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PART |

Item 1. UNAUDITED FINANCIAL STATEMENTS

CC MEDIA HOLDINGS , INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
ASSETS
(In thousands)

June 30 December 31,
2000 2008
(Unaudited) (As adjustedr
CURRENT ASSETS
Cash and cash equivalents $ 1,497502 $ 239,846
Accounts reeivable, net of allowance 0P$8,510in 2009and
$97,364in 2008 1,335,479 1,431,304
Prepaid expenses 104,602 133,217
Income taxes receivable 13,270 o)
Other current assets 278,108 262,188
Total Current Assets 3,228,961 2,066,555

PROPERTY, PLANTAND EQUIPMENT

Land, buildings and improvements 630,508 614,811
Structures 2,443,210 2,355,776
Towers, transmitters and studio equipment 373,572 353,108
Furniture and other equipment 230,155 242,287
Construction in progress 85,416 128,739

3,762,861 3,694,721
Less accumulated depreciation 333,361 146,562

3,429,5M@ 3,548,159

INTANGIBLE ASSETS

Definite-lived intangibles, net 2,782523 2,881,720
Indefinite-lived intangiblesi licenses 2,430,241 3,019,803
Indefinite-lived intangibled permits 1,135,826 1,529,068
Goodwiill 4,094,910 7,090,621
OTHER ASSETS

Notes receivable 11,467 11,633
Investments in, and advancesronconsolidated affiliates 334,748 384,137
Other assets 394,344 560,260
Other investments 55,365 33,507

Total Assets $ 17,897,885 $ 21,125,463

* As adjusted for the adoption 8tatement of Financial Accounting Standaxis 160,Noncontrolling Interests in

Consolidated Financial Statementan amendment of ARB No. BASC 81010-45). This guidanceis required to

be adopted prospectively, except for reclassifying no
shaehol der s6 equity, in the consolidated statement of f
to include net income (loss) attributable to both the controlling and noncontrolling interests, both of which are
required to be adopted resipectively

See Notes to Consolidated Financial Statements



CC MEDIA HOLDINGS , INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

LI ABILITIES AND SHAREHOLDERS®

(In thousands)

EQUITY

June 30 December 31,
2009 2008
(Unaudited) (As adjusted)
CURRENT LIABILITIES
Accounts payable 119,742 $ 155,240
Accrued expenses 715,880 793,366
Accrued interest 154131 181,264
Current portion ofong-term debt 298,531 562,923
Deferred income 200,734 153,153
Total Current Liabilities 1,489,018 1,845,946
Long-term debt 20,247,458 18,940,697
Deferredtax liability 2,407,801 2,679,312
Other longterm liabilities 723,821 575,739
Commitments ath contingent liabilities (Note)5
SHAREHOLDERS' EQUITY

Noncontrolling interest 459,105 426,220

Common Stock 82 82
Additional paidin capital 2,104,698 2,100,995
Retained deficit (9,133,619 (5,041,998)
Accumulated other comprehensive loss (400,392 (401,529
Cost of sharekeld in treasury (88) 1)
Total Shareholders' Deficit (6,970,213 (2,916,231)

Total Liabilities and Shareholders' Deficit $ 17897,885 $ 21,125,463

* As adjusted for the adoption of Statement of Financial Accounting Standards Nblob8Ontrolling Interests in
Consolidated Financial Statementan amendment of ARB No. fASC 81310-45). This guidance is required to

be adoptebr ospectivel vy, except for reclassifying noncontr
sharehol dersé equity, in the consolidated statement of
to include net income (loss) atititable to both the controlling and noncontrolling interests, both of which are
required to be adopted retrospectively

See Notes to Consolidated Financial Statements



CC MEDIA HOLDINGS , INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

(In thousands, except per share data)

ThreeMonths Ended

Six Months Ended

June 30 June 30,
2009 2008 2009 2008
PostMerger PreMerger PostMerger PreMerger
(As adjusted)* (As adjusted)*
Revenue $ 1,437,865 $ 1,831,078 $ 2,645,852 $ 3,395,285
Operating expenses:
Direct operating expenses (excludes depreciation and amortizi 637,076 743,485 1,255,425 1,449,432
Selling, general and administrative expenses (excludes deprec
and amortization) 360558 445,734 738094 872,115
Depreciation and amortization 208,246 142,188 383,805 294,466
Corporate expenses (excludes depreciation and amortization) 50,087 47,974 97,722 94,277
Merger expenses o} 7,456 o] 7,845
Impairment charge 4,041,252 o} 4,041,252 o]
Other operating income (expenselet (31,5%¥) 17,354 (34,410 19,451
Operating income (loss) (3,890,870 461,595 (3,904,856 696,601
Interest expense 384,65 82,175 771,68 182,178
Gain on marketable securities o} 27,736 o] 34,262
Equity in earnings (loss) of nonconsolidated affiliates (17,719) 8,990 (21,907) 92,035
Other income (expensg)net 430,629 (6,086) 427,449 5,701
Income (loss) before income taxes and discontinued operations (3,862,585 410,060 (4,270,992 646,421
Income taxbenefit expensk
Current (18,936 (101,047) (30,031) (124,880)
Deferred 203,488 (24,090) 194,991 (66,838)
Income taxbenefit €xpense 184,552 (125,137) 164,960 (191,718)
Income (loss) before discontinued operations (3,678,033 284,923 (4,106,032 454,703
Income from discontinued operations, net d 5,032 d 643,294
Consolidated net income (loss) (3,678,033 289,955 (4,106,032 1,097,997
Amount attributable tmoncontrolling interest (4,629) 7,628 (14,411 16,017
Net income (loss) attributable to the Company $(3,673,409 $ 282,327 $ (4,091,62) $ 1,081,980
Other comprehensive income (loss), net of tax:
Foreign currency translatiadjustments 133,058 (9,589 85,715 59,564
Unrealized gain (loss) on securities and derivatives:
Unrealized holdingain (os9 on marketable securities 8,551 (42,457) (1,610) (47,578)
Unrealized holdingoss on cash flow derivatives (47,393 o} (75,79) o]
Reclassification adjustment (513) (25,997) 3,120 (25,997)
Comprehensive income (loss) (3,579,70) 204,285 (4,080,14) 1,067,969
Amount attributable to noncontrolling interest 19,509 885 10,337 21,581
Comprehensive income (loss) attributable to the Company (3,599,219 $ 203,400 (4,090,48) $ 1,046,388
Net income (loss) per common share:
Income (lossattributable to the Comparefore discontinued
operations Basic $ (4523 $ .56 $ (5041) $ .88
Discontinued operatiorisBasic 0 .01 o] 1.30
Net income (lossattributable to the CompariyBasic $ (4523 $ .57 $ (5041 $ 2.18
Weighted average common shar@&asic 81224 495,201 81,163 494,975
Income (lossattributable to the Comparefore discontinued
operations Diluted $ (45.23 $ .56 $ (5041 $ .88
Discontinued operatiorisDiluted 0 .01 o] 1.30
Net income (lossattributable to the CompariyDiluted $ (4523 $ .57 $ (5041 $ 2.18
Weighted average common sharéGiluted 81224 496,887 81,163 496,637
Dividends declared per share $ o} $ o} $ o] $ o)

* As adjusted for the adoption 8fatement of Financial Accounting StandaXds 160,Noncontrollinginterests in Consolidated

Financial Statements an amendment of ARB No. PASC 810610-45) and Financial Accounting Standards Boafdi FAS B 0 )

Staff Position Emerging Issues Task Foi@@6-1, Determining Whether Instruments Granted in Skassed Payment

Transactions Are Participating Securitié&SC 26310-45).

See Notes to Consolidated Financial Statements
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CC MEDIA HOLDINGS , INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)
(In thousands)
Six Months Endedune 30
2009 2008
PostMerger PreMerger
(As adjusted)

Cash flows from operating activities:

Consolidated net income (loss) $ (4,106,032 $ 1,097,997
(Income) loss from discontinued operations, net ' (643,294)
(4,106,032 454,703
Reconciling items:
Impairment charge 4,041,252
Depreciation and amortization 383,805 294,466
Deferred taxes (194,992 66,838
(Gain) loss on sale of operating and fixed assets 34410 (19,451)
(Gain) losson forward exchange contract o} 2,496
(Gain) loss on trading securities o} (849)
(Gain) loss on extinguishment of debt (440,338)
Provision for doubtful accounts 24,206 19,042
Sharebased compensation 19,306 20,382
Equity inloss garning3 of nonconsolidated affiliates 21,907 (92,035)
Amortization of deferred financing charges, bond
premiums and accretion of note discounts, net 120,352 3,653
Other reconciling itemsnet (3,444) (26,279
Changes in other operating assets and liabilities, net
of effects of acquisitions and dispositions 15,614 (37,012)
Net casHused in)provided by operating activities (83,953 685,955
Cash flows from investing activities:
Changen notes receivablenet 352 1,859
Changen investments in and advances to
nonconsolidated affiliatesnet 6,970 24,664
Salesof investments net 23,689 123,187
Purchases of property, plant and equipment (92,623) (211,726)
Proceeds frondisposal of assets 37,332 44,311
Acquisition of operating assets, net of cash acquired (6,930) (144,138)
Changen other- net (679 (16,286)
Net cash used in investing activities (31889 (178,129)
Cash flows from financing activities:
Draws on credit facilities 1,622,444 691,122
Payments on credit facilities (149,376) (873,741)
Proceeds from delayed draw term loan facility 500,000 o]
Payments on longerm debt (586496 (625,856)
Payments on forward exchange contract o} (110,410)
Payments for purchase of common shares (122 (3,780)
Payment for purchase of noncontrolling interest (12,952) o]
Proceeds from exercise of stock options and other 0 17,291
Dividends paid o) (93,367)
Net castprovided by (sed in financing activities 1,373,498 (998,741)
Cash flows from discontinued operations:
Net cash used in operating activities ' (85,026)
Net cash provided by investing activities ' 1,098,886
Net cash provided by financing activities ' o]
Net cash provided by discontinued operations ' 1,013,860
Net increase in cash and cash equivalents 1,257,66 522,945
Cash and cash equivalents at beginning of period 239,846 145,148
Cash and cash equivalents at end of period $ 1,497,502 $ 668,093

* As adjusted for the adoption 8fatement of Financial Accounting Standadxds 160,Noncontrolling Interests in
Consolidated Financial Statementan amendment of ARB No. G4SC 81010-45).
See Notes to Consolidated FinanSghtements



CC MEDIA HOLDINGS , INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

Note 1: BASIS OF PRISENTATION AND NEW ACCOUNTING STANDARDS

Preparation of Interim Financial Statements

The consolidated financiadtatements were prepared B Media Holdings Inc. ( t hGempd@ny )pursuant to the rules and
regul ations of the Securities and Exchange Commission (A
(consisting of normal recurring accruasd adjustments necessary for adoption of new accounting standards) necessary to prese
fairly the results of the interim periods shown. Certain information and footnote disclosures normally included in §itzdaciehts
prepared in accordance withS.gener ally accepted accounting principles (A
such SEC rules and regulations. Management believes that the disclosures made are adequate to make the informatioot present
misleading. Due to seasongléand other factors, the results for the interim periods are not necessarily indicative of results for the ful
year. The financial statements contained herein should be read in conjunction with the consolidated financial statemoéeds and
theretoindided in the Companyds 2-R08 Annual Report on Form 10

The consolidated financial statements include the accounts of the Company and its subsidiaries. Investments in comfipetmies in
the Company owns 20 percent to 50 percent of the voting commonostotkerwise exercises significant influence over operating
and financial policies of the company are accounted for under the equity method. All sighifieecdmpanytransactions are
eliminated in the consolidation process.

Information Regardinthe Reqistrant

The Company was formed in May 2007 by private equity funds sponsored by Bain Capital Partners, LLC and Thomas H. L

Partner s, L. P. (the ASponsorso) for the purpose ofcompangui r
("Clear Channel"). The acquisitignt he fAacqui si t iwasooosunomatedn Juty 307 2068 pgrauandt) the Agreement
and Pl an of Mer ger , dated November 16, 2006, as amended

Agreement 0) .

The Company accounted for its acquisition of Clear Channel as a purchase business combination in conformity with Statemen
Financial Accounting Standards No. 148lsiness Combinationand Emerging Issues Task Force Issud®3asis inLeveraged
Buyout Transactions The Company allocated a portion of the consideration paid to the assets and liabilities acquired at their initi
estimated respective fair values with the r Exvessconsitetiopatert i
this preliminary allocation was recorded as goodwiitle purchase price allocation was materially complete as of June 30, 2009.

The accompanying consoliddtstatements of operatiomamndstatements of cash flows are preseritedwo period: postmerger and
premerger The merger resulted in a new basis of accounting beginning on July 31, 2008 and the financial reporting periods :
presented as follows:

e Thethree and six montheriods ended June 3@009reflectthe postmerger period of the Companyncluding the merger of
a whollyowned subsidiary othe Companywith and intoClear Channel Subsequent to the acquisition, Clear Channel
became an indirect, wholgwned subsidiary of the Company and the business ofCtimapany became that of Clear
Channel and its subsidiaries.

e Thethree and six montpeaiods ended June 3@008reflectthe premerger period of Clear ChanndPrior to its acquisition
of Clear Channel, the Company had not conducted any activities, thtreractivities incident to its formation and in
connection with the acquisition, and did not have any assets or liabilities, other than as related to the acquisition.
consolidated financial statements for all-pnerger periods were prepared using ltistorical basis of accounting for Clear
Channel. As a result of the merger and the associated purchase accounting, the consolidated financial statements of the
merger periods are not comparable to periods preceding the merger.

