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Dear Shareholders:

Enclosed with this letter is a Proxy Statement and proxy card for the Annual Meeting of Shareholders of Westwood
One, Inc. (the Company ) to be held on September 22, 2008 at 12:00 p.m. (noon), Pacific Time, at the Company s
offices located at 8965 Lindblade Street, Culver City, CA 90232-2689. A copy of the Company s Annual Report on
Form 10-K/A for the year ended December 31, 2007, which report contains consolidated financial statements and
other information of interest with respect to the Company and its shareholders is also included with this mailing.
Those of you who are receiving this document as part of the annual meeting package should note that the enclosed
copy of our Form 10-K/A for the year ended December 31, 2007 is being provided as our most recent annual report.
Due to the time between the filing of the 10-K/A and this proxy statement, the most current information about our
directors and named executive officers is contained in this proxy statement.

The purpose of the Annual Meeting is to elect three directors, to ratify the appointment of the Company s independent
registered public accounting firm and to conduct such other business as may properly come before the meeting. At the
Annual Meeting, the holders of Common Stock (including the holders of Preferred Stock on an as-converted basis),
voting alone, will elect two independent members of the Company s Board of Directors. Holders of the recently issued
7.5% Series A Convertible Preferred Stock will elect one non-independent member of the Company s Board of
Directors to serve as a Preferred Stock designee. Holders of the Common Stock (including the holders of Preferred
Stock on an as-converted basis) and Class B Stock, voting together, will ratify the appointment of the Company s
independent registered public accounting firm, and consider and act upon such other business as may properly come
before the meeting.

IT IS IMPORTANT THAT YOU MARK, SIGN, DATE AND RETURN THE ENCLOSED PROXY CARD IN
THE PROVIDED POSTAGE-PAID ENVELOPE IF YOU DO NOT INTEND TO BE PRESENT AT THE
MEETING. IF YOU DO LATER DECIDE TO ATTEND, YOUR PROXY WILL AUTOMATICALLY BE
REVOKED IF YOU VOTE IN PERSON. ACCORDINGLY, YOU ARE URGED TO MARK, SIGN, DATE
AND RETURN THE PROXY CARD NOW IN ORDER TO ENSURE THAT YOUR SHARES ARE
REPRESENTED AT THE MEETING.

We appreciate your continued support.
Sincerely,

WESTWOOD ONE, INC.

Norman J. Pattiz

Chairman of the Board

August 18, 2008
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40 West 57th Street
New York, NY 10019

Proxy Statement

GENERAL

This proxy statement (first mailed to shareholders on or about August 18, 2008) is furnished in connection with the
solicitation of proxies by Westwood One, Inc., a Delaware corporation (the Company or Westwood ), for use at the
Annual Meeting of Shareholders of the Company to be held on September 22, 2008 at 12:00 p.m. (noon), Pacific

Time, at the Company s offices located at 8965 Lindblade Street, Culver City, CA 90232-2689, and any adjournments
thereof, for the purposes set forth in the accompanying Notice of Annual Meeting of Shareholders.

The Company s Annual Report on Form 10-K/A for the year ended December 31, 2007, including consolidated
financial statements and other information, accompanies this proxy statement but does not form a part of the proxy
soliciting material.

ABOUT THE MEETING
What is the purpose of the annual meeting?

At our annual meeting, shareholders will act upon the matters outlined in the Notice of Annual Meeting of
Shareholders accompanying this proxy statement, including the election of directors, the ratification of the selection of
the Company s independent registered public accounting firm and such other business as may properly come before
the meeting. In addition, management will report on the performance of the Company during 2007 and respond to
questions from shareholders.

Who is entitled to vote at the meeting?

