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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 10-Q

(Mark One)

X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the quarterly period ended September 30, 2007

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
Commission file number: 001-31740

CITADEL BROADCASTING CORPORATION
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(Address of Principal Executive Offices and Zip Code)
(702) 804-5200

(Registrant s Telephone Number, Including Area Code)

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 whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act. (Check One):

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

As of November 2, 2007, net of shares held in treasury, there were 263,896,849 shares of common stock, $.01 par value per share, outstanding.
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FORWARD-LOOKING INFORMATION

Certain matters in this Form 10-Q, 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,
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 purpose of federal and state securities laws, including, without limitation, any projections on pro forma

statements of earnings, revenues 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 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 U.S.; fluctuations in interest rates; changes in market conditions that could
impair the Company s goodwill or intangible assets; changes in industry conditions; 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; as well as those matters discussed under the captions Forward-Looking Statements and Risk Factors in Citadel Broadcasting
Corporation s Annual Report on Form 10-K for the year ended December 31, 2006.
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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 FINANCIAL INFORMATION

ITEM1. FINANCIAL STATEMENTS (unaudited)
CITADEL BROADCASTING CORPORATION AND SUBSIDIARIES

Consolidated Condensed Balance Sheets

(in thousands, except share and per share data)

(unaudited)
September 30,
2007

ASSETS
Current assets:
Cash and cash equivalents $ 112,821
Accounts receivable, net 207,001
Prepaid expenses and other current assets (including deferred income tax assets of $11,754 and $7,512 as of
September 30, 2007 and December 31, 2006, respectively) 25,905
Total current assets 345,727
Property and equipment, net 138,071
FCC licenses 2,714,353
Goodwill 1,586,364
Customer relationships, net 72,885
Other assets, net 66,019
Total assets $ 4,923,419
LIABILITIES AND STOCKHOLDERS EQUITY
Current liabilities:
Accounts payable, accrued liabilities and other liabilities $ 96,052
Long-term liabilities:
Senior debt 2,135,000
Convertible subordinated notes (net of discount of $1,655 and $2,037 as of September 30, 2007 and
December 31, 2006, respectively) 328,345
Other long-term liabilities, less current portion 43,590
Deferred income tax liabilities 836,439
Total liabilities 3,439,426
Commitments and contingencies
Stockholders equity:
Preferred stock, $.01 par value authorized, 200,000,000 shares at September 30, 2007 and December 31,
2006; no shares issued or outstanding at September 30, 2007 and December 31, 2006
Common stock, $.01 par value authorized, 500,000,000 shares at September 30, 2007 and December 31,
2006; issued, 290,732,189 and 138,276,712 shares at September 30, 2007 and December 31, 2006,
respectively; outstanding, 263,896,849 and 113,439,059 shares at September 30, 2007 and December 31,
2006, respectively 2,907
Additional paid-in capital 2,415,741
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December 31,
2006

$ 3,747
77,852

9,585

91,184

83,934
1,327,305
637,742

33,531

$ 2,173,696

$ 40,746
401,000
327,963

21,951
257,728

1,049,388

1,383
1,582,858
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Treasury stock, at cost, 26,835,340 and 24,837,653 shares at September 30, 2007 and December 31, 2006,

respectively (343,042)
Accumulated other comprehensive loss, net (15,460)
Accumulated deficit (576,153)
Total stockholders equity 1,483,993
Total liabilities and stockholders equity $ 4923419

See accompanying notes to consolidated condensed financial statements.
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CITADEL BROADCASTING CORPORATION AND SUBSIDIARIES

Consolidated Condensed Statements of Operations

(in thousands, except per share amounts)

Net revenue

Operating Expenses:

Cost of revenues, exclusive of depreciation and amortization shown separately below

Selling, general and administrative
Corporate general and administrative
Local marketing agreement fees

Asset impairment and disposal charges
Depreciation and amortization

Other, net

Operating expenses
Operating (loss) income

Interest expense, net
Wirite off of deferred financing costs upon extinguishment of debt

(Loss) income before income taxes

Income tax (benefit) expense

Net (loss) income

Net (loss) income per share - basic
Net (loss) income per share - diluted
Dividends declared per share

Special distribution declared per share

Weighted average common shares outstanding:
Basic

Diluted

(unaudited)