The opening balancsheet reflected the preliminary allocation of purchase price, based on available information and certai
assumptions management believegtereasonable During thefirst six monthsof 2009, the Compangecreasethe initial fair value
estimate of itpermits, contractsite leasesnd other assets primarily its Americas segment by $7.5million based on additional
information received, which resulted in an increase to goodwil@8fHmillion and a decrease to deferred taxes4af.$million.

The following unaudited supplemental pro forma information reflects the consolidated results of operations of the Coimngheny as

merger had occurred on January 1,800he historical financial information was adjusted to give effect to items th&) dreectly
attributed to the merger, (ii) factually supportable, and (iii) expected to have a continuing impact on the consolidtateGuesu
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items include depreciation and amortization expense associated with preliminary valuations of properandokguipment and
definitelived intangible assets, corporate expenses associated with new-lexpaty awards granted to certain members of
management, expenses associated with the accelerated vesting of emplayelbased awards upadie closing ofthe merger,
interest expense related to debt iissued in conjuncingdet wi
and the related tax effects of these items. This unaudited pro forma information should not be reliesl ngmwssarily being
indicative of the historical results that would have been obtained if the merger had actually occurred on that ddte, nesulé that
may be obtained in the future.

Three months ende¢ Six months endec
(In thousandsexcept per share dgta June30, 2008 June 30, 2008
Premerger Premerger

Revenue $ 1,831,078 $ 3,395,285

Income before discontinued operations $ 52,526 $ (8,696)

Net incomeattributable to the Company $ 57,558 $ 634,598

Net income per common sharbasic $ 071 $ 7.8

Net income per common shardiluted $ 071 $ 7.8

Liquidity

The Company6s primary source of liquidity is cash flmiev fr

downtun The risks associated with the Company6s businesses b
which may be accompanied by a decrease in advertising. Expenditures by advertisers tend to be cyclical, reflecticgrararall e
conditins and budgeting and buying patterns. The current global ecomlomiturnhas resulted in a decline in advertising and

mar keting services among the Companyds <customer s, resul t|
reductioni n advertising revenues has had an adyverfoweanealigdideyc The on
continuation of the global economiiopwnturnmay conti nue t o adversely impact the C
and liquidity.

In January2009, the Companyannounced thait commenced a restructuring program targeting a reduction of fixed. ddss
Companyrecognized approximate§66.7 million and $0.3million of expenses related tsitestructuring program during thteee
and six months ended June 30, 2009, respectively

Based on the Companyés current and ant i cithe & mpahpelieses that sasho f
flow from operations as well assh on hand (including amounts drawn or available under the senior secured credit facilities) will
enable the Company to meet its working capital, capital expenditure, debt service and other funding requirements floe atebdast

12 months.

The Compny expects to be in compliance with the covenants u@dere a r C benior seedredl redit facilities in 2009.
However, the Companybs anticipated results are subgssdtcwil t o
bein compliance with the covenants. I n addiQlieoanr, GfhirmecinCeol mdp
agreements may be affected by events beyond its control, including prevailing economic, financial and industry cont#ions. T
breach of any covenants set forth in the financing agreements would result in a default thereunder. An event of défpeaitwitoul

the lenders under a defaulted financing agreement to declare all indebtedness thereunder to be due and payableuptior to ma
Moreover, the lenders undél e ar  Crievalving erédid facility under the senior secured credit facilities would have the option
to terminate their commitments to make further extensions of revolving credit thereunder. If the Compablg itouepayClear

C h a n moigafioas under any senior secured credit facilities or the receivables based credit facility, the lenders underrsuch sel
secured credit facilities or receivables based credit facility could proceed against any asseisetpldged to secure such senior
secured credit facilities or receivables based credit facility. In addition, a default or acceleration undeCdny @ r Chan
financing agreements could cause a default under other obligations that are subjesdefault and crosacceleration provisions.

The Conmpmd y@lse a rcorfofate credicandisslee vel ratings were downgraded on
Ratings ServicesT h e Co mgpmadc y@Ise a rcorfotate cradierhtifgserel ower ed t o HCCCA hfers@mr fal
were removed fronaredit watch, where they were placed with negative implications on May 4, 20iS.recentiowngrade had no

i mpact on Clear Channel s borrowing costs under the credit



ImpairmentCharge

The Company performed an interim impairment test as of June 30, 2009 fereitse r a | Communi c aRCCo)n s
licenses and billboard permits. The industry cash flow forecasts during the first six months of 2009 were belewats fised in

the discounted cash flow models used to calculate the impairments at December 3T, B088. e st i mat ed f air va
FCClicenses and permits was below their carrying values, which resulted in@stoimpairment charge §935.6million. See

Note 2 for further discussion.

The Company also performed amterim goodwill impairment test as diune 30, 2009Therevenueforecasts for 2009 declined 8%,
7% and 9% for Radio, Americas outdoor and International outdoor, regdgcttempared to the forecasts used in the 2008
impairment test primarily as a result of the revenues realized during the first six months of 2009. As heestiinated fair valge
of t he Cepontp@umiis @rebelow their carrying values,hich required the Company to compare the implied fair gadfie
each reporting unis goodwill withtheir carrying value. As a result, the Company recognized a-nash impairment charge o83
billion to reduce goodwillSee Note 2 for furthediscussion

Additionally, the Company impaired certain contracts in its Americas outdoor and International outdoor segments by ®88.8 mill
See Note 2 for further discussion.

SummarizedperatingResults ofDiscontinuedOperations

During 2008, Clear Channel completed the sale of its television business and certain radio Stationarized operating results of
these businesses reportedliscontinued operations are as follows:

Three Months Ended Six Months Ended
(In thousands) June 30, June 30,
2008 2008
Premerger Premerger
Revenue $ 3,970 $ 73,853
Income before income taxes $ 4,557 $ 699,921

Included in income from discontinued operations,faethe threeand sixmonths endedune 302008 respectivelyjs an income tax
benefit of approximately $0.5 million and income tax expense of $56.6 millidiso included in income from discontinued
operations for the six months ended June 30, 2008 is a gb@88f2 millionr e | at ed t o t h e s avisienbosines€I| e
and certain radio stations

SharebasedCompensatiorCost

The sharébased compensation cost is measured at the grant date based on the fair value of the award and is recognized as expel
a straightline basis over the vesting periodhe following table presents the amount of sHzsed compensation recotdeéuring
the threeand sixmonths endedune 302009 and 2008:

(In thousands) Three Months Ended June 30 Six Months Ended June 30,
2009 2008 2009 2008

Postmerger Premerger Postmerger Premerger

Direct Expense $ 2871 $ 4,583 $ 5,878 $ 8,187

Selling, General & Administrative Expens 1,837 3,373 3,725 6,508

Corporate Expense 4,827 2,836 9,703 5,687

Total ShareBased Compensation Expens $ 9,535 $ 10,792 $ 19,306 $ 20,382

As of June 302009, theravas$116.0million of unrecognized compensation cost, net of estimated forfeitures, related to unvested
sharebased compensation arrangements that will vest based on service conditions. This cost is expetedgoizesl ovefour

years. In addition, as @fune 30 2009, therevas $80.2 million of unrecognizeccompensation cost, net of estimated forfeitures,
related to unvested shdbased compensation arrangements that will vest based on market, performance and service conditions. T
cost will be recognized windgt becomes probable that the performance condition will be satisfied.

New Accounting Pronouncements

Statement of Financial Accounting Standards No. TB8& FASB Accounting Standards Codificatlbrand the Hierarchy of
Generally Accepted Accounting Peiples( i St at e me nwas idéwed in JuBe@00Btatement No. 168 identifies the sources
of accounting principles and the framework for selecting the principles used in the preparation of financial statements
nongovernmental entities that areepented in conformity with GAAP in the United StatS8satementNo. 168 establishes the
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codificationas the source of authoritative GAAP recognized by the FASB to be applied by nongovernmental StditezseniNo.

168 shall be effective for financiataements issued for interim and annual periods ending after September 15, 2009. The Compar
adopted the provisions of Statement No. 168 on July 1, 2009 and has updated its references to specific GAAP literaaireapgrent

to reflect thecodification

Statement of Financial Accounting Standards No., 26iiendments to FASB Interpretation No. 46(R) St at e me nwas No .
issued in June 2009. Stateméitt 167s h a | | be effective as of the beginning of
that begins after November 15, 2009, for interim periods within that first annual reporting period, and for interim dné@onting
periods thereafter. Hger application is prohibited. Statement No. 167 amdfidancial Accounting Standards Board Interpretation
No. 46(R),Consolidation of Variable Interest Entitidsii | nt er pr et @or ASCB10IN-A5), to 4epldc&the quantitative
based risks ancewards calculation for determining which enterprise, if any, has a controlling financial interest in a variable interes
entity with an approach focused on identifying which enterprise has the power to direct the activities of a variablenitityteat
most significantly impact the entityds economic pemidghbto man
receive benefits from the entity. An approach that is expected to be primarily qualitative will be more effedadietifging which
enterprise has a controlling financial interest in a variable interest entity. Statement No. 167 requires an additisitizr aticn

event when determining whether an entity is a variable interest entity when any changes i feictsigrstances occur such that the
holders of the equity investment at risk, as a group, lose the power from voting rights or similar rights of those isviesttiineot

the activities of the entity t haterformansd It alsogequirdsiongang askegsménts pfa
whether an enterprise is the primary beneficiary of a variable interest entity. These requirements will provide moremelevan
timely information to users of financial statements. Statenhant 167 amends InterpretatiolNo. 46(R) to require additional

di scl osures about an enterprisebs involvement in veasersadhbl e
financial statements. The Company will adopt Statement No. 167mraryal, 2010 and is currently evaluating the impact of
adoption.

Statement of Financial Accounting Standaiis 165,Subsequent Evenfi St at e me n t ASCdlopic 855)5vas issued in

May 2009 StatementNo. 165is effective for interim and annugkriods ending after June 15, 20@8dis intended to establish
general standards of accounting for and disclosure of events that occur after the balance sheet date but beforeténsntmbsta
issued or are available to be issudidtequires thalisclosure of the date through which an entity has evaluated subsequent events an
the basis for that dalethat is, whether that date represents the date the financial statements were issued or were available to
issued. This disclosure should alertl aisers of financial statements that an entity has not evaluated subsequent events after that dz
in the set of financial statements being presentadaccordance with the provisions $fatementNo. 165 the Companycurrently
evaluates subsequent ewetitrough the date the financial statements are issued.

The Company retrospectively adoptided provisions ofinancial Accounting Standards Boa®thff Position Emerging Issues Task
Force03-6-1, Determining Whether Instruments Granted in SHaased Pagent Transactions Are Participating SecuritiefSP
EITF036-10 or A®45), 0@ &fuary 1, 2 FSPEITF 036-1 clarifies that unvested shabased payment awards with a
right to receive nonforfeitable dividends are participating securities. Guidance is also provided on how to allocate tearning
participating securities and compute basic earnings per sharethisifgceclass method.All prior-period earnings per share data
presented shall be adjusted retrospectively (including interim financial statements, summaries of earnings, and setigtethta)a

to conform with the provisions ®fSPEITF 03-6-1. The impact of adopting FSP EITF 831 decreased previously reported basic
earnings per share by $.01 for the six months edded 30, 2008.