Only shareholders of record at the close of business on August 8, 2008, the record date for the meeting, are entitled to
receive notice of and to participate in the annual meeting. If you were a shareholder of record on that date, you will be
entitled to vote all of the shares that you held on that date at the meeting, or any postponements or adjournments of the
meeting. As of the record date, there were 101,344,709 shares of Common Stock of the Company ( Common Stock )
outstanding, excluding treasury shares, 291,722 shares of Class B Stock of the Company ( Class B Stock ) outstanding
and 75,000 (convertible into 25,266,133 shares of Common Stock as of the record date) shares of 7.5% Series A
Convertible Preferred Stock ( Preferred Stock ) outstanding. The holders of the Class B Stock are entitled to vote on all
matters on which holders of Common Stock vote except for the election of Messrs. Ming and Nunez as directors of

the Company, where the Common Stock votes separately as a class (together with the Preferred Stock on an
as-converted basis) and the Class B Stock does not vote. The holders of Preferred Stock are entitled to vote on all
matters on which holders of Common Stock vote, on an as-converted basis, as described below. When the holders of
Preferred Stock are entitled to vote separately as a class (e.g., Preferred Stock director designees), the holders of
Preferred Stock receive one vote for each share of Preferred Stock.

What are the voting rights of holders of the Company s Common Stock, Class B Stock and Preferred Stock?
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Under the Company s certificate of incorporation, each holder of outstanding Common Stock is entitled to cast one
(1) vote for each share of Common Stock held by such holder and each holder of Class B Stock is entitled to cast fifty
(50) votes for each share of Class B Stock held by such holder on those matters on which the Class B stock is entitled
to vote. Accordingly, on matters on which both the Common Stock and the Class B Stock are entitled to vote, holders
of the Company s Common Stock are entitled to an aggregate of 101,352,476 votes (71.8% of the voting power) and
holders of the Company s Class B Stock are entitled to an aggregate of 14,586,100 votes (10.3% of the voting power).
Under the Company s certificate of designations of 7.5% Series A Convertible Preferred Stock ( Certificate of
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Designations ), effective as of June 19, 2008, each holder of outstanding Preferred Stock is entitled to cast one (1) vote
for each share of Common Stock the Preferred Stock could be converted into pursuant to the terms of the Certificate

of Designations. Thus, holders of the Company s Preferred Stock are currently entitled to an aggregate of 25,266,133
votes (17.9% of the voting power) on matters where they vote on an as-converted basis with the Common Stock and
the Class B stock. Such amount was determined by multiplying the 75,000 shares by the liquidation preference (i.e.,
$1,000 plus dividends that had accrued as of the record date) and dividing such amount by the $3.00/share conversion
price. Of the foregoing capital stock, only the Common Stock is publicly traded. Holders of Common Stock will not
have any rights of appraisal or similar dissenter s rights with respect to any matter to be acted upon at the annual
meeting.

Who can attend the meeting?

All shareholders as of the record date, or their duly appointed proxies, may attend the meeting. If you attend, please
note that cameras, recording devices and other electronic devices will not be permitted at the meeting.

Please also note that if you hold your shares in street name (that is, through a broker or other nominee), you will need
to bring a copy of a brokerage statement reflecting your stock ownership as of the record date in order to gain
entrance.

What constitutes a quorum?

With respect to the election of Messrs. Ming and Nunez, the presence at the meeting, in person or by proxy, of the
holders of a majority of the aggregate voting power of the Common Stock (including the voting power of the
Preferred Stock on an as-converted basis) will constitute a quorum, permitting the shareholders to take action on those
matters. With respect to the election of Mr. Weingarten who is a Preferred Stock designee, the presence at the
meeting, in person or by proxy, of the holders of a majority of the shares of Preferred Stock outstanding on the record
date will constitute a quorum, permitting the holders of Preferred Stock to take action on that matter. With respect to
all other matters to be voted on at the meeting, the presence at the meeting, in person or by proxy, of the holders of a
majority of the aggregate voting power of the Common Stock (including the voting power of the Preferred Stock on
an as-converted basis) on an as-converted basis) and the Class B Stock outstanding on the record date will constitute a
quorum, permitting the shareholders to take action on those matters.

Proxies received but marked as abstentions and broker non-votes will be included in the calculation of the number of
votes considered to be present at the meeting for purposes of determining a quorum.

How do I vote?

If you complete and properly sign and date the accompanying proxy card and return it to the Company, it will be
voted as you direct. If you are a registered shareholder and attend the meeting, you may deliver your completed proxy
card in person. Street name shareholders who wish to vote at the meeting will need to obtain a proxy form from the
institution that holds their shares.