Three Months Ended
September 30,
2007 2006
$ 240,207 $112,517
88,161 30,399
62,477 30,949
9,663 7,713
337 320
495,786
11,141 2,812
74 (18)
667,639 72,175
(427,432) 40,342
40,366 8,615
(467,798) 31,727
(20,045) 13,361
$ (447,753) 18,366
$ (L.71) 0.16
$ (1.71) 0.15
$ 0.18
$
261,458 111,378
261,458 124,622

See accompanying notes to consolidated condensed financial statements.
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Nine Months Ended
September 30,
2007 2006
$ 474,284 $318,970
155,938 86,411
132,582 94,519
32,349 20,213
997 947
509,372 149,769
18,439 13,821
(3,473) (656)
846,204 365,024
(371,920) (46,054)
61,668 23,913
555
(434,143) (69,967)
3,055 (23,032)
$(437,198) $ (46,935)
$ 255 $ (042
$ 255 $ (042
$ 0.18 $ 0.54
$ 24631 $
171,683 111,546
171,683 111,546
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CITADEL BROADCASTING CORPORATION AND SUBSIDIARIES

Consolidated Condensed Statements of Cash Flows

(in thousands)

(unaudited)
Nine Months Ended
September 30,
2007 2006
Cash flows from operating activities:
Net loss $ (437,198) $ (46,935)
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization 18,439 13,821
Write off of deferred financing costs 555
Asset impairment and disposal charges 509,372 149,769
Non-cash debt related amounts 604 1,378
Provision for bad debts 2,462 1,915
Gain on sale of assets (3,473) (562)
Deferred income taxes 1,373 (25,401)
Stock-based compensation expense 17,262 12,462
Changes in operating assets and liabilities, net of acquisitions:
Accounts receivable (17,093) (6,909)
Prepaid expenses and other current assets (2,798) (1,560)
Accounts payable, accrued liabilities and other obligations 10,840 310
Net cash provided by operating activities 100,345 98,288
Cash flows from investing activities:
ABC Radio merger acquisition costs (19,148)
Capital expenditures (9,540) (7,135)
Cash paid to acquire stations (18,369)
Proceeds from sale of assets 10,791 522
Purchase of a note receivable (9,650)
Other assets, net 200 4,470)
Net cash used in investing activities (17,697) (39,102)
Cash flows from financing activities:
Proceeds from senior credit and term facility 2,135,000
Debt issuance costs (33,590)
Repayment of ABC Radio indebtedness (1,351,855)
Borrowings from senior credit facility 40,000 135,000
Principal payments on senior credit facility (441,000) (47,500)
Purchase of shares held in treasury (21,057) (83,063)
Dividends paid to holders of common stock (296,821) (62,172)
Stock issuance costs associated with ABC merger (4,436)
Principal payments on other long-term obligations (73) (262)
Repayment of stockholder notes 258 88
Net cash provided by (used in) financing activities 26,426 (57,909)
Net increase in cash and cash equivalents 109,074 1,277
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Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

See accompanying notes to consolidated condensed financial statements.
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CITADEL BROADCASTING CORPORATION AND SUBSIDIARIES
Consolidated Condensed Statements of Cash Flows (Continued)
(in thousands)

(unaudited)

Supplemental schedule of investing activities

Exclusive of the ABC Radio merger completed during the nine months ended September 30, 2007, as discussed at Note 2, the Company
completed no additional acquisitions during the nine months ended September 30, 2007. The Company completed various radio station
acquisitions during the nine months ended September 30, 2006 for $18,369, which approximates the fair value of assets acquired.

Supplemental schedule of cash flow information

Cash Payments:

Interest

Income taxes

Barter Transactions:

Equipment purchases through barter

Barter Revenue - included in gross broadcasting revenue
Barter Expenses - included in cost of revenues and selling, general and administrative expense
Other Non-Cash Transactions:

Accrual of capital expenditures

Accrual of other assets

Dividends declared but not paid

Accrual of dividend gross-up obligation

Issuance of treasury shares for 401(k) plan employer match
FIN 48 liability

Change in fair value of derivative

Change in fair value of interest rate swap liability, net of tax
See Note 2 for information related to the ABC Radio merger

See accompanying notes to consolidated condensed financial statements.
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Nine Months Ended
September 30,
2007 2006