Statement of Financial Accounting Standards No. NéBicontrolling Interests in Consolidated Financial Statemeatsamendment

of ARB No.51 A St a Ne& Ine h AASM®E81610-45), was issued in December 2003tatemeniNo. 160clarifies the classification

of noncontrolling interests in consolidated statements of financial position and the accounting for anmugrepdransactions
between the reporting entity and holders of such noncontrolling interests. thisdgmidancenoncontrolling interests are considered
equity and should be reported as an element of consolidated equity, net income will encompéaisiticerhe of all consolidated
subsidiaries and there will be separate disclosure on the face of the income statement of the attribution of that iresmmiadetw
controlling and noncontrolling interests, and increases and decreases in the noncoraveilimghip interest amount will be
accounted for as equity transactiod$ie provisions oStatemeniNo. 160 areeffective for the first annual reporting period beginning
on or after December 15, 2008, and earlier application is prohibiBddanceis required to be adopted prospectively, except for
reclassifying noncontrolling interests to equity, seetpfar at
financial position and recasting consolidated net income (loss) tadimeiet income (loss) attributable to both the controlling and
noncontrolling interests, both of which are required to be adopted retrospectively. The Companythdgptadsions oStatement
No. 160 on January 1, 2009vhich resulted in a reclassifitan of approximately 426.2 million of noncontrolling interests to
sharehol dersd equity.
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StatemeniNo. 160requiresa reconciliationat the beginning and the end of the period of the carrying amount of total equity, equity
attributable to the Company aeduity attributable to the noncontrolling interest$ie following table presents the changes in equity
attributable to the Company and equity attributable to the noncontroitergstdor the six months ended June 30, 2009 and 2008

(In thousands) Noncontrolling
The Company Interests Consolidated
Balances at January 1, 2009 $ (3,342,45) $ 426,220 $ (2,916,23)
Netloss (4,091,62) (14,411) (4,106,032
Foreign currency translation adjustments 74,332 11,383 85,715
Unrealized holding loss amarketable securities (564) (1,046) (1,610)
Unrealized holding loss on cash flow derivatives (75,79) o] (75,79)
Reclassification adjustment 3,120 33,382 36,502
Other- net 3,616 3577 7,193
Balances afune 302009 $ (7429398 $ 459,105 $ (6,970,2D)
(In thousands) Noncontrolling
The Company Interests Consolidated
Balances at January 1, 30 $ 8,769,299 $ 464,552 $ 09,233,851
Net income 1,081,980 16,017 1,097,997
Foreign currency translation adjustments 35,119 24,445 59,564
Unrealized holding loss on marketable securities (44,719 (2,864) (47,578)
Reclassification adjustment (25,997) o] (25,997)
Other- net 25,593 3,264 28857
Balances afune 302008 $ 9,841,280 $ 505414 $ 10,3466H4

The Company adoptethe provisionsof Statement ofFinancial Accounting Standardso. 161, Disclosures about Derivative
Instruments and Hedging Activiti¢sfi St a Na Iné h AS®&1510), on January 12009 StatemeniNo. 161requires additional
disclosures about how and why an entity uses derivative instruments, how derivative instruments and related hedged items
accounted for and how derivative instrument s esaltsafoperatibna and d
cash flows. Please refer to Note 4 for disclosure requir&tdigmeniNo. 161

Financial Accounting Standards Board Staff Position No. FAS4l B¥termining Fair Value When the Volume and Level of Activity
for the Asset or Liaility Have Significantly Decreased and ldentifying Transactions That Are Not Orfd&BP No. FAS 15740

or ASC 82010), was issued in April 2009FSPNo. FAS 157-4 provides additional guidance for estimating fair value when the
volume and level of aistity for the asset or liability have significantly decreasdeSPNo. FAS 157-4 also includes guidance on
identifying circumstances that indicate a transaction is not ordenlg. guidanceshall be effective for interim and annual reporting
periods endig after June 15, 2009, and shall be applied prospectively. Early adoption is permitted for periods ending after March
2009. Earlier adoption for periods ending before March 15, 2009 is not permitted. The Compaegtadgmtovisions oFSPNo.

FAS 157-4 on April 1, 2009with no material impact to its financial position or results of operations

Financial Accounting Standards Board Staff Position No. FAS2laBd FAS 124, Recognition and Presentation of OthEnan
Temporary Impairment§ FSP FAS1152 and FAS 1220 ASC 32010-35), was issued in April 2009. It amends the ottrem
temporary impairment guidance in U.S. GAAP for debt securities to make the guidance more operational and to improve
presentation and disclosure of otltleantemporary impairments on debt and equéagwgities in the financial statementsSP FAS

1152 and FAS 124 doesnot amend existing recognition and measurement guidance related tthattmporary impairments of
equity securitiesThis guidanceshall be effective for interim and annual repa periods ending after June 15, 2009, with early
adoption permitted for periods ending after March 15, 208@rlier adoption for periods ending before March 15, 2009 is not
permitted. The Company adepithe provisions oFSP FAS 118 and FAS 1242 on April 1, 2009with no material impact to its
financial position or results a@jperations

Financial Accounting Standards Board Staff Position No. FAS 141(Rgcounting for Assets Acquired and Liabilities Assumed in a
Business Combination That Arisem Contingencieé FSP No. FAS 141(RJo0 ASC 80520), was issued in April 2009 FSP No.

FAS 141(R)1 addresssapplication issues raised by preparers, auditors, and members of the legal profession on initial recognitic
and measurement, subsequent measurement and accounting, and disclosure of assets and liabilities arising from cantingencie
business combin@an. This guidanceshall be effective for assets or liabilities arising from contingengibasiness combinations for
which the acquisition date is on or after the beginmhthe first annual reporting period beginning on or after December 15, 2008.
The impact ofFSP No. FAS 141(R} on accounting for contingencies in a business combination is dependent upon the nature c
future acquisitions.
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Financial Accounting Standards Board Staff Position No. FAS11@nd APB 281, Interim Disclosures about FaiWValue of
Financial Instrumentg FSP No. FAS 104 and APB 280 ASC 82510-50), was issued in April 2009FSP No. FAS 104 and

APB 281 amendsprior authoritative guidance® require disclosures about fair value of financial instruments for inteporting

periods of publicly traded companies as well as in annual financial stateméetqrovisions oFSP No. FAS 102 and APB 281

shall be effective for interim reporting periods ending after June 15, 2009, with early adoption permitted s greding after
March 15, 2009. The Company adagthe disclosure requirementskeBbP No. FAS 102 and APB 281 on April 1, 2009

Financial Accounting Standards Board Staff Position Emerging Issues Task FeBceEQ8ity Method Investment Accounting
Considerationg i FSP Bl 0T ASCB&10-35), was issued in November 200&SP EITF 086 clarifies the accounting for
certain transactions and impairment considerations involving equity method investmentguidénses effective for fiscal year
beginning on or after December 15, 2008, and interim periods within those fiscalapebskall be applied prospectively. The
Company adoptethe provisions ofSP EITF 08 on January 1, 2009 with no material impact to its financial position or regults
operations

Note 2 INTANGIBLE ASSETS AND GOODWILL

Definite-lived Intangible Assets

The Company hamitangible assets that consist primarilytansit and street furniture contrggb®rmanent easemerttsat provide
the Company access to certain of its outdoor displays and other contractual rights in its Americas and Internationsgéguteftsr
The Company hatalent and program right contracts and advertiser relationghipsradio segmerdand contrats for nonaffiliated
radio and television stationsits media representation operatiofffieseintangible assetare amortized over thahorter of either the
respective lives of the agreememtsover the period of time the assets are expected toiloot@rdirectly or indirectly to the
Companyés future cash fl ows.

The following table presents the gross carrying amount and accumulated amortization for each major class-tifektfimiaémgible
assets alune 302009 and December 31, 2008

(In thousands) June 302009 December 31, 2008
Gross Carryinc  Accumulated Gross Carryint  Accumulated
Amount Amortization Amount Amortization
Transit, street furniture, and oth
outdoor contractual rights $ 796,755 $ 98,671 $ 883,130 $ 49,818
Customer / advertiser relationship ~ 1,210847 109,933 1,210,205 49,970
Talent contracts 320,854 36,843 161,644 7,479
Representation contracts 217,153 41,725 216,955 21,537
Other 547489 23,403 548,180 9,590
Total $ 3,093,098 $ 310,575 $ 3,020,114 $ 138,394

For the six months ended June 30, 2008ltamortization expense from continuing operations related to ddfisteintangible
assetavas$172.3million. Included in amortization expense is $19.8 million related to a purchase accounting adjustment of $155.
million to increase the balancetoth e C o rtafeat noptéads.

During thefirst six monthsof 2009 the Companylecreasedhe initial fair valueestimate of its permits, contractite leasesand
other assets primariin its Americas segment I$137.5million based on additional information received which resulted in a credit to
amortization expense afpproximately $.9million.

The Company ngews its definitelived tangibles for impairment when events and circumstances indicate that amortizaiiieelbng
assets might be impaired and the undiscounted cash flows estimated to be generated from those assets are less thgn the c
amount of hose assets. When specific assets are determined to be unrecoverable, the cost basis of the asset is reduced to refle
current fair market value.

The Company uses various assumptions in determining the current fair market value of thesaecsditg, future expected cash
flows, industry growth rates and discount rates. Impairment loss calculations require management to apply judgmeriinigp estima
future cash flows, including forecasting useful lives of the assets and selecting the daseotiat reflects the risk inherent in future
cash flows.
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During the second quarter of 2009, the Company recorded a $21.3 million impairment to taxi contracts in its Americaarsggment
$17.5 million impairment primarily related to street furnituaed billboard contracts in its International segment. The Company
determined fair values usingdiscounted cash flow modelThe decline in fair value of the contracts was primarily driven by a
decline in theevenueprojections. The declindn revenue riated to taxi contractand street furniture and billboard contrastssin

the range of 10% to ¥b. The balancef these taxi contracts and street furnitanel billboardcontractsafter the impairment charges,
for thecontractghatwere impairedwas$3.3 million and $16.0 million, respectively.

As acquisitions and dispositions occur in the future, amortization expense mayTvare f ol | owi ng tabl e pr
estimate of amortization expense for each of the five succeeding fiscalgredefiriitelived intangible assets:

(In thousands)

2010 $318,577
2011 311,162
2012 293,840
2013 277,503
2014 257,670

Indefinite-lived IntangibleAssets

The Comp an y-lived infangible dssets ¢comsist of FCC broadcast licenses and billerands. FCC broadcast licenses are
granted to both radio and television stations for up to eight years under the Telecommunications Acf(tbief0®26c .t Thé Act
requires the FCC to renew a broadcast licenghefFCCfinds that the station has sed the public interest, convenience and
necessityt her e have been no serious violations of either the C
licensee and there have been no other serious violations which taken togeth&tuterss pattern of abuse. The licenses may be
renewed indefinitely at little or no cost. The Company does not believe that the technology of wireless broadcastireplsiticlole

in the foreseeable future.

The Companyds bil | npapetdity jy staterand Iacal goveenments and aaltransferable or renewable at little ol
no cost. Permits typically include the location whjptrmits the Company o oper at e an advertising
permits are located on eitherowned ol eased | and. In cases where the Company

typically from 10 to 20 years and renew indefinitely, with rental payments generally escalating at an -bfls¢idrindex. If the
Company loses its leasthe Company will typically obtain permission to relocate the permit or bank it with the municipality for
future use.

The indefinitelived intangibles and goodwill are not subject to amortization, but are tested for impairment at least annually. TF
Company tests for possible impairment iofdefinitelived intangible assets whenewerents or changes in circumstances, such as a
reduction in operating cash flow or a dramatic change in the manner for which the asset is intended to be used inttieate that
carrying amount of the asset may not be recoverable. If indicators exist, the Company compares the undiscounted dasbdlows re
to the asset to the carrying value of the asset. If the carrying value is greater than the undiscounted cash flow enpaimmbesrh
charge is recorded in amortization expense in the statement of operations for amounts necessary to reduce the caofying value
asset to fair value.

FCC Licenses

The Company performed an interim impairment test on its FCC licenses as of December 31, 2008, which resulted¢asha non
impairment charge of $936.2 millioriThe industryc ash f |l ows f orecast by BI A Financi al
months of 2009 were below the BIA forecast used in the discounted cash flow model used to calculate the impairment at Decen
31, 2008. As a result, the Company performed an interim impairment test as of June 30, 2009 on its FCC licenses.

The fair value bthe FCC licensesvas determined using the direct valuation method as prescrilieshénging Issues Task Force
Topic No.D-108 Use of the Residual Method to Value Acquired Assets Other Than Gopdwill o p iD€08Noo ASC 80520

S99) Under the dirgdcvaluation method, the fair value of th&CC licensesvas calculated at the market level as prescribed by
Emerging Issues Task For6&-07, Unit of Accounting for Testing Impairment of Indefiriiged Intangible Asse{s i E | TOF7 @0 2
ASC 35030-35). The CompanwytilizedMes r ow Fi nanci al Consul t i athyrd-partylvauationifivets i r o
assistit in the development of the assumptions #émeldetermination of the fair value @fs FCC licenses. The impairment test
consisted of a comparison of therfaalue of the FCC licensed the market level with their carrying amount. If the carrying amount
of the FCC license exceedéd fair value, an impairment lossasrecognized equal to that excess. teAfan impairment loss is
recognized, the adjusted carrying amount ofRE€ licensés its new accounting basis.
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Theapplication of the direct valuation method attempts to isolate the income that is properly attributabled¢agbalone (that is,
apart from tangible and identified intangible asseildgptoland
Ainor mali zedd enterprise that, by design, | acks idfoh(eradsedt g «
as part of the buildip process.The Companyforecasted revenue, expenses, and cash flows overyademperiod for each ofs
markets ints application of the direct valuation methofhe Compann | s o cal cul at e d algearivimion repnesénisz e
the perpetual cash flows of each market. The residual year cash flow was capitalized to arrive at the terminal viitensédne

each market.

Under the direct valuation method, it is assumed that rather than acquitafigite-lived intangible assets as part of a going concern
business, the buyer hypothetically develops indefilntl intangible assets and builds a new operation with similar attributes from
scratch. Thus, the buyer incurs stgpt costs during the bd-up phase which are normally associated with going concern value.
Initial capital costs are deducted from the discounted cash flows model which results in value that is directly attabtitable
indefinitellived intangible assets.