Can I change my vote after I return my proxy card?
Yes. Even after you have submitted your proxy, you may change your vote at any time before the proxy is exercised
by filing with the Secretary of the Company either a notice of revocation or a duly executed proxy bearing a later date.

In addition, the powers of the proxy holders will be suspended if you attend the meeting in person and vote, although
attendance at the meeting will not by itself revoke a previously granted proxy.
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What are the Board s recommendations?

Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will vote
in accordance with the recommendations of the Board of Directors of the Company (the Board orthe Board of
Directors ). The Board s recommendation is set forth together with the description of each item in this proxy statement.
In summary, the Board recommends a vote:

FOR the election of the nominated directors; and

FOR the ratification of the appointment of PricewaterhouseCoopers LLP as the Company s independent
registered public accounting firm for fiscal 2008.

2
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Management is not aware of any matters, other than those specified above, that will be presented for action at the
annual meeting, but if any other matters do properly come before the meeting, the proxy holders will vote as
recommended by the Board of Directors or, if no recommendation is given, at their discretion.

What vote is required to approve each item?

The affirmative vote of a majority of the votes represented in person or by proxy at the meeting and entitled to be cast
will be required to approve each such matter. Other than with respect to the election of the directors, the Common
Stock (including the holders of Preferred Stock on an as-converted basis) and the Class B Stock vote together as a
class on the matters proposed. With respect to the election of Messrs. Ming and Nunez (independent director
nominees), the Common Stock (including the holders of Preferred Stock on an as-converted basis) votes separately as
a class and the Class B Stock does not vote. With respect to the election of Mr. Weingarten, the Preferred Stock
designee to the Board, the Preferred Stock votes separately as a class and the Common Stock and Class B Stock do
not vote. A properly executed proxy marked WITHHOLD AUTHORITY with respect to the election of one or more
directors will not be voted with respect to the director or directors indicated, although it will be counted for purposes
of determining whether there is a quorum. A properly executed proxy marked ABSTAIN with respect to any such
matter will not be voted, although it will be counted for purposes of determining whether there is a quorum.
Accordingly, an abstention will have the effect of a negative vote.

If you hold your shares in street name through a broker or other nominee, your broker or nominee may not be
permitted to exercise voting discretion with respect to some or all of the matters to be acted upon. Thus, if you do not
give your broker or nominee specific instructions, your shares may not be voted on those matters and will not be
counted in determining the number of shares necessary for approval. Shares represented by such broker non-votes
will, however, be counted in determining whether there is a quorum.

What is beneficial ownership?

Beneficial ownership has been determined in accordance with Rule 13d-3 under the Securities Exchange Act of 1934,
as amended (the Exchange Act ). Under Rule 13d-3, certain shares may be deemed to be beneficially owned by more
than one person (such as where persons share voting power or investment power). In addition, shares are deemed to be
beneficially owned by a person if the person has the right to acquire the shares (for example, upon exercise of an
option) within 60 days of the date as of which the information is provided. In computing the percentage of ownership
of any person, the amount of shares outstanding is deemed to include the amount of shares beneficially owned by such
person (and only such person) by reason of such acquisition rights. As a result, the percentage of outstanding shares of
any person as shown in the following table does not necessarily reflect the person s actual voting power at any
particular date. Information included herein for persons who beneficially own more than 5% of our Common Stock is
based on information contained in the most recent Schedule 13D/13G filings and other filings made by such persons
with the Securities and Exchange Commission (the SEC ) as well as other information made available to the Company.

3
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How much stock do the Company s 5% shareholders own?

The following table shows the amount of the Common Stock, Class B Stock and Preferred Stock beneficially owned
(unless otherwise indicated) by our largest shareholders (those who own more than 5% of the outstanding class of
shares). For purposes of calculating the percentage ownership of each large shareholder, the Company used ownership
holdings as of June 30, 2008. On such date, there were 101,352,476 shares of Common Stock outstanding and
291,722 shares of Class B Stock outstanding and 75,000 shares of Preferred Stock outstanding.

