or
pending legislation and regulation, antitrust considerations, the impact of pending or future litigation or claims, and other risks and uncertainties,
including, but not limited to: changes in economic conditions in the United States of America; changes in the financial markets; fluctuations in
interest rates; changes in market conditions that could impair the Company�s goodwill or intangible assets; changes in industry conditions and
operations; changes in governmental regulations; changes in policies or actions or in regulatory bodies; changes in uncertain tax positions and
tax rates; changes in dividend policy; changes in capital expenditure requirements; the risk that the business combination with ABC Radio
Holdings, Inc. may be less favorable for the Company than originally expected; the ability of the Company to continue to utilize or comply with
its current credit facility or to access alternate financing sources; as well as those matters described in Item 1A. �Risk Factors.�

All forward-looking statements in this report are qualified by these cautionary statements. The Company undertakes no obligation to publicly
update or revise these forward-looking statements because of new information, future events or otherwise.
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PART I

ITEM 1. BUSINESS
In January 2001, Citadel Broadcasting Corporation, a Delaware corporation (the �Company�), was formed by affiliates of Forstmann Little & Co.
(�FL&Co.�) and acquired substantially all of the outstanding common stock of our predecessor company in a leveraged buyout transaction. Citadel
Broadcasting Company, a Nevada corporation that was the operating subsidiary of our predecessor and is now a wholly-owned subsidiary of the
Company, is referred to as �Citadel Broadcasting.�

On February 6, 2006, the Company and Alphabet Acquisition Corp., a Delaware corporation and wholly-owned subsidiary of the Company
(�Merger Sub�), entered into an Agreement and Plan of Merger with The Walt Disney Company (�TWDC�), a Delaware corporation, and ABC
Radio Holdings, Inc., formerly known as ABC Chicago FM Radio, Inc. (�ABC Radio�), a Delaware corporation and wholly-owned subsidiary of
TWDC (the �Agreement and Plan of Merger�). The Agreement and Plan of Merger was subsequently amended as of November 19, 2006. The
Company refers to the Agreement and Plan of Merger, as amended, as the �ABC Radio Merger Agreement.�

The Company, Merger Sub, TWDC and ABC Radio consummated the (i) separation of the ABC Radio Network business and 22 ABC radio
stations (collectively, the �ABC Radio Business�) from TWDC and its subsidiaries, (ii) spin-off of ABC Radio, which holds the ABC Radio
Business, and (iii) merger of Merger Sub with and into ABC Radio, with ABC Radio surviving as a wholly-owned subsidiary of the Company
(the �Merger�).

Prior to June 12, 2007, pursuant to the Separation Agreement by and between TWDC and ABC Radio, dated as of February 6, 2006 and
amended on November 19, 2006 (the �Separation Agreement�), TWDC consummated a series of transactions to effect the transfer to ABC Radio
and its subsidiaries of all of the assets relating to the ABC Radio Business and the transfer to other TWDC subsidiaries and affiliates the
remaining assets not relating to the ABC Radio Business. In connection with those transactions, TWDC or one of its affiliates retained cash from
the proceeds of debt incurred by ABC Radio on June 5, 2007 in the amount of $1.35 billion (the �ABC Radio Debt�). Following these
restructuring transactions by TWDC, and immediately prior to the effective time of the Merger on June 12, 2007, TWDC distributed all of the
outstanding common stock of ABC Radio pro rata to TWDC�s stockholders through a spin-off (the �Spin-Off�). In the Spin-Off, each TWDC
stockholder received approximately 0.0768 shares of ABC Radio common stock for each share of TWDC common stock that was owned on
June 6, 2007, the TWDC record date for purposes of the Spin-Off.

Immediately following the Spin-Off and pursuant to the ABC Radio Merger Agreement, on June 12, 2007, Merger Sub was merged with and
into ABC Radio, with ABC Radio continuing as the surviving corporation and becoming a wholly-owned subsidiary of the Company.
Immediately thereafter, the separate corporate existence of Merger Sub ceased, and ABC Radio was renamed Alphabet Acquisition Corp. The
Merger became effective on June 12, 2007, at which time each share of ABC Radio common stock was converted into the right to receive one
share of the Company�s common stock. As a result, the Company issued 151,707,512 shares of its common stock to TWDC�s stockholders.
Immediately following the Merger, the Company�s pre-merger stockholders owned approximately 42.5%, and TWDC�s stockholders owned
approximately 57.5%, of the outstanding common stock of the Company. While ABC Radio was the legal acquirer and surviving company in
the Merger, the Company was the accounting acquirer in this combination. The Company applied purchase accounting to the assets and
liabilities of ABC Radio, and the historical financial statement of the combined company are those of the Company.

Also, on June 12, 2007, to effectuate the Merger, the Company entered into a new credit agreement (the �Senior Credit and Term Facility� as
described more fully under the Item 7 �Senior Debt� section below) with several lenders to provide debt financing to the Company in connection
with the payment of a special distribution
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on June 12, 2007 immediately prior to the closing of the Merger in the amount of $2.4631 per share to all pre-merger holders of record of
Company common stock as of June 8, 2007 (the �Special Distribution�), the refinancing of Citadel Broadcasting�s existing senior credit facility, the
refinancing of the ABC Radio Debt and the completion of the Merger.

The Company�s consolidated balance sheets as of December 31, 2008 and 2007 include the acquired assets and assumed liabilities of ABC
Radio. The Company�s consolidated statements of operations and cash flows also include the operating results of the ABC Radio Business
subsequent to the closing date of the Merger on June 12, 2007.