The key assumpbns using the direct valuation method are market revenue growth rates, market share, profit margin, duration a
profile of the buildup period, estimated staup capital costs and losses incurred during the fwgl@eriod, the risladjusted discount

rate and terminal values. This data is populated using industry normalized information representing ar-@@imgaseavithin a
market.

Management usegublicly available informationfrom BIA regarding the future revenue expectations for the radiadmasting
industry.

The buildup period represents the time it takes for the hypotheticalugiaoperation to reach normalized operations in terms of
achieving a mature market share and profit mar@ifanagement believes that a thigar buildup perod is required for a stattp
operation tabtainthe necessaripfrastructureand obtain advertiserdt is estimated that a stanp operation wouldjradually obtain

a mature market revenue share in three yeBta forecasedindustry revenue growthf negative 1.86 during the buileup period.
The cost structure is expected to reach the normalized level over three years due to the time rezpiablisto operations and
recognize the synergies and cost savings associdtethe ownership of thECC licensesvithin the market.

The estimated operating margin in the first year of operations was assumed to be 12.5% based on observable market data f
independent staxp radio station. The estimated operating margin in the second year of@pevedis assumed to be the mimint

of the first-year operating margin and the normalized operating margtme nbrmalized operating margin in the third yesas
assumed to b¢he industry average margin of 29% based on alysis of comparable companiesThe first andsecondyear
expenses include the naperating startip costs necessary to build the operation (i.e. development of customers, workforce, etc.).

I n addition to cash fl ows during the pcaloyaedbasedhan inqusryavemge, a
growth of 26 beyond the discrete builgh projection period. The residual cash flow was then capitalized to arrive at the terminal
value.

The present value of the cash flows is calculated using an estimatecedeqi@ of return based upon indusimerage market
conditions. In determining the estimated required rate of return, management calculated a discount rate using botidcurrent
historical trends in the industry.

The Company calculated the discouate as of the valuation date and also-gear, tweyear, and thregear historical quarterly
averages. The discount rate was calculated by weighting the required returns onhatenegtdebt and common equity capital in
proportion to their estimatgoercentages in an expected capital structiitee capital structure was estimated based on the quarterly
average data fquublicly traded companies in the radio broadcasting industry.

The calculation of the discount rate required the rate of returdebty which was based on a review of the credit ratings for
comparable companies (i.e. market participants). The Company calculated the average yield on an S&P B and CCC rated corp
bond which was used for the gigex rate of return on debt and teffected such yield based on applicable tax rates.

The rate of return on equity capital was estimated usimp di f i ed Capi t al Asset Pr itisimodgl Mo
included the yield on lonterm U.S. Treasury bonds, forecast betas fanparable companies, calculation of a market risk premium
based on research and empirical evidence and calculation of a size premium derived from historical differences inwernns bet
small companies and large companies using data published by |IbAstmgiates.

The concluded discount rate used in the discounted cash flow models to determine the fair value of the licenses wdee 11B% for t
largest markets and 10.5% for ather markets. Applying the discount rate, the present value of cashdiows the discrete

-14-



projection period and terminal value were added to estimate the fair value of the hypothetiogl spettation. The initial capital
investment was subtracted to arrive at the value ofitkases The initial capital investment peesents the fixed assets needed to
operate the radio station

The BIA forecast for 2009 declined 8.7% and declined between 13.8% and 15.7% through 2013 compared to the BIA forecasts
in the 2008 impairment test. Additionally, the industry profit giradeclined 100 basis points from the 2008 impairment test. These
marketdriven changes were primarily responsible for the decline in fair value of the FCC licenses below their carrying value. As
result, the Company recognized a roash impairment @rge in approximately opguarter of its markets, which totaled $590.3
million. The fair value of h e C o rREGlicepsieswas $2.4 billion at June 30, 2009.

In calculating the fair value dfs FCC licenses, the Company primarily relied on disecounted cash flow modelsdowever, the
Company relied on the stick method for those markets where the discounted cash flow model resulted in a value legscthan the
method indicated.

To estimate the stick values fits marketsthe Companybtaired historical radio station transaction data from BIA which involved
sales of individual radio stations whereby the station format was immediately abandoned after acquisition. These trarsactions
highly indicative of stick transactions in which the bugees not assign value to any of the other acquired assets (i.e. tangible or
intangible assets) and is only purchasing the FCC license.

In addition, the Company analyzed publicly available FCC license auction data involving radio broadcast IReiosksally, the
FCC will hold an auction for certain FCC licenses in various markets and these auction prices reflect the purchases ¢i@8ly th
radio license.

Based on this analysis, the stick values were estimated to be the minimum value of aeaskovithin each market. This value was
considered to be the fair value of the license for those markets where the present value of the cash flows and terdithalotalue
exceed the estimated stick valuApproximately 23% of the fair value dhe Conp a n ¥@Cslicenses at June 30, 2009 was
determined using the stick method.

Billboard Permits

The Company has approximatedg,000 billboard permits iits Americas segmentThe billboard permits are effectively issued in
perpetuity by state and local governments as they are transferable or renewable at little or no cost. Permits typi=itiiancl
location whichpermits the Compantp operate an advertising structure. Dasignificant differences in both business practices and
regulations, billboards ithe International segment are subject to ldagm, finite contracts versus permits in the United States and
Canada. Accordingly, there are no indefidited assets ithe International segment.

The Company performed an interim impairment test on its billboard permits as of December 31, 2008, which resultedasha non

i mpair ment charge of $722.6 million. The Corenipelow thdses in the s h
discounted cash flow model used to calculate the impairment at December 31, 2008. As a result, the Company perfomned an int
impairment test as of June 30, 2009 on its billboard permits.

The fair value of théillboardpermits wa determined using the direct valuation method as prescrildempin No.D-108. Under the

direct valuation method, the fair value of thilboard permits was calculated at the market level as prescribed by EFDF. OPhe
Companyutilized Mesirow Finarcial to assistit in the development of the assumptions #reldetermination of the fair value ttie
billboard permits Theimpairment test consisted of a comparison of the fair value of the billboard permits at the market level witt
their carrying amont. If the carrying amountdf the hillboard permits exceedéukir fair value, an impairment losgasrecognized

equal to that excess. After an impairment loss is recognized, the adjusted carrying amount of the billboard permit is its n
accounting basi

The Co mgpaicatiold of the direct valuaton method i | i zed t he fAgr eenf i eThdkéyasspmptionsa c h
using the direct valuation method are market revenue growth rates, market share, profit margin, duration anftipedfilelcdup
period, estimated stadp capital costs and losses incurred during the {wglgeriod, the risladjusted discount rate and terminal
values. This data is populated using industry normalized information representing an bikaage permit within a market.

Management uses its internal forecasts to estimate industry normalized information as it believes these forecaststanstemear
market participant would expect to generate. This is due to the pricing structure and &enoaitdioor signage in a market being
relatively constant regardless of the owner of the operation. Management also relied on its internal forecasts betsansenthate
public data available for each of its markets.
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The buildup period representie time it takes for the hypothetical stapt operation to reach normalized operations in terms of
achieving a mature marketvenueshare and profit margin. Management believes that ayemebuildup period is required for a
startup operation to @ct the necessary structures and obtain adveriiserder achieve mature market revenue shéiris estimated

that a starup operation would be able to obtain 10% of the potential revenues in the first year of operations and 100% in the sec
year. Management assumed industry revenue growtheghtive 166 during the buildup period. However, the cost structure is
expected to reach the normalized level over three years due to the time required to recognize the synergies and assbsiaat)s

with the ownership of the permits within the market.

For the normalized operating margin in the third year, management assumed a hypothetical business would luplenaés af the
operating margin for the specific market or théustry average mangiof 43% based on an analysis of comparable companies. For
the first andsecondy e ar of operations, the operating margin was assu
and secondyear expenses include the a@turring starup coss necessary to build the operation (i.e. development of customers,
workforce, etc.).

I n addition to cash flows during the projection pe ravemge, a
growth of 3% beyond the discrete bdiup projection period. The residual cash flow was then capitalized to arrive at the terminal
value.

The present value of the cash flows is calculated using an estimated required rate of return based upeavérdgstrynarket
conditions. In determing the estimated required rate of return, management calculated a discount rate using both current a
historical trends in the industry.

The Companycalculated the discount rate as of the valuation date and alsgeanetweyear, and thregear historical quarterly
averages. The discount rate was calculated by weighting the required returns onhiagenegtdebt and common equity capital in
proportion to their estimated percentages in an expected capital struthgeapital structure wasstimated based on the quarterly
average data for publicly traded compariethe outdoor advertising industry.

The calculation of the discount rate required the rate of return on debt, which was based on a review of the creditr ratings
comparable&eompanies (i.e. market participantdjlanagement used the yield on an S&Paid corporate bond for the pigex rate of
return on debt and taeffected such yield based on applicable tax rates.

The rate of return on equity capital was estimated usimpdifiedCAPM. Inputs to tts modelincluded the yield on lonterm U.S.
Treasury bonds, forecast betas for comparable companies, calculation of a market risk premium based on research and emg
evidence and calculation of a size premium deriveanfristorical differences in returns between small companies and large
companies using data published by Ibbotson Associates.

The concluded discount rate used in the discounted cash flow models to determine the faif tredygermits was 10%Applying
the discount rate, the present value of cash flows during the discrete projection period and terminal value were dndgd theest
fair value of the hypothetical staup operation. The initial capital investment was subtracted to arrive at the ofathe permits.
The initial capital investment represents the fixed assets needed to erect the necessary advertising structures.

The discount rate used in the impairment model increased approximately 50 basis points over the discount rate wsddeto valu
permitsat December 31, 2008Industry revenudorecasts declined 8% through 20d@mpared to the forecasts used in the 2008
impairment test.These market driven changes were primarily responsible for the decline in fair value of the billbodtsl hadony

their carrying value. As a resuthe Companyecognized a neaa$ impairment charge in all but five of itsarkets in the United
States and Canada, which total@%$.4 million The fair value othepermitswas $1.1 billion at June 30, 200

Goodwill

Each of the Comp &waluédsusingea pliscountédncgsh flowm mddel which requires estimating future cash flows
expected to be generated from the reporting unit, discounted to their present value usiadjastiel discount rate. Terminal values

were also estimated and dismted to their present value. Assessing the recoverability of goodwill requires the Company to mak
estimates and assumptions about sales, operating margins, growth rates and discount rates based on its budgets, fusiness
economic projections, actpated future cash flows and marketplace data. There are inherent uncertainties related to these factors
management 6s judgment in applying these factors. The eBtompe
oftheseassumptons and the Companyés determination of the fair va
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The following table presents the changes in the carrying e

(In thousands) Americas International

Radio Outdoor Outdoor Other Total
PreMerger
Balance as of December 31, 2007  $6,045,527 $ 688,336 $ 474253 $ 2,000 $ 7,210,116
Acquisitions 7,051 ' 12,341 ' 19,392
Dispositions (20,931) ' ' ' (20,931)
Foreign currency ' (293) 28,596 ' 28,303
Adjustments (423 (970 ' ' (1,393
Balance as of July 30, 2008 $6,031,224 $ 687,073 $ 515190 $ 2,000 $ 7,235,487
(In thousands) Americas International

Radio Qutdoor Outdoor Other Total

PostMerger
Balanceas ofJuly 31,2008

Preliminary purchase price allocation 6,335,220 2,805,780 603,712 60,115 9,804,827
Purchase price adjustmentset 356,040 438,025 (76,116) 271,175 989,124
Impairment (1,115,033) (2,321,602) (173,435) ' (3,610,070)
Acquisitions 3,486 ' ' ' 3,486
Foreign exchange ' (29,605) (63,519) ' (93,124)
Other (523) ' (3.099 ' (3,622
Balance as of December 31, 2008 5,579,190 892,598 287,543 331,290 7,090,621
Impairment (2,426,597 (389,828 (29,729 (211,988) (3,058,13%
Acquisitions 9,884 2,250 110 o] 12,244
Dispositions (62,233 o} o} (2,276) (64,509
Foreign currency o} 15,809 7,016 o] 22,85
Purchase price adjustmentset 39,801 53,304 o} o] 93,105
Other (529 (712) o) o) (1,241)
Balance as alune 3020® $3,13955 $ 57342 $ 26494 $ 117,026 $4,094,90

The Companyerformed an interim impairment test as of December 31, 2008 which resultednitashdmpairment charge of $3.6
billion to reduceits goodwill. The goodwill impairment test is a twstep process. The first step, used to screen for potential
impairment, compares the fair value of the reporting unit with its carrying amount, including goodwill. The secondpgiipaifle

and used to measure the amount of the impairment loss, compares the implied fair value of the reporting unit goodwill with 1
carrying amount of that goodwiill.

Each oft h e C o nSaradip asketsand outdoor advertising markets amrponens. The U.S. radio markets are aggregated
into a single reporting undnd theU.S. outdoor advertisingnarketsare aggregateihto a single reporting unit for purposes of the
goodwill impairment test using the guidance Bmerging Issues Task Fordempic No. D-101, Clarification of Reporting Unit
Guidance in Paragraph 30 of FASB Statement No. 1#i2e Company also determined thathin its Americas outdoor segment,
Canada, Mexico, PerandBrazil constitute separateporting units and each couptn its Internationaloutdoorsegmentonstituts

a separateeporting unit.