Aggregate Number of Shares Beneficially Owned(1)

Class B

Common Stock Stock Preferred Stock
Name and Address of Beneficial Owner Number Percent Numbdeercent Number Percent
CBS Radio Network Inc., a subsidiary of 16,000,000(2) 15.8%
CBS Radio Inc.
1515 Broadway
New York, NY 0036
Gores Radio Holdings, LLC 49,348,214(3) 36.2% 75,000(8) 100.0%
10877 Wilshire Blvd.
18t Floor
Los Angeles, CA 90024
FMR LLC 5,203,777(4) 5.1%

82 Devonshire Street

Boston, MA 02109

Hotchkis and Wiley Capital Management, 8,659,848(5) 8.5%
LLC

725 S. Figueroa Street, 39th Floor

Los Angeles, CA 90017

Morgan Stanley & Co. Incorporated 5,546,632(6) 5.5%
1585 Broadway

New York, NY 10036

Barclays Global Investors, N.A. 5,337,771(7) 5.3%

45 Fremont Street
San Francisco, CA 94105

(1) The persons in the table have sole voting and investment power with respects to all shares of Common Stock
and Class B Stock, unless otherwise indicated. Tabular information for the entities listed above is based on
information contained in the most recent Schedule 13D/13G filings and other filings made by such persons
with the SEC as well as other information made available to the Company

(2) These securities are owned by CBS Radio Network Inc., a wholly-owned subsidiary of CBS Radio Media
Corporation, which in turn is a wholly owned subsidiary of CBS Radio Inc. ( CBS ), which in turn is a
wholly-owned subsidiary of CBS Broadcasting, Inc. which in turn is a wholly owned subsidiary of
Westinghouse CBS Holding Company, Inc., which in turn is a wholly owned subsidiary of CBS Corporation,
but may also be deemed to be beneficially owned by: (a) NAIRI, Inc. ( NAIRI ), which owns approximately
76.4% of CBS Corporation s voting stock, (b) NAIRI s parent corporation, National Amusements, Inc. ( NAI ),
and (c) Sumner M. Redstone, who is the controlling shareholder of NAI. As of March 3, 2008, CBS Radio
Network Inc. has shared voting power and shared dispositive power with respect to 16,000,000 shares.
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(3) Includes the four-year warrants (issued in three tranches at exercise prices of $5.00, $6.00 and $7.00/share,
respectively) to purchase 10,000,000 shares of Company common stock in the aggregate, which warrants are
exercisable at any time prior to their expiration date (June 19, 2012) and 25,062,500 shares of Company
common stock issuable as of June 30, 2008 upon conversion of the Preferred Stock held by Gores Radio
Holdings, LLC ( Gores Radio ). Gores Radio is managed by The Gores Group, LLC. Gores Capital Partners II,
L.P. and Gores Co-Invest Partnership II, L.P. (collectively, the Gores Funds ) are members of Gores Radio.
Each of the members of Gores Radio has the right to receive dividends from, or proceeds from, the sale of
investments by Gores Radio, including the shares of Common Stock, the Warrants and the Preferred Stock in
accordance with their membership interests in Gores Radio. Gores Capital Advisors II, LLC ( Gores Advisors )
is the general partner of the Gores Funds. Alec E. Gores is the managing member of The Gores Group, LLC.
Each of the members of Gores Advisors (including The Gores Group, LLC and its members) has the right to
receive dividends from, or proceeds from, the sale of investments by the Gores Entities, including the shares of
Common Stock, the Warrants and the Preferred Stock in accordance with their membership

4
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interests in Gores Advisors. Under applicable law, certain of these individuals and their respective spouses may
be deemed to be beneficial owners having indirect ownership of the securities owned of record by Gores Radio
by virtue of such status. Each of the foregoing entities and the partners, managers and members thereof
disclaim ownership of all shares reported herein in excess of their pecuniary interests, if any.

(4) Of these shares, 5,053,774 are owned by Fidelity Management & Research Company ( Fidelity ), a wholly
owned subsidiary of FMR LLC, through one investment company, Fidelity Low Priced Stock Fund. As of
December 31, 2007, each of Edward C. Johnson 3d and FMR LLC, through its control of Fidelity, has sole
voting power with respect to 0 shares and sole dispositive power with respect to 5,053,774 shares. The
remaining 150,003 of these shares are owned by Pyramis Global Advisors, LLC ( PGALLC ), an indirect
wholly owned subsidiary of FMR LLC. As of December 31, 2007, each of Edward C. Johnson 3d and
FMR LLC, through its control of PGALLC, has sole voting power with respect to 150,003 shares and sole
dispositive power with respect to 150,003 shares.