In connection with the consummation of the transactions contemplated by the Separation Agreement and the ABC Radio Merger Agreement, as
of June 12, 2007, the Company, TWDC and ABC Radio entered into a Tax Sharing and Indemnification Agreement (the �Tax Sharing and
Indemnification Agreement�) that allocates (i) the responsibility for filing tax returns and preparing other tax-related information and (ii) the
liability for payment and the benefit of refund or other recovery of taxes. The Tax Sharing and Indemnification Agreement also provides for
certain additional representations, warranties, covenants and indemnification provisions relating to the preservation of the tax-free status of
TWDC�s internal restructuring and the distribution of ABC Radio common stock to the stockholders of TWDC in the Spin-Off.

The Company is the third largest radio broadcasting company in the United States based on net broadcasting revenue. The Company operates in
two reportable segments in accordance with guidance provided by Statement of Financial Accounting Standards (�SFAS�) No. 131, Disclosures
about Segments of an Enterprise and Related Information. Radio stations serving the same geographic area (i.e., principally a city or
combination of cities) that are owned and/or operated by the Company are referred to as a market, and the Company aggregates the geographic
markets in which it operates into one reportable segment (�Radio Markets�). In addition to owning and operating radio stations, we also own and
operate the ABC Radio Network (�Radio Network�), which produces and distributes a variety of radio programming and formats and syndicates
across approximately 4,400 station affiliates and 8,500 program affiliations, and is a separate reportable segment as defined by SFAS No. 131.

Radio Markets

As of February 19, 2009, we owned and operated 165 FM and 58 AM radio stations, with a national footprint reaching more than 50 markets
located in 27 states and the District of Columbia. The Radio Markets generate substantially all of their revenue from the sale of advertising to
local, regional and national spot advertisers. We have a well-clustered radio station portfolio that is diversified by programming formats,
geographic regions, audience demographics and advertising clients. We face more competition in the larger markets that rank in the top 20 in the
country based on total market revenue. However, our stations are dominant in middle and smaller markets. We rank first or second in audience
share in 29 of our 54 metropolitan markets rated by The Arbitron Ratings Company (�Arbitron�). Our top 25 markets accounted for approximately
76% and 71% of the 2008 and 2007 Radio Markets segment revenue as reported, respectively. On a pro forma basis for the year ended
December 31, 2007, adjusted for the results of ABC Radio and any significant dispositions, our top 25 markets contributed approximately 76%
of Radio Markets segment revenue. For additional information regarding the determination of these pro forma amounts, see Note 3 to the
consolidated financial statements. During the year ended December 31, 2008, the Radio Markets segment contributed approximately 79% of our
consolidated net revenue, and for the year ended December 31, 2007, the Radio Markets segment contributed approximately 80% on a pro forma
basis of our consolidated pro forma net revenue. As of December 31, 2008 and 2007, the Radio Markets segment represented approximately
91% and 79% of total assets, respectively.

Radio Network

The Radio Network business produces and distributes a variety of programs and formats to affiliates, including syndicated talk and music
programs. The Radio Network has four of the top 10 and seven of the top 25 programs in network radio according to RADAR® 99, December
2008 (Audiences to Commercials Within
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Programs). During 2008, our Radio Network syndicated programming featured popular personalities including Paul Harvey, Sean Hannity, Mike
Huckabee, Mark Levin, Joe Scarborough, Tom Joyner and Michael Baisden. However, as of January 2009, the Radio Network will no longer
syndicate the Sean Hannity program, and as of March 2009, the Radio Network will no longer syndicate the Paul Harvey programs.

The Radio Network business provides its affiliates with selected proprietary and syndicated content, including ABC News, a leading product in
radio news, nine 24-hour music formats and targeted programming for urban and Hispanic formatted stations, enabling affiliates to meet their
programming needs on a cost-effective basis. In exchange for the right to broadcast the Radio Network programming, its affiliates remit a
portion of their advertising time, and in some cases an additional cash fee. In general, the Radio Network business distributes its proprietary
content on a non-exclusive basis to several stations in a market on both a branded and non-branded basis. The syndicated content, as well as the
24-hour formats, are generally offered on an exclusive basis to one station in a market. The Radio Network also generates advertising revenue by
embedding a defined number of advertising units in its syndicated programs, which it sells to advertisers at premium prices. In certain cases, the
Radio Network business compensates its affiliates in major markets for carrying specific programming in order to ensure that such programming
has the desired national coverage or to maintain a desired commercial inventory level. The Radio Network also generates revenue through
affiliate contracts whereby the affiliates agree to air a certain number of commercials on a weekly basis for a set amount of compensation. The
Radio Network then sells this airtime to national advertisers that want to reach a large audience across all of the Radio Network affiliates.

The Radio Network business generates substantially all of its revenue from the sale of advertising time accumulated from its affiliate stations.
The Radio Network divides the aggregated inventory into packages focused on specific demographic groups and sold to its advertiser clients
who want to reach the listeners who comprise those demographic groups. The Radio Network business has 15 targeted advertising networks,
which offer advertisers the opportunity to efficiently reach a variety of demographic groups on a national basis. By purchasing airtime on a
network basis rather than station by station, advertisers are able to efficiently and effectively reach their desired demographic on a national and
regional basis. Since the Radio Network business generally sells its advertising time on a national network basis rather than station by station,
the Radio Network generally does not compete for advertising dollars with its radio station affiliates.