$62,376 $24,136

1,291 1,742
92 188
9,753 6,315
9,368 6,051
637
343
20,571
807
650
287
2,510
15,460
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CITADEL BROADCASTING CORPORATION AND SUBSIDIARIES
Notes to Consolidated Condensed Financial Statements
(unaudited)
1. BASIS OF PRESENTATION
Description of the Company

In January 2001, Citadel Broadcasting Corporation, a Delaware corporation, was formed by affiliates of Forstmann Little & Co. ( FL&Co. ) and
entered into an agreement with Citadel Communications Corporation ( Citadel Communications ) to acquire substantially all of the outstanding
common stock of Citadel Communications in a leveraged buyout transaction. Citadel Broadcasting Company, a Nevada company and
wholly-owned subsidiary of Citadel Communications, is referred to as Citadel Broadcasting, and in July 2004, Citadel Communications was
liquidated into Citadel Broadcasting Corporation (the Company ).

On February 6, 2006, the Company and Alphabet Acquisition Corp., a wholly-owned subsidiary of the Company ( Merger Sub ), entered into an
Agreement and Plan of Merger with The Walt Disney Company ( TWDC ) 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 previously disclosed (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 s 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 151,707,199 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.

Also, on June 12, 2007, to effectuate the Merger, the Company entered into a new credit agreement with several lenders to provide debt
financing to the Company in connection with the payment of the special distribution on June 12, 2007 immediately prior to the closing 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 condensed balance sheet as of September 30, 2007 includes the acquired assets and assumed liabilities of ABC
Radio. The Company s consolidated condensed statements of operations and of cash flows also include the operating results of the ABC Radio
Business subsequent to the closing date of June 12, 2007.

In connection with the consummation of the transactions contemplated by the Separation Agreement and the ABC Radio Merger Agreement, the
Company, TWDC, and ABC Radio entered into a Tax Sharing and Indemnification Agreement (the Tax Sharing and Indemnification
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Agreement ) as of June 12, 2007 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.
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Description of the Business

Citadel Broadcasting and ABC Radio own and operate radio stations and hold Federal Communications Commission ( FCC ) licenses in 28 states
and the District of Columbia. Radio stations serving the same geographic area (i.e., principally a city or combination of cities) are referred to as a
market. The Company aggregates the markets in which it operates into one reportable segment ( Radio Markets ) as defined by Statement of
Financial Accounting Standards ( SFAS ) No. 131, Disclosures about Segments of an Enterprise and Related Information. In addition to owning
and operating radio stations, ABC Radio also owns and operates the ABC Radio Network ( Radio Network ), which produces and distributes a
variety of radio programming and formats and syndicates across approximately 4,000 station affiliates and 8,500 program affiliations, and is a
separate reportable segment as defined by SFAS No. 131.

Principles of Consolidation and Presentation

The accompanying unaudited consolidated condensed financial statements of the Company include Citadel Broadcasting Corporation, Citadel
Broadcasting, ABC Radio and their consolidated subsidiaries. All significant intercompany balances and transactions have been eliminated in
consolidation.

In connection with the Merger, the Company is required to divest certain stations to comply with FCC ownership limits, and therefore, these

stations, the carrying value of which is immaterial, were placed in a trust as of the closing date of the Merger. The trust agreement stipulates that

the Company must fund any operating shortfalls of the trust activities, and any excess cash flow generated by the trust is distributed to the

Company. The Company consolidates the trust in accordance with Financial Accounting Standards Board ( FASB ) Interpretation No. 46(R),
Consolidation of Variable Interest Entities ( FIN 46R ), which addresses consolidation by a business enterprise of variable interest entities ( VIEs )
that either: (1) do not have sufficient equity investment at risk to permit the entity to finance its activities without additional subordinated

financial support or (2) hold a significant variable interest in, or have significant involvement with, an existing VIE.

The accompanying unaudited consolidated condensed financial statements of the Company have been prepared in accordance with accounting
principles generally accepted in the United States of America for interim financial information and with the instructions to Form 10-Q and
Article 10 of Regulation S-X. Accordingly, they do not include all of the information and notes required by accounting principles generally
accepted in the United States of America for complete financial statements. In the opinion of management, all adjustments necessary for a fair
presentation of results of the interim periods have been made, and such adjustments were of a normal and recurring nature. Operating results for
the three and nine months ended September 30, 2007 are not necessarily indicative of the results that may be expected for the year ending
December 31, 2007. For further information, refer to the consolidated financial statements and notes thereto included in Citadel Broadcasting
Corporation s Annual Report on Form 10-K for the year ended December 31, 2006 and to the Form 8-K/A filed on August 9, 2007 for the
unaudited pro forma financial information relating to the Merger.