(5) As of December 31, 2007, Hotchkis and Wiley Capital Management, LLC has sole voting power with respect
to 5,216,048 shares and sole dispositive power with respect to 8,659,848 shares.

(6) As of December 31, 2007, Morgan Stanley & Co. Incorporated has sole voting power with respect to
5,546,632 shares and sole dispositive power with respect to 5,546,632 shares. Such securities are beneficially
owned by certain operating units of Morgan Stanley and its subsidiaries and affiliates.

(7) Of these shares, 4,338,348 are owned by Barclays Global Investors, N.A. As of December 31, 2007, Barclays
Global Investors, N.A. has sole voting power with respect to 4,036,101 shares and sole dispositive power with
respect to 4,338,348 shares. The remaining 999,423 of these shares are owned by Barclays Global
Fund Advisors, LLC. As of December 31, 2007, Barclays Global Fund Advisors, LLC has sole voting power
with respect to 999,423 shares and sole dispositive power with respect to 999,423 shares.

(8) Because the Preferred Stock is entitled to vote such number of shares to which it would be entitled as if such
shares had been converted into common stock, the 75,000 shares of Preferred Stock are entitled, as of the
record date, to 25,266,133 votes. Such amount was determined by multiplying the 75,000 shares by the
liquidation preference (i.e., $1,000 plus dividends that had accrued as of the record date) and dividing such
amount by the $3.00/share conversion price. Accordingly, as of the record date, Gores Radio s preferred stock
holdings represent 17.9% of the total voting power of the Company.

How much stock does the Company s management, specifically named executive officers and directors officers
own?

The following table shows the amount of the Common Stock and Class B Stock beneficially owned (unless otherwise
indicated) by members of our management team, which include the current executive officers named in the Summary
Compensation Table (the named executive officers ), our directors, and our directors and named executive officers as a
group. None of such individuals hold Preferred Stock. For purposes of calculating the percentage ownership of each
large shareholder, the Company used ownership holdings as of June 30, 2008. As of June 30, 2008, there were
101,352,476 shares of Common Stock outstanding and 291,722 shares of Class B Stock outstanding. All numbers
presented below include all shares which would be vested on, or exercisable by, a holder as of August 29, 2008, as
beneficial ownership is deemed to include securities that a holder has the right to acquire within 60 days. As described
elsewhere in this proxy statement, a holder of restricted stock only (i.e., not RSUs) is entitled to vote the restricted
shares once it has been awarded such shares. Accordingly, all restricted shares that have been awarded, whether or not
vested, are reported in this table of beneficial ownership, even though a holder will not receive such

5
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shares until vesting. This is not the case with RSUs or stock options that are not deemed beneficially owned until
vesting.

Aggregate Number of Shares

Beneficially Owned(1)

Common Stock Class B Stock
Name of Beneficial Owner Number Percent(1) Number Percent
NAMED EXECUTIVE OFFICERS:
Norman J. Pattiz(2) 1,198,127 1.2% 291,710 99.9%
Thomas Beusse 100,000 *
Peter Kosann(3) 466,748 *
Andrew Zaref(4)(10) 13,203 *
Gary J. Yusko (10)(11) 100,000 *
David Hillman(5) 143,312 *
Paul Gregrey(6) 237,954 *
DIRECTORS AND NOMINEES:(7)
Albert Carnesale(8) 13,418 *
David L. Dennis(9) 255,628 *
Scott Honour(12) *
Grant F. Little, III(8) 22,452 *
H. Melvin Ming(8) 19,033 *
Emanuel Nunez *
Joseph B. Smith(9) 86,418 *
Mark Stone(12) *
Ian Weingarten(12) *
All Current Directors and Executive Officers as a Group
(18 persons)(13) 2,656,293 2.6% 291,710 99.9%

*Represents less than 1% of the Company s outstanding shares of Common Stock.