The Radio Network is also the exclusive sales representative for the ESPN Radio Network content, providing both sales and distribution
services. ESPN produces the network�s programming, which includes ESPN SportsCenter, Mike & Mike In The Morning, hosted by Mike
Greenberg and former NFL player Mike Golic, as well as national broadcasts of Major League Baseball, the NBA, and Bowl Championship
Series. The ESPN Radio Network Sales Representation Agreement, entered into as of June 12, 2007, sets forth the terms under which the Radio
Network acts as the exclusive sales representative for the ESPN Radio Network. The Radio Network provides a sales staff to solicit and
negotiate the sale of advertising on behalf of the ESPN Radio Network and to manage the advertising trafficking, billing and collection functions
in exchange for a portion of all net sales generated on behalf of the ESPN Radio Network for the initial two-year term of the agreement. If
certain sales levels are achieved as of June 2009 then the agreement automatically renews for up to two successive one-year renewal periods;
however, in the event that the sales levels are not achieved, the parties would need to negotiate any extension beyond June of 2009.

During the year ended December 31, 2008, the Radio Network segment contributed approximately 21% of our consolidated net revenue, and for
the year ended December 31, 2007, the Radio Network segment contributed approximately 20% on a pro forma basis of our consolidated pro
forma net revenue. For additional information regarding the determination of these pro forma amounts, see Note 3 to the consolidated financial
statements. As of December 31, 2008 and 2007, the Radio Network segment represented approximately 8% and 2% of total assets, respectively.
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Our Station Portfolio

The table below summarizes the metropolitan markets in which we owned and operated radio stations as of February 17, 2009. (1)

Market
Revenue

Rank

Number of
Owned and
Operated

Commercial
Stations in
the Market

Number of Our
Stations (2)

Number
of

Station
Owners
in the

Market

Our Station
Group

Audience
share

Our
Station
Group

Revenue
Rank

(4)FM AM FM AM Share
Rank

(3)
Los Angeles, CA 1 38 34 1 1 24 5.1 5 5
New York, NY 2 39 36 1 1 21 7.1 5 4
Chicago, IL 3 43 39 1 1 23 4.6 6 7
Dallas/Ft. Worth, TX 4 38 31 2 1 22 10.4 4 4
Atlanta, GA 5 26 46 2 �  24 8.1 5 6
San Francisco, CA 6 43 26 �  2 17 10.0 5 4
Washington, DC 8 26 29 2 1 15 9.8 4 4
Detroit, MI 14 24 21 2 1 14 15.1 3 4
Minneapolis/St. Paul, MN 16 19 21 5 �  15 15.8 2 3
Salt Lake City, UT (5) 31 29 23 5 1 18 13.1 3 3
Nashville, TN 38 21 27 2 �  22 9.0 4 4
New Orleans, LA 42 18 18 4 �  13 9.3 3 3
Buffalo/Niagara Falls, NY 43 13 13 3 �  7 16.6 3 3
Memphis, TN 47 21 22 4 �  13 16.3 2 3
Tucson, AZ 48 16 14 3 2 11 14.5 3 2
Providence, RI 49 14 17 4 2 12 24.1 1 1
Oklahoma City, OK (5) 51 23 15 3 2 14 14.2 3 2
Birmingham, AL 52 19 21 4 2 12 17.8 3 2
Albuquerque, NM (5) 58 23 15 4 3 15 27.0 1 1
Knoxville, TN 61 20 21 4 1 17 28.3 1 1
Grand Rapids, MI 65 16 14 4 1 12 18.6 2 2
Harrisburg/Carlisle/York, PA 68 12 11 3 �  10 11.7 3 3
Baton Rouge, LA 70 13 7 3 2 6 26.6 2 3
Des Moines, IA 71 14 9 4 1 8 19.5 3 3
Columbia, SC 73 16 11 4 1 7 17.7 3 2
Little Rock, AR (5) 74 22 12 4 3 12 23.9 1 2
Boise, ID 76 19 11 4 2 8 27.0 1 1
Syracuse, NY 77 18 12 3 1 7 15.8 2 2
Allentown/Bethlehem, PA 78 7 10 2 �  7 20.4 2 2
Colorado Springs, CO 80 13 8 4 2 8 27 1 1
Reno, NV 81 17 11 3 1 10 28.3 1 1
Modesto, CA 82 17 6 5 1 7 30.1 1 1
Wilkes-Barre/Scranton, PA 83 21 18 5 1 10 21.5 2 2
Charleston, SC (5) 88 19 10 3 1 11 19.3 1 2
Chattanooga, TN 94 17 14 3 1 13 16.6 3 2
Portland, ME 97 17 8 4 �  4 22.6 2 2
Lafayette, LA (5) 97 19 10 4 1 11 26 2 2
Saginaw/Bay City, MI 112 14 5 4 �  7 26.9 1 1
Springfield, MA 113 11 8 1 1 7 6 4 3
Lansing/East Lansing, MI 116 11 6 4 2 4 41.2 1 1
Johnson City/Kingsport/Bristol, TN 119 16 20 2 3 13 16.1 3 2
Portsmouth/Dover/Rochester, NH 123 10 6 4 �  5 11.5 2 1
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Market
Revenue

Rank

Number of
Owned and
Operated

Commercial
Stations in
the Market

Number of Our
Stations (2)

Number
of

Station
Owners
in the

Market

Our Station
Group

Audience
share

Our
Station
Group

Revenue
Rank

(4)FM AM FM AM Share
Rank

(3)
Flint, MI 129 9 7 1 1 6 6.1 3 3
Lancaster, PA 148 5 5 1 1 6 7.3 2 1
Worcester, MA 154 5 8 3 �  7 10.6 3 2
Stockton, CA 170 7 3 2 �  4 15.3 1 1
Binghamton, NY 175 13 5 3 2 6 36.5 1 1
New London, CT 183 8 2 3 1 3 12.7 3 2
Erie, PA 184 8 5 3 1 4 22.7 2 2
Muskegon, MI 231 9 2 4 1 2 15.8 2 2
Muncie-Marion, IN 231 6 5 1 1 3 8.9 3 3
Tuscaloosa, AL 237 9 5 4 1 5 27.6 1 2
New Bedford, MA 272 6 5 1 1 4 19.8 1 1
Augusta/Waterville, ME 279 9 4 2 2 2 13.9 2 2
Other (6) N/A N/A 4 �  N/A NR N/A

Total 165 58

NR Not rated.