The Companyesst goodwill at interim dates if events or changes in circumstances indicate that goodwill might be imphieed.
Companyds cash f | owssofl2009 weregbelowithose fused irsthe discountedneash ftow model used to calculate
the i mpairment at December 31, 2008. Addi ti onal Heglined frome f
the values at December 31, 2008s a lesult of these indicators, the Company performed an interim goodwill impairment test as of
June 30, 2009.

The discounted cash flow model indicated tet Companyfailed the first step of the impairment test fmrtain of itsreporting
units, which required to compare the implied fair value of each reporting@rgbodwill with its carrying value.

The discounted cash flow approaitte Company usefor valuing goodwill involves estimating future cash flows expected to be
generated from the related assets, discounted to their present value usingdjusigd discount rate. Terminal values are also
estimated and discounted to their present value.

The Companyorecasted revenue, expenses, and cash flows overyadeperiod for each afs reporting units. In projecting future
cash flowsthe Companyonsides a variety of factors includings historical growth rates, macroeconomic conditjcadvertising
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sector andindustry trends as well aSompanyspecific information. Historically, revenues its industrieshave been highly
correlated to economic cycleBased on these consideratiottse assumed 2009 revenue growth rates were negfaiiesved by
assumed revenue growth with an anticipated economic recovery in 2010. To atneerajected cash flows and resulting growth
rates,the Companyevaluatedits historical operating results, current management initiatives and both histanidahnticipated
industry results to assess the reasonablenetiseajperating margin assumptionshe Companyal so cal cul at ed
residual year which represents the perpetual cash flows of each reporting unit. The residual year cash diovahzzsl ¢o arrive at
the terminal value of the reporting unit.

The Compang al cul ated the weighted av éune3d,200&nd aldo ongdar, tovayeni, and three( A W
yearhistoricalquarterly average®r each oits reportingunits WACC is an overall rate based upon the individual rates of return for
invested capital (equity and interest bearing debt). The WACC is calculated by weighting the required returns dreariagesiebt

and common equity capital in proportiontteeir estimated percentages in an expected capital structimecapital structure was
estimated based on the quarterly average datpublicly traded companies in thradio andoutdoor advertising industry.The
calculation of the WACEconsidered ki current industry WACCs and historical trends in the industry.

The calculation othe WACC requires the rate of return on debt, which was based on a review of the credit ratings for comparab
companies (i.e. market participangs)d the indicated yie on similarly rated bonds

The rate of return on equity capital was estimated usimpdifiedCAPM. Inputs to tlke modelincluded the yield on lonterm U.S.
Treasury bonds, forecast betas for comparable companies, calculation of a market risk premium based on research and emg
evidence and calculation of a size premium derived from historical differences in retaneerbesmall companies and large
companies using data published by Ibbotson Associates.

Inlinewithadvertising i ndust roperationseanddespected tagh fl@®@voane pebjey  significant uncertainties
about future developments, includitiming and severity of the recessionary trends and custdmets e h a & dddrasssthese risks,

the Company includedompanyspecific risk premiums for each of the reporting uiitghe estimated WACC Based on this
analysis companyspecific risk pemiumsof 100 basis points, 250 basis points and 350 basis pewts included for Radio,
Americas outdoor and International outdoor segmestpectivelyresulting in WACCs ofl1%, 12.5% and 13% for each of the
reporting units in th&adio,Americasoutdoorand Internationabutdoorsegments, respectivelpplying theseWACCs, the present
value of cash flows during the discrete projection period and terminal value were added to estimate the fair valueodirtbe rep
units.

The discount rate dized in the valuation of the FCC licenses and outdoor permits as of June 30, 2009 exclodeptrsspecific

risk premiuns that wereadded to the industry WAQCused in the valuation of the reporting unitslanagement believes the
exclusion of this pmium is appropriate given the difference between the nature of the licenses and billboard permits and reporti
unit cash flow projectionsThe cash flow projections utilized under the direct valuation method folickresses anghermits are
derived fromutilizing industry "normalized" information for the existing portfoliolimenses angermits. Given that the underlying

cash flow projections are based on industry normalized information, application of an industry average discount rapgigeappro
Converselythe cash flow projections for the overall reporting unit are based on internal forecasts for each business and incorpor
future growth and initiatives unrelated to the existing license and permit portfdiditionally, the projections fothe reporting unit
include cash flows related to n®fCC license and nepermit based assetdn the valuation of the reporting unithe company
specificrisk premiuns wereadded to the industry WAGue to the risks inherent in achieving the progatash flows of the
reporting unit.

The Companwlso utilized the market approach to provide a test of reasonableness to the results of the discounted cash flow mo
The mar ket approach indicates the fair value of the (@(fnve:
publicly traded) and a comparison of thasiness to comparable publidchaded companies and transactions in its industry. This
approach can be estimated through the quoted market price method, the market comparable method, and the market trans:
method.

One indication of the fair value of a business is the quoted market price in active markets for the debt and equisireéshe bhe
guoted market price of equity multiplied by the number of shares outstanding yields the fair value of the egbiiginéss on a
marketable, noncontrolling basig& premium for controls then applieéind adéd tothe estimated fair value of interdstaring debt
to indicate the fair value of the invested capital of the business on a marketable, controlling basis.

The market comparable method provides an indication of the fair value of the invested capital of a business by congparing i
publicly traded companies in similar lines of business. The conditions and prospects of companies in similar lines of dpesimess d
on common factors such as overall demand for their products and services. An analysis of the market multiples of cogaygaies e

in similar lines of business yields insight into investor perceptions and, therefore, the value of the subjest blisesesmultiples
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are then applied to the operating results of the subject business to estimate the fair value of the invested capitikétaile, mar
noncontrolling basis. We then apply a premium for control to indicate the fair value of the basimessirketable, controlling basis.

The market transaction method estimates the fair value of the invested capital of a business based on exchange paices in ¢
transactions and on asking prices for controlling interests in similar companies redfméy dor sale. This process involves
comparison and correlation of the subject business with other similar companies that have recently been purchasedtio@onsidere
such as location, time of sale, physical characteristics, and conditions of saalgzed for comparable businesses.

The three variations of the market approach indicated that the fair value determindd &y C o ndiscauntedcash flow model
was within a reasonable range of outcomes.

The revenueforecasts for 2009 declined 8%% and 9% for Radio, Americasutdoor and Internationabutdoor, respectively,
compared to the forecasts used in the 2008 impairment test primarily as a result of the revenues realized during therftrst of
2009. These market driven changes wpranarily responsible forhte decline in fair value dhereporting unitdelow their carrying
value. As aresulthe Companyecognized a negas impairment charge to reduce its goodwillsaf1 billion.
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NOTE 3 DEBT
Long-term debt afune 302009 and December 31, 206@nsisted of the following:

(In thousands)

June 30 December 31,
2009 2008
Senior Secured Credit Facilities:
TermLoan AFacility $ 1,331,500 $ 1,331,500
TermLoan BFacility 10,700,000 10,700,000
TermLoan C- Asset Sale Facility 695,879 695,879
Revolving Credit Facility 1,802,500 220,000
Delayed Drawlerm LoanFacilities 1,032,500 532,500
Receivables BaseadreditFacility 341,732 445,609
Other Secured Lonterm Debt 5491 6,604
Total Consolidate®ecured Debt 15,909602 13,932,092
Senior Cash Pay Notes 796,250 980,000
Senior Toggle Notes 1,080,625 1,330,000
Clear Channel Senior Notes:
4.25% Senior Notes Due 2009 o} 500,000
7.65% Senior Notes Due 2010 116,181 133,681
4.5% SenioNotes Due 2010 239,975 250,000
6.25% Senior Notes Due 2011 712,941 722,941
4.4% Senior Notes Due 2011 196,279 223,279
5.0% Senior Notes Due 2012 269,800 275,800
5.75% Senior Notes Due 2013 428,504 475,739
5.5% Senior Notes Due 2014 750,000 750,000
4.9% Senior Notes Due 2015 250,000 250,000
5.5% Senior Notes Due 2016 250,000 250,000
6.875% Senior Debentures Due 2018 175,000 175,000
7.25% Senior Debentures Due 2027 300,000 300,000
Other longterm debt 66,869 69,260
Purchasaccounting adjustments and original issue (discount) premit (996,037) (1,114,172)
20545,989 19,503,620
Less: current portion 298,531 562,923
Total longterm debt $ 20,247,458 $ 18,940,697

The Comp an yavesagenrderegt hate éttide 302009was5.%. The aggr egate mar ket value
on quoted market prices for which quotes were available was approximagdylfllion and $17.2 billion at June 30, 2009 and
December 31, 2008, respectively.

The Companyand its subsidiaries may from time to time pursue various financing alternatives, including retiring or purdsasing
outstanding indebtedness through cash purchases, prepayments and / or exchanges for newly issued debt or equity securit
obligations,in open market purchases, privately negotiated transactions or othéfwes€ompanynay also sell certain assets or
properties and use the proceeds to rediscandebtedness or the indebtednesstoBubsidiaries. Such repurchases, prepayments,
exchames or sales, if any, could have a material positive or negative impadhan C o rhquidity gvailable to repay outstanding

debt obligations or oh h e C o mgnsolidgtédsesults of operations. These transactions could also require or resattdmants

to the agreements governing outstanding debt obligations or charigés @@ C o rfepesiageyod cther financial ratios which could
have a material positive or negative impactoh e C o ralpiliay toyc@mply with the covenants contained in €leaCh annel 0
agreements. Such purchases, prepayments, exchanges or sales, if any, will depend on prevailing market tcdmaition§,0 mp a n
liquidity requirements, contractual restrictions and other factors. The amounts involved may be material.
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Senior Secured Credit Facilities

Borrowings under the senior secured credit facilities bear interest at a rate equal to an applicable margi@ plésaat Ch an
option, either (i) a base rate determined by reference to the higher of (A) the prime lending rate publicly announced by f
administrative agent and (B) the federal funds effective rate from time to time plus 0.50%, or (ii) a Eurocurrency mateedbier
reference to the costs of funds for deposits for the interest period relevant to such borrowing adjusted for certaaha@utition

The margin percentages applicable to the term loan facilities and revolving credit facility are the followintgesgeer annum:

A with respect to loans under the term loan A facility and the revolving credit facility, (i) 2.40% in the case of basesate lo
and (ii) 3.40% in the case of Eurocurrency rate loans, subject to downward adjustm&ds @hannél s erbge vatio of
total debt to EBITDA decreases below 7 to 1; and

A with respect to loans under the term loan B facility, term loaragset sale facility and delayed draw term loan facilities,
(i) 2.65% in the case of base rate loans and (ii) 3.65% in the @B Eurocurrency rate lognsubject to downward
adjustments if @arChanndls | ever age ratio of total debt to EBI TDA

Clear Channeis required to pay each revolving credit lender a commitment fee in respect of any unusednamsninder the
revolving credit facility, which is 0.50% perannum subj ect to downward adjustments if
EBITDA decreases belowt 1. Clear Channels required to pay each delayed draw téoam facility lender a commitment fee in
respect of any undrawn commitments under the delayed drawldamiacilities, which initially is 1.825% per annum until the
delayed draw terrtoanfacilities are fully drawn or commitments thereundesterminated.

The senior scured credit facilitiegontaina financial covenanthat requires Clear Channeto comply on a quarterly basis with a
maximum consolidated senior secured net debt to adjusted EBITDA (as calculated in accordance with the senior secured cl
facilities) ratio (maximum of 9.5:1) This financialcovenantbecomea more restrictive over timbeginning in the second quarter of
2013 Clear Channés seni or secur ed debtcredtfadlifes, she seceivables tbdsededisfacility and s e
certain other secured subsidiatgbt. The Company was in compliance with this covenant as of June 30, 2009.

Receivables Based Credit Facility

The receivables based credit facility of $783.5 million provides revolving credit commitments in an amount equal talthe initi
borrowing of $533.5 million on the closing date, subject to a borrowing balse.borrowing base at any time equals 85% of the
eligible accounts receivable for certain subsidiaries of the Company.

Borrowings, excluding the initial borrowing, under the receivables based credit facdityibject to compliance with a minimum
fixed charge coverage ratio of 1.0:4ifGat any timeexcess availability under the receivables based credit facility is less than $50
million, or if aggregate excess availability under the receivables based credit facility and revolving credit faciBtyhiarek0% of

the borrowing base.

Borrowings under the receivables based credit facility bear interest at a rate equal to an applicable margld Iplesaat Ch a n
option, either (i) a base rate determined by reference to the higher of (A) the prime lending rate publicly annouheed by f
administrative agent and (B) the federal funds effective rate from time to time plus 0.50%, or (ii) a Eurocurrency mateddigr
reference to the costs of funds for deposits for the interest period relevant to such borrowing adjusted forditotzah @ubts.

The margin percentage applicable to the receivables based credit facility is (i) 1.40% in the case of base rate |1pah4Qnadr(ii
the case of Eurocurrency rate loaasbject to downward adjustmentsGfl e a r Cleverage eaticdf total debt to EBITDA
decreases below 7 to 1.