Reclassifications

Certain reclassifications have been made to prior year amounts to conform to the current year presentation. The provision for bad debts has been
presented separately from the change in accounts receivable in the accompanying unaudited consolidated condensed statements of cash flows.
Barter expenses relating to selling, general and administrative activities were reclassified from cost of revenues to selling, general and
administrative in the accompanying unaudited consolidated condensed statements of operations.

Use of Estimates

Management of the Company has made a number of estimates and assumptions relating to the reporting of assets and liabilities, revenue and
expenses and the disclosure of contingent assets and liabilities to prepare these financial statements in conformity with accounting principles
generally accepted in the United States of America. These estimates and assumptions relate in particular to the evaluation of goodwill and
intangible assets for potential impairment, including changes in market conditions which could affect the estimated fair values, the analysis of
the measurement of deferred tax assets, the identification and quantification of income tax liabilities due to uncertain tax positions, and the
determination of the allowance for estimated uncollectible accounts and notes receivable. The Company also uses assumptions when
determining the value of certain fully vested stock units and when employing the Black-Scholes valuation model to estimate the fair value of
stock options and the fair value of the derivative financial instrument. For the initial purchase price allocation for the Merger, the Company
made estimates and assumptions for the preliminary determination of values of the assets acquired and liabilities assumed, and the final
allocation may be significantly different from the preliminary allocation. The Company also uses estimates for determining the estimated fair
value of its interest rate swap. Actual results could differ significantly from those estimates.
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Allowance for Estimated Uncollectible Accounts

The Company recognizes an allowance for estimated uncollectible accounts based on historical experience of bad debts as a percentage of its
aged outstanding receivables, adjusted for improvements or deteriorations in current economic conditions. Accounts receivable, net, on the
accompanying consolidated condensed balance sheets consisted of the following:

September 30, December 31,

2007 2006
(in thousands)
Trade receivables $214,525 $ 80,309
Allowance for estimated uncollectible accounts (7,524) (2,457)
Accounts receivable, net $ 207,001 $ 77,852

Derivative Instruments and Hedging Activities

The Company has valued its obligation to settle dividends in cash upon the conversion of its convertible subordinated notes, if any, in

accordance with Emerging Issues Task Force ( EITF ) 00-19, Accounting for Derivative Financial Instruments Indexed to, and Potentially Settled
in, a Company s Own Stock, and SFAS No. 133, Accounting for Derivative Instruments and Hedging Activities. The Company measures the
estimated fair value of the derivative financial instrument as of each reporting date, and any increase or decrease in fair value of the derivative
liability is recognized immediately in earnings. For the three and nine months ended September 30, 2007, the Company recognized a decrease in
the estimated fair value of the financial derivative instrument liability in the amount of $0.3 million and $2.5 million, respectively, which is
included in interest expense, net, and the estimated fair value of the derivative liability as of September 30, 2007 and December 31, 2006 is less
than $0.1 million and $2.5 million, respectively, which is included in other long-term liabilities in the accompanying consolidated condensed
balance sheets.

The Company is exposed to fluctuations in interest rates, primarily attributable to borrowings under its senior credit and term facility (see Note
7). The Company actively monitors these fluctuations and from time to time may enter into derivative instruments to mitigate the variability of
interest payments in accordance with its risk management strategy. The Company accounts for interest rate swap arrangements in accordance
with SFAS No. 133. The accounting for changes in the fair values of such derivative instruments at each new measurement date is dependent
upon their intended use. The effective portion of changes in the fair values of derivative instruments designated as hedges of forecasted
transactions, referred to as cash flow hedges, are deferred and recorded as a component of accumulated other comprehensive income (loss) until
the hedged forecasted transactions occur and are recognized in earnings. The ineffective portion of changes in the fair values of derivative
instruments designated as cash flow hedges are immediately reclassified to earnings. The differential paid or received on the interest rate swap
agreement is recognized as an adjustment to interest expense. See Note 9 for further discussion.