N/A Information not available.

(1) The market assignments on this table reflect the way we cluster our regional station groups for accounting and operational purposes and do
not necessarily mean that the station is located in the metropolitan market as defined by Arbitron or the Federal Communications
Commission (�FCC�). Compliance with the FCC�s local radio ownership limits is measured by reference to the number of stations a company
holds in a particular market as that market is defined by the FCC. For a discussion of the impact of the FCC rules on us and our station
clusters, see �Federal Regulation of Radio Broadcasting�Multiple Ownership Rules� and �Federal Regulation of Radio Broadcasting�Time
Brokerage.�

(2) In addition to the stations listed in this table, we are currently operating one FM station serving the Oklahoma City, OK market and one
station serving the Knoxville, TN market under local marketing agreements. Also, we own a station in Buffalo, NY and two stations in Salt
Lake City, UT that are being operated by third parties under local marketing agreements.

(3) The station group audience share rank is the ranking of our station group among all station groups within the demographic of people ages
12+ based upon the total station group�s audience share in that market as presented by Arbitron, Inc. through BIA Financial Network, Inc.�s
BIAfn�s MEDIA Access Pro�.

(4) The station group revenue rank is the ranking, by station group market revenue, of our station group among all station groups in that
market.

(5) In connection with the Merger, the Company is required to divest certain FM stations to comply with FCC ownership limits, and therefore,
these stations were assigned to a trust and are not included in the table above. Also, during 2008, the Company acquired a radio station in
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Salt Lake City, UT, in exchange for the balance of a note receivable, which required the Company to assign one of its existing stations in
the Salt Lake City market into a divestiture trust. The Company retains a beneficial interest in the stations until such stations are sold to
third parties. After the completion of sales of certain of such stations that had been assigned to divestiture trusts in 2007 and 2008, as of
February 17, 2009, the stations remaining in the trusts and excluded from the table above include one station in Albuquerque, NM; one
station in Charleston, SC; one station in Lafayette, LA; three stations in Little Rock, AR; two stations in Oklahoma City, OK; and one
station in Salt Lake City, UT.

(6) Includes radio stations in our Kokomo, IN and Presque Isle, ME markets, which are not rated by Arbitron.
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Market and Industry Data

We based or derived the station and market data presented in this Form 10-K from third-party sources. Unless otherwise indicated, we derived
(i) our station group revenue ranking information for the full year 2008, (ii) our 2008 market revenue rank, (iii) the number of owned and
operated stations in the market, and (iv) the number of station owners in the market from BIA Financial Network, Inc.�s BIAfn�s MEDIA Access
Pro� media research reporting as of February 17, 2009. We derived the Fall 2008 audience share data presented in this Form 10-K from Arbitron,
Inc. through BIA Financial Network, Inc.�s BIAfn�s MEDIA Access Pro� media research reporting as of February 17, 2009. While we believe
these industry publications are reliable, we have not independently verified the information provided.

Strategy

We are the third largest radio group in the United States, and we operate one of the three largest radio networks in the country. Thus, we are
among the largest pure-play radio operators in the country with one of the leading radio network syndication platforms, and we expect this will
benefit us in an increasingly competitive industry partly through our broader listener and customer base and more diverse revenue stream. Our
size and scope should enable us to serve our markets and stations more efficiently, and we are continuing to evaluate the current on-air
programming of the Radio Markets and the Radio Network, including the ABC Radio Business, station and program branding and marketing,
talent contracts/programming costs and other station and network operating expenses to determine any changes that may be made in order to
improve our overall performance and to lower our costs and expenses.

Radio Markets

Operate and Develop Leading Station Clusters. We intend to continue our current strategy of focusing on, among other things, the operation and
development of leading station clusters, and we believe it is important to own multiple stations in each of the markets in which we operate in
order to maximize our ability to achieve leadership positions, increase operating efficiencies and compete more effectively with other forms of
local media. We face more competition in the larger markets that rank in the top 20 in the country based on total market revenue. However, our
stations are dominant in middle and smaller markets. We rank first or second in audience share in 29 of our 54 Arbitron-rated metropolitan
markets. Our stations cover a wide range of programming formats, geographic regions, audience demographics and advertising clients. We
intend to focus our attention on our stations in the larger markets, and we continue to seek opportunities, if available, to divest some of our
stations, including the stations required to be divested as a result of the Merger as further described in the �Federal Regulation of Radio
Broadcasting� section below. There can be no assurance as to whether any such transactions will occur or, if they occur, the amount of proceeds
they will generate, their timing or their other terms.

Integrated Sales Approach. The Radio Markets sell radio spots to advertisers, but also offer online advertising, on-air mentions and live talent
reads, appearances at offsite events and other nontraditional revenue-generating programs as part of an overall sales structure.