Clear Channels required to pay each lender a commitment fee in respect of any unused commitments under the receivables be
credit facility, which is 0.375% per annursubject to downward adjustmentsGfear Channdis | ever age rati o
EBITDA decreases below 6 to 1.

Senior Cash Pay Notes and Senior Toggle Notes

Clear Channehas outstanding@®6.3million aggregate principal amount of 10.75% senior cash pay notes du¢ 2016e A e n i ¢
pay nant%@38billion aggregate principal amount of 11.00%/11.75% senior toggle notes du¢ 20b6e A seni or t o

Clear Channemay elect on each interest election date to pay all or 50% of such interest on the senior togglecastesrirby
increasing the principal amount of the senior toggle notes or by issuing new senior toggle notes (such increase ofi iBsualce,
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I nteresto). I nterest on t heatsmteof@lr00% megagnure and RIelessaccpmayaardid e |
of 11.75% per annuminterest on the senior cash pay notes accrues at a rate of 10.75% per annum.

On January 15, 200%he Companymade a permitted election under the indenture governing the senior toggle npégsPie
Interest with respect to 100% of tisenior toggle notes for the seamnual interest period commencing February 1, 2009. For
subsequent interest peripdhe Companynust make an election regarding whether the applicable interest payment on the senio
toggle notes will be made entirely in cash, entirely through PIK Interest or 50% in cash and 50% in PIK Interest. émd¢beofibs
such an election for any interest period, interest on the senior toggle notes will be payable according to theoeld¢iodon f
immediately preceding interest period. As a reso#, Companys deemed to have matiee PIK Interest election for future interest
periods unless and uniflelect otherwise.

Debt Maturities and Other

During the second quarter of 20@8e CompanyredeemedC | e ar  C3$5@0M miBidnaggregate principal amount of #25%
seniornotes due May 15, 2009 with a draw under the $500.0 million delayed draw term loan facility that is specifically designated f
this purpose.

CC Finco I, LLC,an indirect whollyowned subsidiary of the Company, repurchased $183.8 million and $249.4 million aggregate
principal amount of enior cash pay notesand senior toggle notes during the second quarter of 2009, respectively. A gain on the
extinguishment oflebt in the amount of $378mi | | i on was r ecor dedin extludh@thelpesmergerperiodme
ended June 30, 2009

In addition, during the second quarter of 2009, CC &ihtC, an indirect whollyowned subsidiary of the Compamgpurchased
certainofCl ear Ch an n e?d66%senmunbtast uaen d2 nlgd0 (A 7. 65 % N outstarsling}.53%se@ibreaes Ch
due 2010 (fA4. 5% Not es 0)6,25%3dnieraatesd@eh28li(nfiedl . 62s5 % QN asta easnd@)h tatamdirgy| 6 s
4.4% senior notesdue 2011( M4 . 4 %, NdCtleesar) Ch ann el €rsornotestiue 2C2( diiSn @ %5 aN@ @dears 0 )
Channel 6s o0 u tesitraotestduen2gl3 51.57 BN ebt%e sTbe)aggregate principal amosrf the 7.65% Notes, 4.5%
Notes,6.25% Notes4.4% Notes, 5.0% Notes and 5.7588tesrepurchasedvere $17.5million, $10.0million, $10.0million, $27.0
million, $6.0 million and $7.2million, respectively The Company recorded an aggregate gain@8.6milioni n A Ot her i
(expense) net 0 d ur i-meggeripdri@bndedsirte 30, 20@S a result cduchrepurchasedotes

Note 4 OTHERDEVELOPMENTS

Acquisitions

During thesix months endedune 302009, theC o mp a n y 6 s outdoossegmentapaid %0 million primarily for the acquisition
of land and buildings.Addi t i onal | y Ameridasoutdormggamentyplirshased the remaining ib&est inits fully
consolidated subsidiarfpaneles Napsa S.4or $13.0 million.

During the first six morits of 2008 Clear Channehcquired two FCC licenses in its radio segment for 4drillion in cash. Clear
Channelacquired outdoor display faces and additional equity interests in international outdoor compari@s6fonilfon in cash
duringthe same @riod Clear Channéls nat i onal representation busd9.hnellsosin eashg ui |
duringthe first six months a2008.

Also duringthe first six months oR008, Clear Channekxchanged assets in one of its Americas markets for assets located in a
di fferent market and r e dthgrincomee(ekpease)yati noof $2.6 million in

Disposition of Asset

During thesix months ended June, D09 the Company soldive radio stations for approximatelyl $.6 million and recorded a loss
of$123mi I I i on i n @Ot her tdagdtorn thd Gorgpany axchangalio stations irits radiomarkets for assets
located in a different market and recognized a |6§28.6mi | | i on i n AOt Heaetoperating i ncome

During the firstsix monthsof 2009,the Company sold international assets fdr.%million resulting in a gain of %0 million. In
addition, the Company sold assets f8:@million in its Americasoutdoorsegment and recorded a gain @%®%million in i Ot h e
operating incomé n e t ThedCompanwlso received proceeds of $18.3 million from the sale of an airplane in trexinsbnthsof

2009 and recorded a loss of tillion in AOther operatingncomei n et . 0

The Company sold 57% of its remaining interest in Grupo ACIR Comunicaciones for approximately $23.5 million and recssded a Ic
of approximately $4.0 million during trex months ended June 3M09. As a result of the sale, the Compailno longer account
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for the investment undé¢he provisions ofAccounting Principles Board No. 18he Equity Method of Accounting for Investments in
Common StoctASC Topic 323)

Clear Channeteceived proceeds of88.9 million related to the sale of radio stations recorded as investing cash flows from

discontinued operations and recorded a gaini26f®mi | | i on as dn ccoonmep ofnrecmh ifsciont i nued
the six months ended June ,3R008. Clear Channelreceived proceeds of $1.0 billion related to the sale of its television business
recorded as investing cash flows from disconti nuelmcomefrer at i

di sconti nued o pgthasiamontlssersledune 8RMM8. dur i n

In addition,in the first six months of 200&lear Channedold its 50% interest in Clear Channel Independent, a South African outdoor
advertising company, and recogni zed a@af gmdmc oonfs ofl 7i5d.a6t endi lalfif
value of the equity securities receivedlear Channetlassified these equity securities as availdtiesale on its consolidated
balance sheet in accordance with StateroéRinancial Accounting StaaddsNo. 115 Accounting for Certain Investments in Debt

and Equity SecuritieASC Topic 32). The sale of Clear Channel Independent was structured asfr@gagispositionthereby
resulting in no current tax expense recognized on the sale. As a@saftChannédls ef f ect i v aix rhoatiks emdedt e
June 302008 was 9.7%.

Divestiture Trusts

The Company holds nontransferable, noncompliant station combinations purstentaitd=CC rules or, in a few cases, pursuant to
temporary waiversThese noncompliant station combinations were placed in a trust in order to bringrgfes into compliance with
the FCCbs media ownership rul es. The Company wil |l hoasv e t
The trustwill be terminated, with respect to each honcompliant station combination, if at any time the stations may be owned by t
Company under the therurrent FCC media ownership rules. The trust agreement stipulates that the Company must fund ar
operating shrtfalls of the trust activitiesand any excess cash flow generated by the trust is distributed to the Company. The Compan
is also the beneficiary of proceeds from the sale of stations held in the trust. The Company consolidates the trdsniceatbor
Interpretation No46(R), as the trust was determined to be a variable interest entity and the Company is its primary beneficiary.

Legal Proceedings

The Company and its subsidiaries ewerently involved in certain legal proceedings arising in tiiénary course of business and, as
required, lasaccruedits estimate of the probable costs for the resolution of these claims. These estimates have been developec
consultation with counsel and are based upon an analysis of potential results, asscomrgnation of litigation and settlement
strategies. It is possible, however, that future results of operations for any particular period could be materiallpaffbeteges in

t he Co mgamptodsor the effectivenesstefktrategies relatedtthese proceedings.

Effective Tax Rate

The effective tax rate is the provision for income taxes as a percent of income from continuing operatierindoehe taxesThe
effective tax rate for the threend sixmonths endedune 30 2009 was4.78% and3.86%,respectively The effective rate was
impacted as a result of thmpairment of permanent goodwill. In addition, the Company recorded a valuation allowance on curren
period net lossesDue to the lack of earnings history as a merged companimaitations on net operating loss carryback claims
allowed, the Company cannot rely faiure earnings and carryback claims as a means to realize deferred tax assets which may ari
as a result of future net operating losses. Pursuant to the previgi@tatement of Financial Accounting Standards No. 109,
Accounting for Income Tax¢ASC 74010-30), deferred tax valuation allowances would be required on those deferred tax assets. F
the threeand sixmonths endedune 30 2008, theeffective tax rate was 30.8% and 29.7%, respectivelgriven by the taxree
disposition of Clear Channel IndependenSouth African outdoor advertising company.

Marketable Equity Securitieend Interest Rate Swap Agreensent

The Company holds marketable equity securitiesinterest rate swaps that are measured at fair value on each reporting date.

Statemenbf Financial Accounting Standarddo. 157 Fair Value MeasurementASC 820-10-35-37), establishes a thrdaeer fair

value hierarchy, which prioritizes the inputsed in measuring fair value. These tiers include: Level 1, defined as observable inputs
such as quoted prices in active markets; Level 2, defined as inputs other than quoted prices in active markets thaliraetlgitie
indirectly observable; anidevel 3, defined as unobservable inputs in which little or no market data exists, therefore requiring an entit
to develop its own assumptions.

The marketable equity securities are measured at fair value using quoted prices in active markets. Eagt tioeththe inputs used
to measure the marketable equity securities at fair value are observable, the Company has categorized the fair valeatsedisurem
the securities as Level 10ther cost investments include various investments in companies Hich where is no readily
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determinable market valueThe wunamorti zed cost, unrealized holding gain
at June 30, 2009 and December 31, 2008 are as follows:
(In thousands) June 30, 2009 December 312008
Fair Unrealized Unrealized Fair Unrealized Unrealized
Investments Value Losses Gains Cost Value Losses Gains Cost
Available-for sale $ 29839 $ 0o $ 2,729 $27,110 $ 27,110 $ o} $ o $ 27,110
Other cost investmen 25,526 o} o) 25,526 6,397 0 0 6,397
Total $ 55365 $ 0 $ 2,729 $52,636 $ 33,507 $ o} $ o $ 33,507
The Co mapgregatdd6sO billion notional amount interest rate swap agreememedesignated as a cash flow hedge and the

effective portios of the gain or loss on the swsaprereported as a component of other comprehensive income. The Company enterec
into the swap to effectively convert a portion of its floatirrgte debt to a fixé basis thus reducing the impact of intereate
changes on future interest expensehese interest rate swap agreements mature at various times from 2010 throughiN2013.
ineffectiveness was recorded in earnings related to these interest rate swaps.

Due to the fact that the inpuise either directly or indirectly observaptee Company classified the fair value measurements of these
agreements as Level 2.

The table below shows the bal ance sheeeéstrad swaps defignated tis hedginga r
instruments:

(In thousands)

Classification as alune 302009 Fair Value Classification as dbecembe31, 20@ Fair Value

Other longterm liabilities $ 238,8® Other longterm liabilities $ 118,785

The following table details the beginning and ending accumulated other comprehensive loss and the current periodaetivivy rel
the interest rate swap agreements:

(In thousands) Accumulated other

comprehensivénss
Balance at January 1, 2009 $ 75,079
Other comprehensivess 75,750
Balance aflune 302009 $ 150,89

Other Comprehensive Income

The following table @closes the amount of income tafexpensg or benefit allocated to each component of other comprehensive
incomefor sixmonths endedune 302009 and 2008, respectively

Six Months Ended June 3C

(In thousands) 2009
Post 2008
Merger PreMerger
Unrealized holdindgain) loss oninvestments $ (12,93B) $ 21,729
Unrealized holdingosson cash flow derivatives 44,295 11,595
Income tax benefit $ 31,367 $ 33,324
Note5 COMMITMENTS, CONTINGENCIESAND GUARANTEES

Certain agreements relating to acquisitions provide for purchase price adjustments and other future contingent paynoentisebased

financial performarce of the acquired companies.

For acquisitions completed prior to the adoptRmatementof Financial

Accounting Standardbslo. 141 (revised 2007)Business Combination§ St at e me R ABE 8051D)4tle Company will
continue to accruadditional amounts related to such contingent payments if and when it is determinable that the applicable financ
performance targets will be met. The aggregate of these contingent payments, if performance targets are met, wotikhntby signi
impactthe financial position or results of operations of the Comp#&uy.acquisitions completddllowing theadoption ofStatement

No. 141R the Company accounts for these payments based on the guid&iSée Wo. FAS 141(R].
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As discussed in Note,4hereare various lawsuits and claims pending against the Company. Based on current assumptions, fl
Company has accrued its estimate of the probable costs for the resolution of these claims. Future results of opedabens coul
materially affected by changén these assumptioos the effectiveness of the strategies related to these proceedings

At June 302009,Clear Channejuarantee®39.7million of credit lines provided to certain of its international subsidiaries by a major
international bank. Mogif these credit lines related to intraday overdraft facilities covering participa@ts ie a r  CHuwopeane | 0
cash management pool. AsJoine 302009,no amounts were outstanding under these agreements

As of June 302009,Clear Channdhad outstanding commercial standby letters of credit and sawetis 0f$159.9million and$94.3
million, respectively. Letters of credit in the amoundf $61.0 million are collateral in support of surety bosdnd treseamourts
would only be drawn undethe letterof credit in the gent the associated surety bemeerefunded andClear Channetlid not honor
its reimbusement obligatiosito the issues:

These letters of credit and surety bonds relate to various operational matters including inkigaziee performance bonds as well
as other items.