(1) The persons in the table have sole voting and investment power with respects to all shares of Common Stock
and Class B Stock, unless otherwise indicated. The numbers presented above do not include unvested and/or
deferred RSUs which have no voting rights until shares are distributed in accordance with their terms. All
dividend equivalents on vested RSUs and shares of restricted stock (both vested and unvested) are included in
the numbers reported above. The percentage calculations listed above assumes the exercise of the warrants to
purchase 10,000,000 shares of Common Stock issued to Gores Radio since such warrants are exercisable at
any time.

(2) Includes vested and unexercised stock options for 445,333 shares granted under the Company 1989 Stock
Incentive Plan (the 1989 Plan ), the Company 1999 Stock Incentive Plan (the 1999 Plan ) and the Company
2005 Equity Compensation Plan (the 2005 Plan ). Includes 2,794 vested RSUs (including dividend
equivalents) granted under the 2005 Plan. Also includes 450,000 Common Stock shares pledged by Mr. Pattiz
to Merrill, Lynch, Pierce, Fenner & Smith Incorporated ( Merrill Lynch ) in connection with a prepaid variable
forward contract (the Merrill Contract ) Mr. Pattiz entered into on September 27, 2004 with Merrill Lynch.
Under the Merrill Contract, in exchange for a lump-sum cash payment of $7,182,000, Mr. Pattiz agreed to
deliver upon the earlier of September 2009 or the termination of the Merrill Contract, a pre-determined
number of shares of Company Common Stock pursuant to formulas set forth in the Merrill Contract.

Mr. Pattiz may also settle the amount in cash. When Mr. Pattiz entered into the Merrill Contract in September
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2004, he converted 411,670 of his shares of Class B Stock into Common Stock and pledged the
aforementioned 450,000 shares of Company Common Stock. Also includes 300,000 shares of Company
common stock held indirectly by the Pattiz Family Trust. Because each share of Class B Stock has 50 votes,
as opposed to one vote for each share of Common Stock, Mr. Pattiz s stock holdings represent 10.3% of the
total voting power of the Company.

(3) Includes 419,000 vested and unexercised options granted under the 1999 Plan and 2005 Plan. Mr. Kosann
forfeited his vested and unexercised options and certain of his unvested RSUs and shares of restricted stock in

6
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connection with the termination of his employment on January 8, 2008. Mr. Beusse became the Company s
CEO on January 8, 2008.

(4) Includes 339 shares of Common Stock held in the Company 401(k) account. Mr. Zaref forfeited his vested
and unexercised options and his unvested RSUs and shares of restricted stock in connection with the
termination of his employment as of July 12, 2007.

(5) Includes 94,383 vested and unexercised options granted under the 1999 Plan and 2005 Plan and 27,911
unvested shares of restricted stock (including dividend equivalents) granted under the 2005 Plan. Includes
513 shares of Common Stock held in the Company 401 (k) account.

(6) Includes 186,200 vested and unexercised options granted under the 1999 Plan and 2005 Plan and 30,059
unvested shares of restricted stock (including dividend equivalents) granted under the 2005 Plan. Includes
921 shares of Common Stock held in the Company 401 (k) account. As previously disclosed on a Form §-K
filed with the SEC on August 13, 2008, Mr. Gregrey was notified on August 7, 2008 that his employment was
being terminated effective April 1, 2009, the date his employment agreement is scheduled to expire.

(7) Does not include Norman J. Pattiz, Thomas Beusse and Peter Kosann, who are also named executive officers
and listed with the other named executive officers.

(8) Represents vested RSUs granted under the 2005 Plan. Does not include deferred and/or unvested RSUs which
have no voting rights until shares are distributed in accordance with their terms.

(9) Represents 93,000 (Dennis) and 73,000 (Smith) vested and unexercised stock options granted under the 1989
Plan, the 1999 Plan and/or the 2005 Plan. Does not include deferred and/or unvested RSUs which have no
voting rights until shares are distributed in accordance with their terms.

(10) As noted elsewhere in this proxy statement, Mr. Zaref s employment with the Company was terminated on
July 12, 2007 and Mr. Yusko became the Company s CFO on July 16, 2007.

(11) Includes 40,834 shares of unvested shares of restricted stock granted under the 2005 Plan and 25,000 vested
and unexercised options granted under the 2005 Plan.