Emphasize Programming. We analyze market research and competitive factors to identify the key programming attributes that we believe will
best position each station to develop a distinctive identity or a local brand and to maximize its appeal to local audiences and advertisers. Our
programming strategy includes developing or contracting with significant on-air talent and creating recognizable brand names for selected
stations. We believe this strategy significantly enhances the presence, marketability and competitiveness of our stations, leading to greater
audience share and consequently higher revenue and operating income excluding non-cash expenses (depreciation, amortization and non-cash
stock compensation expense). We intend to emphasize programming both at the Radio Network and at individual stations, which we believe will
develop a distinctive identity or brand and maximize our appeal to audiences and advertisers.
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Build Geographic, Format and Customer Diversity. We seek to build geographic, format, and customer diversity. Our stations are located in
markets throughout the country that serve diverse target demographics through a broad range of programming formats such as rock, country,
adult contemporary, oldies, urban and sports/news/talk. This diversity reduces, in part, our dependence on any particular local economy, market,
station, format, on-air personality or advertiser. Similarly, we seek to develop a broad base of local and regional advertisers. During the year
ended December 31, 2008, we generated approximately 81% of our net broadcasting revenue from local and regional advertising and
approximately 19% from the sale of national advertising. No single advertiser accounted for more than 10% of our net broadcasting revenue.

Apply Improved Sales and Marketing to Capture Greater Share of Advertising Revenue. The development of a high-quality local sales
organization in each of our markets is critical to our success. We face more competition in the larger markets that rank in the top 20 in the
country based on total market revenue. However, our stations are dominant in middle and smaller markets. We generally rank first or second in
revenue market share in 34 of our 54 ranked markets. In each market, we assess our station portfolio, the local market environment and the
strength of our sales personnel to determine whether to pursue a �cluster sale� strategy or to create a separate sales force for each station. We place
significant emphasis on recruiting quality sales people, setting clear financial and sales goals and rewarding achievement of those goals with
commissions and bonus compensation. We also target regional sales, which we define as sales in an expanded geographic area beyond the
specific market and/or for multiple markets, to companies that advertise in our markets, through our local sales force. We reach national
advertisers in partnership with our national representation firm, offering advertising time on individual stations or across our overall network of
stations.

Participate in Local Communities. As a local sales and advertising medium, we place significant emphasis on serving the local community in
various ways, including but not limited to through our public affairs programming, public service announcements, community events and other
on and off air support. We believe our active involvement reinforces our position in local communities and significantly improves the
marketability of our radio broadcast time to advertisers who are targeting these communities.

Optimize Technical Capabilities. We believe that a strong signal is an important component of a station�s success. We seek to operate stations
with the strongest signals in their respective markets and view signal strength as an important consideration in any acquisitions we make. We
also intend to continue to focus on the development of our station websites and advertising opportunities associated with the websites.

Radio Network

The Radio Network focuses on three primary aspects: programming; technology; and integrated sales. The success of the Radio Network is
driven by the delivery of compelling programming that listeners demand to hear and stations want to air. By providing the best talent and the
best shows, the Radio Network can secure distribution of its content and maintain coverage of virtually all U.S. radio markets, reaching roughly
106 million listeners each week. The Radio Network must strive to keep an independent status in the marketplace and provide programming to
all station groups, even competitors of the stations in our Radio Markets. As content is a key focus, the Radio Network continually seeks out and
develops new talent and distribution opportunities by securing strategic alliances with other station groups and non-traditional partners.
Technology plays an important role in not only the delivery of the programs directly to the stations in real-time, but also in regional capabilities
that deliver different content and advertising spots to specific parts of the country. Through an integrated sales approach, the Radio Network
sells traditional radio spots, but also offers a digital on-line component, on-air mentions, live talent reads, regional copy-splits, event
sponsorships and other revenue-generating programs as part of an overall sales structure that crosses a wide variety of programs.

Competition

We operate in a highly competitive industry. Our radio stations compete for audiences and advertising revenue directly with other radio stations
as well as with other media, such as broadcast television, newspapers, magazines, cable television, satellite television, satellite radio, the Internet
(and Internet radio), outdoor
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advertising and direct mail within their respective markets. Our radio stations also face increasing competition from consumer products such as
portable digital audio players, which allow individuals to listen to music and other content of their own choosing without traditional commercial
advertisements. Our audience ratings and market shares are subject to change, and any adverse change in a particular market could have a
material adverse effect on our revenue in that market.

Radio stations compete for listeners primarily on the basis of program content that appeals to a particular demographic group. By building a
strong listener base consisting of a specific demographic group in each of our markets, we are able to attract advertisers seeking to reach those
listeners. From time to time, competitors may (i) change their stations� formats or programming to compete directly with our stations for
audiences and advertisers, (ii) engage in aggressive promotional campaigns or (iii) take our key on-air talent, which could result in lower ratings
and advertising revenue or increased promotion and other expenses and, consequently, lower earnings and cash flow for us. Audience
preferences as to format or programming in a particular market may also shift due to demographic or other reasons.

Factors that are material to a radio station�s competitive position include, but are not limited to, management experience, retention of key on-air
talent, the station�s audience rank in its local market, transmitter power, assigned frequency, audience characteristics, local program acceptance
and the number and characteristics of other radio stations in the market area. We attempt to improve our competitive position in each market by
researching stations� programming, implementing advertising and promotional campaigns aimed at the demographic groups for which our
stations program and managing our sales efforts to attract a larger share of advertising revenue. Historically, we have also competed with other
radio station groups to purchase additional stations, if available, and when beneficial to our station cluster in a specific market.

Our Radio Network is among the three largest radio networks in the United States, competing primarily with Westwood One and Premiere
Radio Networks. These competitors, along with the Radio Network, collectively hold a substantial majority of the network market, with smaller
networks comprising the remainder. The Radio Network competes for the acquisition of key on-air talent and for listening audience by
competing with other program providers for station and program affiliates. The Radio Network markets its programs to radio stations that have
the largest and most desirable listening audience for each of its programs, including stations that compete with our Radio Markets, and often has
multiple program affiliations with a number of stations in the same geographic market.