Debt Issuance Costs and Debt Discount

The costs related to the issuance of debt are capitalized as other assets and amortized to interest expense using the effective interest rate method
over the term of the related debt. As further discussed at Note 7, in connection with the Merger, the Company entered into a new credit
arrangement replacing Citadel Broadcasting s senior credit agreement. In connection with the new credit arrangement, the Company incurred
approximately $33.6 million of debt issuance costs. For the three months ended September 30, 2007 and 2006 the amortization of debt issuance
costs was $1.6 million and $0.5 million, respectively, and for the nine months ended September 30, 2007 and 2006 the amortization of debt
issuance costs was $2.7 million and $1.4 million, respectively. In accordance with EITF 98-14, Debtor s Accounting for Changes in
Line-of-Credit or Revolving-Debt Arrangements, the Company determined that of the $2.0 million in remaining debt issuance costs relating to
Citadel Broadcasting s senior credit agreement, $0.6 million should be written off during the quarter ended June 30, 2007 in connection with the
modification of debt. The remaining costs will be amortized over the respective terms of the related components of the Company s new credit
arrangement. The discount recorded as a reduction to the convertible subordinated notes is amortized to interest expense over the term of the
notes. For the three and nine months ended September 30, 2007, the amortization of the discount was $0.1 million and $0.4 million, respectively.

10

Table of Contents 16



Edgar Filing: CITADEL BROADCASTING CORP - Form 10-Q

Table of Conten
Adoption of New Accounting Standards

Effective January 1, 2007, the Company adopted FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes-an interpretation of
FASB Statement No. 109 (' FIN 48 ). FIN 48 clarifies the accounting for uncertainty in income taxes by prescribing a recognition threshold and
measurement attribute for the financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. In
addition, FIN 48 provides guidance on derecognition of income tax positions, tax positions in interim periods, and income tax disclosures. See
Note 3 for additional information.

Recent Accounting Pronouncements

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements, effective for fiscal years beginning after November 15, 2007
and interim periods within those fiscal years. SFAS No. 157 establishes a framework for measuring fair value under accounting principles
generally accepted in the United States of America and expands disclosures about fair value measurement. The Company is currently evaluating
the impact of adopting SFAS No. 157 on its consolidated financial condition and results of operations.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities. SFAS No. 159 permits
entities to measure certain financial assets and liabilities at fair value and for entities which elect the fair value option, unrealized gains and
losses will be reported in earnings at each subsequent reporting date. The fair value option may be elected on an instrument-by-instrument basis.
The provisions of SFAS No. 159 are effective for the Company as of January 1, 2008. The application of SFAS No. 159 requires prospective
application, and the difference between the carrying amount and fair value is to be included in a cumulative effect adjustment to the opening
balance of retained earnings. The Company does not believe the adoption of SFAS No. 159 will have a material impact on its consolidated
financial condition and results of operations.

In June 2007, the EITF issued Topic No. 06-11, Accounting for Income Tax Benefits of Dividends on Share-Based Payment Awards. EITF 06-11
requires the realized tax benefit for dividends paid on share-based payment awards expected to vest to be credited to the Company s additional
paid-in capital account. The application of EITF 06-11 shall be applied prospectively to income tax benefits of dividends declared on affected
securities in fiscal years beginning after December 15, 2007. Earlier application is permitted. The Company does not believe that the adoption of
EITF 06-11 will have a material impact on its consolidated financial condition and results of operations.

2. ABC RADIO MERGER TRANSACTION

As discussed at Note 1, the Company completed the Merger on June 12, 2007. In connection with the Merger, the Company issued 151,707,199
shares of its common stock to TWDC s stockholders. In accordance with EITF 99-12, Determination of the Measurement Date for the Market
Price of Acquirer Securities Issued in a Purchase Business Combination, the date to be utilized for financial accounting purposes to value the
shares of the Company s common stock issued as part of the Merger that were determined based on a formula and whose value could have varied
based on the average closing price of the Company s common stock is the date on which the average stock price dropped below the collar
mechanism contained in the ABC Radio Merger Agreement prior to the closing date of June 12, 2007. For the purpose of determining the fair
value of the 151,707,199 shares issued, the Company calculated the price of approximately $7.24 per share based on $9.70 (the average price
two days before and two days after the date on which the Company s stock price fell outside the collar range) less the Special Distribution of
approximately $2.46 per share that was paid to the Company s pre-merger stockholders of record on June 8, 200