Note 6: CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

The Companys a party taa management agreement with certain affiliates of the Sponsors and certain other parties pursuant to wh
such affliates of the Sponsors will provide management and financial advisory services until Z0838e agreements require
management fee® be paidto such affiliates of the Sponsors for such services at a rate not greater than $15.0 million per year. F
the three and six months ended June 30, 2009, the Company recognized man&gsnehnt8.8 million and .5 million,
respectively

In addition,the Company reimbursed the Sponsors for additional expenses in the amount of $2.0 million for the three and six mon
ended June 30, 2009.

Note7. SEGMENT DATA

The Company has three reportable segments, which it believes best reflects how the Company is currentlyi madaged
broadcasting, Americas outdoor advertising andnternational outdoor advertisingThe Americas outdoor advertising segment
consistsprimarily of operations in the United States, Canada and Latin America, ahdténeational outdooadvertisingsegment
includes operationprimarily in Europe, Asiaand Australia. The cat egory fiot her 0 @amaHeugeneral me
suppot services and initiatives Revenue and expenses earned and charged between segments are recorded at fair value
eliminated in consolidation.

The foll owing tabl epostmeegent anth €| &argep@@htiaghsagenendresultp forahe thisaed
six months endedune 302009 and 20Q8espectively
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(In thousands) Americas International Corporate and
Radio Outdoor Outdoor other reconciling
Broadcasting Advertising  Advertising Other items Eliminations  Consolidated

Three Months Ended June 30, 2009 (Posnerger)
Revenue $ 717567 $ 315553 $ 376564 $ 49,335 $ — $ (21,154) $ 1,437,865
Direct operating expenses 233,585 148,755 243,554 21,755 — (10,573) 637,076
Selling,general and

administrative expenses 226227 51,398 69,94 23,570 — (10,581) 360558
Depreciation and amortization 77990 57,860 56,948 13,485 1,963 — 208,246
Corporate expenses — — — — 50,087 — 50,087
Impairment charge — —_ — — 4,041,252 — 4,041,252
Other operating expensaet — — — — (31,5%1) — (31,5%5)
Operating income (loss) $ 179765 $ 57,540 $ 6,118 $ (9,475) $ (4124819 $ o) $ (3,890,870
Intersegment revenues $ 8,002 $ 1,145 $ 0 $ 12007 $ — 3 — 3 21154
Sharebased payments $ 2139 $ 2,028 $ 613 $ (72) $ 4,827 $ —  $ 9,535
Six Months Ended June 30, 2009 (Pogherger)
Revenue $ 1,321,189 $ 585,740 $ 688593 $ 91,133 $ — % (40,803) $ 2,645,852
Directoperating expenses 461,767 293,635 478,282 44,281 — (22,540) 1,255,425
Selling, general and

administrative expenses 465566 100237 138,869 51,6% — (18,263) 738094
Depreciation and amortization 134822 104,510 112,206 28,332 3,935 — 383,805
Corporate expenses — — — — 97,722 — 97,722
Impairment charge — — — — 4,041,252 — 4,041,252
Other operating expenseet — — — — (34,410 — (34,410
Operating income (loss) $ 259034 $ 87,358 $ (40,76 $ (33,165 $ (4177319 $ o] $ (3,904,856
Intersegment revenues $ 17,416 $ 1,270 $ 6] $ 22,117 $ — % — % 40,803
Identifiable assets $ 8,732,178 $ 4,353,936 $ 2272665 $ 778,835 $ 1,760,271 $ — $ 17,897,885
Capital expenditures $ 23,609 $ 34,297 $ 32525 $ 20 % 2,172 % — % 92,623
Sharebased payments $ 4138 $ 4196 $ 1,269 $ — % 9,703 $ — % 19,306
Three Months Ended June 30, 2008 (Prenerger)
Revenue $ 891,483 $ 384978 $ 529,830 $ 52,381 $ — % (27,594) $ 1,831,078
Direct operating expenses 245,330 161,020 329,224 20,595 0 (12,684) 743,485
Selling, general and

administrative expenses 285,961 60,057 90,977 23,649 0 (14,910) 445,734
Depreciation and amortization 21,015 49,273 55,491 12,750 3,659 6] 142,188
Corporate expenses o} o} o} o} 47,974 o] 47,974
Merger expenses 0 0 0 0 7,456 6] 7,456
Other operating incomenet 0 0 0 0 17,354 5] 17,354
Operating income (loss) $ 339,177 $ 114628 $ 54,138 $ (4613 $ (41,735 $ o] $ 461,595
Intersegment revenues $ 9,806 $ 2562 $ o} $ 15136 $ — 3 — % 27,594
Sharebased payments $ 4506 $ 2,763 $ 687 $ o) $ 2836 $ — % 10,792
Six Months Ended June 30, 2008 (Prenerger)
Revenue $ 1,661,094 $ 718,340 $ 972,047 $ 96,834 $ — 3 (53,030) $ 3,395,285
Direct operating expenses 476,826 317,265 643,813 37,919 — (26,391) 1,449,432
Selling, general and

administrative expenses 555,243 118,432 177,212 47,867 — (26,639) 872,115
Depreciation and amortization 52,502 99,372 110,482 24,305 7,805 — 294,466
Corporate expenses — — — — 94,277 — 94,277
Merger expenses — — — — 7,845 — 7,845
Other operating incomenet — — — — 19,451 — 19,451
Operatingncome (loss) $ 576523 $ 183271 $ 40540 $ (13257) $ (90,476) $ s} $ 696,601
Intersegment revenues $ 20,860 $ 4239 $ o $ 27931 $ — 3 — % 53,030
Identifiable assets $11,749,790 $ 2,920,321 $ 2,784,482 $ 614,317 $ 964,989 $ — $19,033,899
Capital expenditures $ 35008 $ 71,818 $ 101471 $ 1554 % 1,875 $ — $ 211,726
Sharebased payments $ 9,315 $ 4301 $ 1,079 $ o $ 5687 $ — 3 20,382
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Revenue of 806.1million and $5646 million derived from foreign operations are included in the data above for the three months
ended June 30, 2009 and 2008, respectivieBvenue of746.8million and $1.(illion derived from foreign operations are included
in the data above for the sixonths ended June 30, 2009 and 2008, respectilddntifiableassets 0$2.5 billion and $30 billion
derived from foreign operations are included in the data alooibe six months endelline 302009 and 2008, respectively.

Note8: SUBSEQUENTEVENTS

The Company has evaluated subsequent events through August 10, 2009, the date fimainttiakstatementsvere issued.

The Company sold its remainiigd.4%investment in Grupo ACIR Comunicaciones for approximately $17.0 million on July 28,
2009. The Companyés book basis in the portion of the inves

The Company announced on July 31, 2009, that its indirect, whwtiyed subsidiaryCC Finco, LLC( i CC F, commoenaeg
cash tender offer for up to $200,000,000 aggregate purchaséspitject to increasef certainofCl ear Channel 6s ou
senior notesn the terms and conditions set forth in the CC FincerQéf Purchase dated July 31, 2009

TheCompaary d s Cl e a rcorfortata credieratidgseredowngraded ougustd, 2009 by Standard &

Services.Th e Co mpmadc y@lse a rcorfdtate cradierhtidgserel ower ed t GCCAOCTHIG redemdowngrade
had noimpacto€ | e ar Choraowingecdstd snder the credit agreements.
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ltem 2. MANAGEMENT®S DI SCUSSI ON AND ANALYSI S OF FI NANCI AL
OPERATIONS

Consummation oMerger

We were formed in May 2007 by private equity funds sponsorédengponsoror the purpose of acquiring the business of
Clear Channel. The acquisition wasisormmatedon July 30, 200®ursuant to th&lergerAgreement As a result of the merger,
each issued and outstanding share of Clear Channel, other than shares held by certain of our principals that werenalled over
exchanged for shares of our Class A common stock, were either exchanged for (i) $36.00ansidshation or (ii) one share of our
Class A common stock.

We accounted for our acquisition of Clear Channel as a purchase business combiaatordiancevith Statement of
Financial Accounting Standards No. 18lLsiness Combinationand Emergingssues Task Force Issue-88, Basis in Leveraged
Buyout TransactionsWe have allocated a portion of the consideration paid to the assets and liabilities acquired at their initial
estimated respective fair values with the remaining portion recorded atthont i nui ng shar ehol der sd b:
this preliminary allocation was recorded as goodviithe purchase price allocation was materially complete as of June 30, 2009.

During thesix months ended June 3009, wedecreasethe nitial fair value estimate of our permits, contracts and site
leasesprimarily in our Americas segmerity $137.5million based on additional information received, which resulted in an increase to
goodwill of $93.1million and a decrease to deferred taxe$4at.4million.

Format of Presentation

Our consolidated statements of operations and statements of cash flows are presented for two pencatgepastd pre
merger. The merger resulted in a new basis of accounting beginning on July 31, 20@8fiwadi¢ial reporting periods are presented
as follows:

e The three and six mongheriodsended June 30, 2009 reflect our posrgerperiod Subsequent to the acquisition, Clear
Channel became an indirect, whetlwned subsidiary of ours and our businessame that of Clear Channel and its
subsidiaries.

e The three and six montheriodsended June 30, 2008 reflect the-prerger period of Clear Channd®rior to the
consummation of our acquisition of Clear Channel, we had not conducted any actividethathactivities incident to our
formation and in connection with the acquisition, and did not have any assets or liabilities, other than as related to the
acquisition. The consolidated financial statements for allmerger periods were prepared uding historical basis of
accounting for Clear Channel. As a result of the merger and the associated purchase accounting, the consolidated financi
statements of the pesterger periods are not comparable to periods preceding the merger.

Ma n a g e meussion and dnalysis of our results of operations and financial condition should be read in conjunction witt
the consolidated financial statements and related footnotes. Our discussion is presented on both a consolidated ahdasgmente
Ourreportabe operating segments are radio broadcasting (Aradi of¢
business, Americas outdoor advertising (AAmericaso or fi Ame
(Al ntrealnatdro filnternational outdoor advertisingo). I nclud
Media, as well as other general support services and initiatives.

We manage our operating segments primarily focusing ondherating income, while Corporate expenses, Merger
expenses, Other operating inco(egpense) net, Interest expense, Gain (loss) on marketable securities, Equity in earnings (loss) of
nonconsolidated affiliates, Other income (expeiisgt and Income tabenefit (expense) are managed on a total company basis and
are, therefore, included only in our discussion of consolidated results.

Recent Events

Our and Clear Channel d6s corporatde 20@di byr 8t atmgsSernibesOw P d o wd
and Clear Channel 6s corporate credit ratings were | owered
Channel 6s borrowing costs under its credit agreements.
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Impairment Charges
Impairment to Definitdived Intandbles

We reviewour definite-lived intangibles for impairment when events and circumstances indicate that amortizabieddng
assets might be impaired and the undiscounted cash flows estimated to be generated from those assets are less titan the carryi
amount of those assets. When specifsets are determined to be unrecoverable, the cost basis of the asset is reduced to reflect the
current fair market value.

We use various assumptions in determining the current fair market value of these assets, including future expected cash
flows, industry growth rates and discount rates. Impairment loss calculations require management to apply judgment in estimating
future cash flows, including forecasting useful lives of the assets and selecting the discount rate that reflecthéremiskfunure
cash flows.

During the second quarter of 2009, we recorded a $21.3 million impairment to taxi contracts in our Americas segment and
$17.5 million impairment primarily related to street furniture and billboard contracts in our InternationehsedVe determined fair
values using discounted cash flow model. The decline in fair value of the contracts was primarily driven by a declimeviarthe
projections. The declingn revenue related to taxi contracts and street furniture andéitlmmntractsvasin the range of 10% to
15%. The balancef these taxi contracts and street furniture and billboard contracts after the impairment charges, for the contracts
that were impaired, was $3.3 million and $16.0 million, respectively.

Impairmen to FCC Licenses

FCC broadcast licenses are granted to radio stations for up to eight years under the Act. The Act requires the FGC to rene
broadcast license the FCCfinds that the station has served the public interest, convenience and negitessityave been no serious
violations of either the Communicati ons A c¢andtoefe hdv®Ob@eh noothert h e
serious violations which taken together constitute a pattern of abuse. The licenses maydabinelgfinitely at little or no cost.