(12) Each of Messrs. Honour, Stone and Weingarten disclaims beneficial ownership of the securities of the
Company owned by Gores Radio, except to the extent of any pecuniary interest therein.

(13) Steven Kalin and Andrew Hersam, who were appointed Chief Operating Officer and Chief Revenue Officer
respectively, are included in the number (18) of executive officers described above. As such individuals were

not appointed until May and July 2008, respectively, they were not named executive officers for fiscal year
2007.

How is the Board of Directors structured and what are the terms for each class of directors?

The Board of Directors is divided into three classes (Class I, 11, and III), each class serving for three-year terms, which
terms are staggered. The Board of Directors currently is comprised of eleven individuals. Only one class of directors
is elected at each annual meeting. The Company s certificate of incorporation provides that at least 331/3% of directors
must be independent outside directors. Although one such independent director is nominated to the Board at the
request of the Majority Preferred Holders (defined below), all such independent directors (other than as set forth
below) are elected by holders of Common Stock (including the holders of Preferred Stock on an as-converted basis)
voting alone as a class. The Company s certificate of designations provides that as long as Gores Radio owns at least
50% of the Preferred Stock acquired by it on June 19, 2008, the holders of a majority of the outstanding shares of
Preferred Stock (the Majority Preferred Holders ) have the right to name three members to the Board (referred to
herein as the Preferred Stock designees). Of such three directors, one has been named as a Class III director, one as a
Class II director and one as a Class I director. The Majority Preferred Holders, voting alone as a class, elect the three
Preferred Stock designees. The remaining members of the Board are elected by all shareholders voting together as a
single class provided that holders of Common Stock (including the holders of Preferred Stock on an as-converted
basis) have the right to elect one-fifth (1/5) of the total number of the directors (i.e., two directors) without the vote of
holders of the Class B stock.
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How many Board members are Independent under the listing standards of the New York Stock Exchange?

Pursuant to our Corporate Governance Guidelines, a copy of which is available on our website
(www.westwoodone.com under the caption Investor Relations ), the Board of Directors is required to affirmatively
determine that a majority of the directors is independent under the listing standards of the New York Stock Exchange
(the NYSE ). In accordance with the Guidelines, the Board of Directors undertakes an annual review of director
independence. During this review, the Board considers all transactions and relationships between each director or any
member of his immediate family and the Company and its affiliates. The purpose of this review is to determine
whether
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any such relationships or transactions are considered material relationships that would be inconsistent with a
determination that a director is independent. The Board has not adopted any categorical standards for assessing
independence, preferring instead to consider and disclose existing relationships with the non-management directors
and the Company. The Board observes all criteria for independence established by the NYSE and other governing
laws and regulations.

As a result of this review, the Board of Directors affirmatively determined that six directors are independent under the
listing standards of the NYSE. The independent directors are Messrs. Carnesale, Dennis, Little, Ming, Nunez and

Smith. In determining that these six directors are independent, the Board reviewed the NYSE corporate governance
rules.

How does the Board select nominees for the Board?

With the exception of the Preferred Stock designees to the Board and the independent director nominee selected by
the Majority Preferred Holders as described above, the Nominating and Governance Committee, which consists solely
of independent directors, considers candidates for Board membership suggested by its members and other Board
members, as well as management and shareholders, as stated in its Charter. While the Nominating and Governance
Committee does not have a formal policy by which shareholder may recommend potential director candidates, a
shareholder who wishes to recommend a prospective nominee for the Board should notify the Company s Secretary or
any member of the Nominating and Governance Committee by mail and include supporting materials the shareholder
considers relevant to the potential candidate s qualifications. Any correspondence mailed to the Company should
include a clear and prominent notation that such contains a Director Recommendation and confirm the author is a
shareholder. At a minimum, any shareholder nominee for director (including the independent director nominee
selected by the Majority Preferred Holders) must satisfy the independence requirements of the New York Stock
Exchange and possess the desired characteristics set forth in the Company s Corporate Governance Guidelines.

Once a prospective nominee has been identified, the Nominating and Governance Committee, either with or without
Board input, determines whether to conduct a ful