In marketing its programs to national advertisers, the Radio Network business directly competes with other radio networks, as well as
independent radio syndication producers and distributors and large media and entertainment companies, some of which are diversified into the
radio industry and have significant resources. As a result of consolidation in the radio industry, companies owning large groups of stations have
the ability to accumulate advertising time from the stations in the various local markets they serve to create national advertising packages that
can compete directly with network advertising.

Although the radio broadcasting industry is highly competitive, barriers to entry do exist with respect to the operation of terrestrial radio stations
(which can be mitigated to some extent by, among other things, changing existing radio station formats and upgrading power). The operation of
a terrestrial radio station requires a license or other authorization from the FCC, and the number of radio stations that can operate in a given
market is limited by the availability of FM and AM radio frequencies allotted by the FCC to communities in that market. In addition, the FCC�s
multiple ownership rules have historically limited the number of stations that may be owned or controlled by a single entity in a given market.
Changes in the FCC�s multiple ownership rules resulting from the Telecommunications Act of 1996 created opportunities for us to acquire and
consolidate radio stations in our markets. On June 2, 2003, the FCC concluded an omnibus rulemaking proceeding in which it examined all
broadcast ownership rules, including the local radio ownership rule, the broadcast-newspaper ownership rule, the radio-television
cross-ownership rule, the local television ownership rule, the national television ownership rule and the dual network rule. The revised rules
were to become effective on September 4, 2003, but were stayed by
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the U.S. Court of Appeals for the Third Circuit (the �Third Circuit�) on September 3, 2003 pending the outcome of appeals filed by several
entities. On September 3, 2004, the Third Circuit issued an order granting in part a request filed by the FCC to partially lift the stay and allowed
four aspects of the new rules to take effect: (a) the use of Arbitron markets to define local radio markets where available; (b) the inclusion of
non-commercial radio stations in determining the number of stations in the market; (c) the attribution of joint sales agreements with in-market
stations; and (d) the limitations on the transfers of non-compliant ownership clusters. Pursuant to the remand order from the Third Circuit, the
FCC commenced a new rulemaking proceeding to consider the issues raised by the Third Circuit. On December 18, 2007, the FCC adopted an
order that modified only the newspaper/broadcast cross-ownership rule to adopt a rebuttable presumption permitting the cross-ownership of one
newspaper and one television or radio station in the top 20 television markets under certain circumstances, and establishing a waiver procedure
applicable to such combinations in smaller markets. The FCC declined to make changes to any other broadcast ownership rules and retained the
rules then in effect. The FCC�s decision remains subject to administrative and judicial appeal. For a summary of the FCC�s ownership rule, see the
�Federal Regulation of Radio Broadcasting� section below.

The revised local radio ownership rule significantly changed how the FCC reviews radio station transactions. Although the FCC made no change
to the local radio ownership limits themselves (e.g., in a market with 45 or more radio stations, a company may own eight stations in a single
market, but no more than five in the same service, AM or FM), the FCC changed how it defines and counts the number of stations in a �market.�
The rule change has the effect in some instances of both (i) decreasing the number of radio stations deemed to be in the market overall, thereby
lowering the applicable ownership tier, and (ii) increasing the number of radio stations that we are deemed to own in the market. Under the
revised rule, our station portfolio exceeded the applicable ownership limit in seven markets. As a result of the Merger, we were required to
divest 11 stations in seven markets because the FCC deemed the Merger to be a �substantial change� in control (as defined under the FCC�s rules
and policies) of the Company. The 11 stations were assigned on June 12, 2007 to The Last Bastion Station Trust, LLC (�Last Bastion�) as trustee
under a divestiture trust that complies with FCC rules. During 2008, we acquired a radio station in Salt Lake City, UT, in exchange for the
balance of a note receivable, which required us to assign one of our existing stations in our Salt Lake City market into a divestiture trust
(together with Last Bastion, the �Divestiture Trusts�). After the completion of sales of certain stations that had been transferred to the Divestiture
Trusts in 2007 and 2008, as of December 31, 2008, we had nine stations remaining in the Divestiture Trusts. We retain a beneficial interest in
the stations until such stations are sold to third parties. The revised rule also affects our ability to expand our ownership in certain markets.

The radio broadcasting industry is also subject to technological change, evolving industry standards, changing policies, and the emergence of
new media technologies. Several new media technologies and evolving industry and policy changes are being developed or have emerged,
including the following:

� audio programming by cable television systems, direct broadcast satellite systems, Internet content providers, consumer products
such as portable digital audio players, iPods, cellular phones, other personal communications systems, and other digital audio
broadcast formats;

� satellite digital audio radio service, including numerous niche formats, with sound quality comparable to that of compact discs;

� HD Radio� digital radio technology, which could improve the quality of existing AM and FM radio signals, including stations owned
by us; and

� low power FM radio, which has resulted in additional FM radio broadcast outlets that are designed to serve small, localized areas.
For a discussion of the risks to our business raised by competition and evolving technologies, see Item 1A. �Risk Factors� below.
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Federal Regulation of Radio Broadcasting

Our ownership, operation, purchase and sale of radio stations is regulated by the FCC, which acts under authority derived from the
Communications Act of 1934, as amended by the Telecommunications Act of 1996 (the �Communications Act�). The Radio Network business, as
a producer and distributor of radio programs and information services, is generally not subject to regulation by the FCC. Among other things, the
FCC:

� assigns frequency bands for broadcasting;

� determines the particular frequencies, locations, operating powers and other technical parameters of stations;

� issues, renews, revokes and modifies station licenses;

� determines whether to approve changes in ownership or control of station licenses;

� regulates equipment used by stations; and

� adopts and implements regulations and policies that directly or indirectly affect the ownership, operation and employment practices
of stations.

The FCC has the power to impose penalties for violations of its rules or the Communications Act, including fines, the grant of abbreviated
license renewal terms or, for particularly egregious violations, the denial of a license renewal application, the revocation of a license or the
denial of FCC consent to acquire additional radio stations.

The following is a brief summary of some provisions of the Communications Act and of specific FCC regulations and policies which affect the
Company. The summary is not a comprehensive listing of all of the regulations and policies affecting radio stations. For further information
concerning the nature and extent of federal regulation of radio stations, you should refer to the Communications Act, FCC rules and FCC public
notices and rulings.

License Grant and Renewal

Radio stations operate under renewable broadcasting licenses that are ordinarily granted by the FCC for maximum terms of eight years. Licenses
are renewed through an application to the FCC. A station may continue to operate beyond the expiration date of its license if a timely filed
license application is pending. Petitions to deny license renewals can be filed by interested parties, including members of the public. These
petitions may raise various issues before the FCC. The FCC is required to hold hearings on renewal applications if the FCC is unable to
determine that the renewal of a license would serve the public interest, convenience and necessity, or if a petition to deny raises a substantial and
material question of fact as to whether the grant of the renewal application would be inconsistent with the public interest, convenience and
necessity. If, as a result of such an evidentiary hearing, the FCC determines that the licensee has failed to meet various requirements and that no
mitigating factors justify the imposition of a lesser sanction, then the FCC may deny a license renewal application. Historically, FCC licenses
generally have been renewed, and in the last renewal cycle, all of our licenses were renewed; however, we cannot assure you that all of our
licenses will be renewed in future renewal cycles. The non-renewal, or renewal with substantial conditions or modifications, of one or more of
our FCC radio station licenses could have a material adverse effect on our business, including our liquidity and capital resources.

In a pending rule-making proceeding, the FCC has sought comments on the adoption of processing guidelines for renewal applications regarding
a station�s locally-oriented programming performance. The effect of whether and to what extent any such requirements are ultimately adopted
and become effective cannot currently be determined.
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The FCC classifies each AM and FM station. An AM station operates on either a clear channel, regional channel or local channel. A clear
channel is one on which AM stations are assigned to serve wide areas. Clear channel AM stations are classified as either:

� Class A stations, which operate on an unlimited time basis and are designed to render primary and secondary service over an
extended area;

� Class B stations, which operate on an unlimited time basis and are designed to render service only over a primary service area; or

� Class D stations, which operate either during daytime hours only, during limited times only or on an unlimited time basis with low
nighttime power.

A regional channel is one on which Class B and Class D AM stations may operate and serve primarily a principal center of population and the
rural areas contiguous to it. A local channel is one on which AM stations operate on an unlimited time basis and serve primarily a community
and the suburban and rural areas immediately contiguous to it. Class C AM stations operate on a local channel and are designed to render service
only over a primary service area that may be reduced as a consequence of interference.

The minimum and maximum facilities requirements for an FM station are determined by its class. Some FM class designations depend upon the
geographic zone in which the transmitter of the FM station is located. In general, commercial FM stations are classified as Class A, B1, C3, B,
C2, C1, C0 and C, in order of increasing power and antenna height. Class C FM stations are subject to involuntary downgrades to Class C0 in
various circumstances if they do not meet certain antenna height specifications. Several of our stations have been downgraded, and other
proceedings are pending that could result in downgrades, but the downgrades have no effect on the stations� existing signals. We have several
applications currently pending to upgrade the facilities of various of our stations.

The following table sets forth the metropolitan market served (the city of license may differ), call letters, FCC license classification, and FCC
license expiration date of each of the stations that we own as of December 31, 2008. Several wholly-owned subsidiaries hold our licenses.
Pursuant to FCC rules and regulations, many AM radio stations are licensed to operate at a reduced power during the nighttime broadcasting
hours, which results in reducing the radio station�s coverage during the nighttime hours of operation. The market assignments on this table reflect
our regional station groups for accounting and operational purposes and do not necessarily reflect assignment of a station to the relevant market
as defined by Arbitron.

Market Station
FCC
Class

Expiration
date of
license

Albuquerque, NM (2) KKOB(AM) B 10/1/2013
KKOB-FM C 10/1/2013

KMGA(FM) C 10/1/2013
KNML(AM) B 10/1/2013
KRST(FM) C 10/1/2013
KTBL(AM) B 10/1/2013
KDRF(FM) C 10/1/2013

Allentown/Bethlehem, PA WCTO(FM) B 8/1/2014
WLEV(FM) B 8/1/2014

Atlanta, GA WKHX-FM C0 4/1/2012
WYAY(FM) C 4/1/2012

Augusta/Waterville, ME WEBB(FM) C1 4/1/2014
WJZN(AM) C 4/1/2014
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Market Station
FCC
Class

Expiration
date of
license

WMME-FM B 4/1/2014
WTVL(AM) C 4/1/2014

Baton Rouge, LA KQXL-FM C2 6/1/2012
WCDV(FM) C 6/1/2012
WEMX(FM) C1 6/1/2012
WIBR(AM) B 6/1/2012
WXOK(AM) B 6/1/2012

Binghamton, NY WAAL(FM) B 6/1/2014
WHWK(FM) B 6/1/2014
WNBF(AM) B 6/1/2014
WWYL(FM) A 6/1/2014
WYOS(AM) B 6/1/2014

Birmingham, AL WAPI(AM) B 4/1/2012
WSPZ(AM) B 4/1/2012

WWMM(FM) C1 4/1/2012
WUHT(FM) C1 4/1/2012
WJOX(FM) C0 4/1/2012
WZRR(FM) C0 4/1/2012

Boise, ID KBOI(AM) B 10/1/2013
KIZN(FM) C 10/1/2013
KKGL(FM) C 10/1/2013
KQFC(FM) C 10/1/2013
KZMG(FM) C 10/1/2013
KTIK(AM) B 10/1/2013

Buffalo, NY WEDG(FM) B 6/1/2014
WGRF(FM) B 6/1/2014
WHLD(AM) B 6/1/2014
WHTT-FM B 6/1/2014
WBBF(AM) D 6/1/2014

Charleston, SC (2) WSSX-FM C0 12/1/2011
WIWF(FM) C 12/1/2011

WTMA(AM) B 12/1/2011
WWWZ(FM) C2 12/1/2011

Chattanooga, TN WGOW(AM) B 8/1/2012
WGOW-FM A 8/1/2012
WOGT(FM) C3 8/1/2012
WSKZ(FM) C 8/1/2012

Chicago, IL WLS(AM) A 12/1/2012
WLS-FM B 12/1/2012

Colorado Springs, CO KKFM(FM) C 4/1/2013
KKMG(FM) C 4/1/2013
KKPK(FM) C 4/1/2013
KCSF(AM) B 4/1/2013
KVOR(AM) B 4/1/2013
KATC-FM C 4/1/2013

Columbia, SC WISW(AM) B 12/1/2011
WLXC(FM) A 12/1/2011
WNKT(FM) C2 12/1/2011
WOMG(FM) A 12/1/2011
WTCB(FM) C1 12/1/2011
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Market Station
FCC
Class

Expiration
date of
license

Dallas-Fort Worth, TX WBAP(AM) A 8/1/2013
KPMZ(FM) C 8/1/2013
KSCS(FM) C 8/1/2013

Des Moines, IA KBGG(AM) B 2/1/2013
KHKI(FM) C1 2/1/2013
KGGO(FM) C 2/1/2013
KJJY(FM) C2 2/1/2013

KWQW(FM) C2 2/1/2013
Detroit, MI WJR(AM) A 10/1/2012

WDVD(FM) B 10/1/2012
WDRQ(FM) B 10/1/2012

Erie, PA WXKC(FM) B 8/1/2014
WXTA(FM) B1 8/1/2014
WRIE(AM) B 8/1/2014
WQHZ(FM) A 8/1/2014

Flint, MI WFBE(FM) B 10/1/2012
WTRX(AM) B 10/1/2012

Grand Rapids, MI WBBL(AM) C 10/1/2012
WTNR(FM) B 10/1/2012
WLAV-FM B 10/1/2012
WKLQ(FM) B 10/1/2012
WHTS(FM) B 10/1/2012

Harrisburg/Carlisle/York, PA WMHX(FM) B 8/1/2014
WQXA-FM B 8/1/2014
WCAT-FM A 8/1/2014

Johnson City/Kingsport/Bristol, TN WXSM(AM) B 8/1/2012
WJCW(AM) B 8/1/2012
WGOC(AM) B 8/1/2012
WKOS(FM) A 8/1/2012
WQUT(FM) C 8/1/2012

Knoxville, TN WIVK-FM C 8/1/2012
WNML(AM) B 8/1/2012
WNML-FM A 8/1/2012
WOKI(FM) C3 8/1/2012
WNRX(FM) A 8/1/2012

Kokomo, IN WWKI(FM) B 8/1/2012
Lafayette, LA (2) KNEK(AM) D 6/1/2012

KRRQ(FM) C2 6/1/2012
KSMB(FM) C 6/1/2012
KXKC(FM) C0 6/1/2012
KNEK-FM C3 6/1/2012

Lancaster, PA WIOV-FM B 8/1/2014
WIOV(AM) C 8/1/2014

Lansing/East Lansing, MI WFMK(FM) B 10/1/2012
WITL-FM B 10/1/2012

WJIM(AM) C 10/1/2012
WJIM-FM B 10/1/2012

WMMQ(FM) B 10/1/2012
WVFN(AM) D 10/1/2012
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Market Station
FCC
Class

Expiration
date of
license

Little Rock, AR (2) KAAY(AM) A 6/1/2012
KARN(AM) B 6/1/2012
KIPR(FM) C1 6/1/2012
KLAL(FM) C1 6/1/2012
KPZK(AM) B 6/1/2012
KURB(FM) C 6/1/2012
KARN-FM C2 6/1/2012

Los Angeles, CA KABC(AM) B 12/1/2013
KLOS(FM) B 12/1/2013

Memphis, TN WRBO(FM) C1 6/1/2012
WGKX(FM) C 8/1/2012
WXMX(FM) C1 8/1/2012
WKIM(FM) C1 8/1/2012

Minneapolis, MN (1) KQRS-FM C 4/1/2013
KXXR(FM) C 4/1/2013
WGVX(FM) A 4/1/2013
WGVY(FM) C3 4/1/2013
WGVZ(FM) A 4/1/2013

Modesto, CA KATM(FM) B 12/1/2013
KDJK(FM) A 12/1/2013
KESP(AM) B 12/1/2013
KHKK(FM) B 12/1/2013
KHOP(FM) B 12/1/2013
KWNN(FM) A 12/1/2013

Muncie/Marion, IN WMDH(AM) B 8/1/2012
WMDH-FM B 8/1/2012

Muskegon, MI WLCS(FM) A 10/1/2012
WODJ(AM) C 10/1/2012
WVIB(FM) A 10/1/2012
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