We performed an interim impairment test on our FCC licenses as of December 31, 2008, which resultedasta non
impairment charge of $936.2 millioThe industrycash flows forecast by BIA during the first sivonths of 2009 were below the
BIA forecast used in the discounted cash flow model used to calculate the impairment at December 31, 2008. As a result, we
performed an interim impairment test as of June 30, 2009 on our FCC licenses.

The fair value of th&CC licensesvas determined using the direct valuation method as prescribgddrging Issues Task
ForceTopic No. D-108, Use of the Residual Method to Value Acquired Assets Other Than Gdodwflic No.D-1 0 &rdASC 805
20-S99. Under the direct valuation method, the fair value ofRG€ licensesvas calculated at the market level as prescribed by
Emerging Issues Task For@g-07, Unit of Accounting for Testing Impairment of Indefirlifiged Intangible Asse{s i E | TOF7 @0 2
ASC 35030-35). We utilized Mesrow Financial,a third-party valuation firm, to assist us in the development of the assumptions and
our determination of the fair value of cBEC licensesOur impairment test consisted of a comparison of thevédue d the FCC
licensesat the market level with their carrying amount. If the carrying amaiutite FCC license exceedis fair value, an
impairment lossvasrecognized equal to that excess. After an impairment loss is recognized, the adjusted caouwym gfime
FCC licensas its new accounting basis.

Our application of the direct valuation method attempts to isolate the income that is properly attributabhiectostiedone

(that is, apart from tangible and identified intangible assets andvjodd | ) . It is based upon model
up to a Anormalizedd enterprise that, by design, | idforKos i n't
added) as part of the builgh process. We forecask revenue, expenses, and cash flows over-ge@nperiod for each of our

mar kets in our application of the direct valuati onthemet hod.

perpetual cash flows of each market. The resigeml cash flow was capitalized to arrive at the terminal value ditéresesn each
market.

Under the direct valuation method, it is assumed that rather than acquiring indefititetangible assets as part of a going
concern business, the buygmpothetically develops indefiniiéved intangible assets and builds a new operation with similar
attributes from scratch. Thus, the buyer incurs-siartosts during the buildp phase which are normally associated with going
concern value. Initial gatal costs are deducted from the discounted cash flows model which results in value that is directly
attributable to the indefinitbved intangible assets.

Our key assumptions using the direct valuation method are market revenue growth rateshara;katadit margin,
duration and profile of the buHdp period, estimated staup capital costs and losses incurred during the oglgeriod, the risk
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adjusted discount rate and terminal values. This data is populated using industry normalizedianfoapresenting an averag€C
licensewithin a market.

Management usesublicly available informatiorirom BIA regarding the future revenue expectations for the radio
broadcasting industry.

The buildup period represents the time it takes for tygothetical starup operation to reach normalized operations in
terms of achieving a mature market share and profit mahanagement believes that a thiegar buildup period is required for a
startup operation t@btainthe necessaryfrastructureand obtain advertiserdt is estimated that a stawp operation would
gradually obtain a mature market revenue share in three yBdorecasedindustry revenue growth ofegative 1.8 during the
build-up period. The cost structure is expected to reach the normalized level over three years due to the time reqtaizidto
operations andecognize the synergies and cost savings associdtethe ownership of the FCC licensgghin the market.

The estimatedperating margin in the first year of operations was assumed to be 12.5% based on observable market data f
an independent stamp radio station. The estimated operating margin in the second year of operations was assumed to-be the mid
point of thefirst-year operating margin and the normalized operating mardie.ndrmalized operating margin in the third yeas
assumed to bine industry average margin of 29% based on alysis of comparable companies. The first aecondyear
expenses includéé nonoperating startip costs necessary to build the operation (i.e. development of customers, workforce, etc.).

I n addition to cash flows during the project ipomindpseyr i od
average growtlof 2% beyond the discrete builth projection period. The residual cash flow was then capitalized to arrive at the
terminal value.

The present value of the cash flows is calculated using an estimated required rate of return based upaveardgstry
market conditions. In determining the estimated required rate of return, management calculated a discount rate usiegtkaotd cur
historical trends in the industry.

We calculated the discount rate as of the valuation date and alyeaméweyear, and thregearhistoricalquarterly
averages. The discount rate was calculated by weighting the required returns orbietenegtdebt and common equity capital in
proportion to their estimated percentages in an expected capital stridtereapial structure was estimated based on the quarterly
averagealatafor publicly traded companies in thiadio broadcastingpdustry.

The calculation of the discount rate required the rate of return on debt, which was based on a review of the crddit ratings
comparable companies (i.e. market participants).cseulatedheaverage yield on an S&P B and C@&ifed corporate bonahich
was usedor the pretax rate of return on debt and teffected such yield based on applicable tax rates.

The rate of return on equity capital was estimated usingdified CAPM. Inputs tahis modelincluded the yield on long
term U.S. Treasury bonds, forecast betas for comparable companies, calculation of a market risk premium based on research and
empirical evidence and calculation of a size premium derived from historical differences in returns between small compamjes and Iz
companies using data published by Ibbotson Associates.

Our concluded discount rate used in the discounted cash flow modefetmine the fair valuef the licenses was 10% for
our 13 largest markets and 10.5% for all of our other marlégplying the discount rate, the present value of cash flows during the
discrete projection period and terminal value were added to estihwfair value of the hypothetical stap operation. The initial
capital investment was subtracted to arrive at the value of the permits. The initial capital investment representasbet$ixesbded
to operate the radio station

The BIA forecast for 2009 declined 8.7% and declined between 13.8% and 15.7% through 2013 compared to the BIA
forecasts used in the 2008 impairment test. Additionally, the industry profit margin declined 100 basis points from the 2008
impairment test.These market driven changes were primarily responsible for the decline in fair valué¢-GiGHieensedelow their
carrying value. As a result, we recognized a-oagn impairment charge in approximately egearterof our markets, which totaled
$590.3 milion. The fair value of our FCC licensess $2.4 billionat June 30, 2009

In calculating the fair value of our FCC licenses, we primarily relied on the discounted cash flow ritoedser, we
relied on the stick method for those markets wherealigeounted cash flow model resulted in a value less than the stick method
indicated.

To estimate the stick values for our markets, we obtained historical radio station transaction data from BIA which involved
sales of individual radio stations whereby #itation format was immediately abandoned after acquisition. These transactions are
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highly indicative of stick transactions in which the buyer does not assign value to any of the other acquired assgtblé.er ta
intangible assets) and is only pursimy the FCC license.

In addition, we analyzed publicly available FCC license auction data involving radio broadcast li€=rsmtically, the
FCC will hold an auction for certain FCC licenses in various markets and these auction prices reflech#se pfionly the FCC
radio license.

Based on this analysis, the stick values were estimated to be the minimum value of a radio license within each market. Thi
value was considered to be the fair value of the license for those markets where the/piesefthe cash flows and terminal value
did not exceed the estimated stick valdg@proximately 23% of the fair value of our FCC licenses at June 30, 2009 was determined
using the stick method.

While we believe wéave made reasonable estimates atilized reasonablassumptions to calcukathe fair value of our
FCC licensesit is possible a material change could occur. If our future actual results are not consistent with our estimates, we coul
beexposed to future impairment losses that coulthlterial to our results of operationBhe following table shows thaecline in
the fair value of ouFCC license®f a 100 basis point decline in our discrete and terminal period revenue growth rate and profit
margin assumptions and a 100 basis poirreiaee in our discount rate assumpti@spectively

(in thousands)

Indefinitelived intangible Revenue growth rate Profit margin Discount rates
FCC licenses $ 212,790 $ 103,500 $ 320,510

The following table shows thiecreasdo theFCC license impairmeniat would have occurred using hypothetical
percentage reductions in fair value, had the hypothetical redsatifair value existed at the time of our impairment testing:

(in thousands)

Percenthange in fair value Change tormpairment
5% $ 118,877
10% $ 239,536
15% $ 360,279

Impairment to Billboard Permits

We have approximatel§6,000 billboard permits in our Americasitdoorsegment. Our billboard permits are effectively
issued in perpetuity by state and local governments as they are transferable or renewable at little or no cost. Paltynitshyde
the location whiclpermits usto operate an advertising structure. Due to significant differences in both business practices and
regulations, billboards in our Internatiormltdoorsegment are subject to lotgrm, finite contracts versus permits in the United
States and Canada. &edingly, there are no indefinidived assets in our International segment.

We performed an interim impairment test on our billboard permits as of December 31, 2008, which resulteetash non
impairment charge of $722.6 million. Our cash flows dyitime first six months of 2009 were below those in the discounted cash
flow model used to calculate the impairment at December 31, 2008. As a result, we performed an interim impairmeniuast as of
30, 2009 on our billboard permits.

The fair value ofhebillboard permits was determined using the direct valuation method as prescribegidérD-108.
Under the direct valuation method, the fair value oftitiboard permits was calculated at the market level as prescribed by EFTF 02
07. We utilized Mesirow Financialto assist us in the development of the assumptions and our determination of the fair value of our
billboard permits Our impairment test consisted of a comparison of the fair value of the billboard permits at the market level with
their carying amount. If the carrying amouat the billboard permit exceedéd fair value, an impairment losgasrecognized equal
to that excess. After an impairment loss is recognized, the adjusted carrying amount of the billboard permit is itsinievg acco
basis.

Our application of the direct valuationmethod i | i zed the figr eenf i eOudkeyaasprpptionsa c h
using the direct valuation method are market revenue growth rates, market share, profit margin, duration andhm dfildcaip
period, estimated stanp capital costs and losses incurred during the tuglgeriod, the risladjusted discount rate and terminal
values. This data is populated using industry normalized information representing an bikaage permi within a market.

Management uses its internal forecasts to estimate industry normalized information as it believes these forecasts are simil
to what a market participant would expect to generate. This is due to the pricing structure and demand for outdoorsigakge i
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being relatively constant regardless of the owner of the operation. Management also relied on its internal forecasteletause
nominal public data available for each of its markets.

The buildup period represents the time it takes forttiggothetical startip operation to reach normalized operations in
terms of achieving a mature markevenueshare and profit margin. Management believes that g@mebuildup period is required
for a startup operation to erect the necessary strustarel obtain advertiseirs order achieve mature market revenue shéres
estimated that a stanp operation would be able to obtain 10% of the potential revenues in the first year of operations and 100% in
the second year. Management assumed industenue growth afiegative 166 during the buileup period. However, the cost
structure is expected to reach the normalized level over three years due to the time required to recognize the sycuwsigtes/iaugs
associated with the ownership of thermits within the market.

For the normalized operating margin in the third year, management assumed a hypothetical business wouldloperate at t
lower of the operating margin for the specific market oiirildastry average margin of #obased on an analgof comparable
compani es. For the first and second year of operatingns, t
margin. The first andecondyear expenses include the a@turring starup costs necessary to build theeoation (i.e. development
of customers, workforce, etc.).

I n addition to cash flows during the projection period
average growth % beyond the discrete builth projection period. Ae residual cash flow was then capitalized to arrive at the
terminal value.

The present value of the cash flows is calculated using an estimated required rate of return based upa@veardgstry
market conditions. In determining the estimated requitselof return, management calculated a discount rate using both current and
historical trends in the industry.

We calculated the discount rate as of the valuation date and alseamdweyear, and thregear historical quarterly
averages. The disunt rate was calculated by weighting the required returns on irber@sg debt and common equity capital in
proportion to their estimated percentages in an expected capital struthgreapital structure was estimated based on the quarterly
avera@ data forpublicly traded companies in the outdoor advertising industry.

The calculation of the discount rate required the rate of return on debt, which was based on a review of the credit ratings
comparable companies (i.e. market participarif®® used the yield on an S&Pr8ted corporate bond for the gigex rate of return on
debt and taseffected such yield based on applicable tax rates.

The rate of return on equity capital was estimated usimgdified CAPM. Inputs tahis modelincludedthe yield on long
term U.S. Treasury bonds, forecast betas for comparable companies, calculation of a market risk premium based on researct
empirical evidence and calculation of a size premium derived from historical differences in returns betWeemgraaies and large
companies using data published by Ibbotson Associates.

Our concluded discount rate used in the discounted cash flow models to determine the faif treugermits was 10%
Applying the discount rate, the present value of dishs during the discrete projection period and terminal value were added to
estimate the fair value of the hypothetical stgrtoperation. The initial capital investment was subtracted to arrive at the value of the
permits. The initial capital investmerepresents the fixed assets needed to erect the necessary advertising structures.

The discount rate used in the impairment model increased approximately 50 basis points over the discount rate used to va
the permitsat December 31, 2008ndustry reenueforecasts declined 8% through 20d8npared to the forecasts used in the 2008
impairment test.These market driven changes were primarily responsible for the decline in fair value of the billboard permits below
their carrying value. As a result, wecognized a negas impairment charge in all but fivef our markets in the United States and
Canada, which totaled385.4 million The fair value of our permitsas $1.1 billion at June 30, 2009

While we believe wéave made reasonable estimates atilized reasonablassumptions to calculate the fair value of our
permits, it is possible a material change could occur. If our future actual results are not consistent with our estictateshev
exposed to future impairment losses that coulchbterial to our results of operationBhe following table shows thaecline inthe
fair value of our billboard permits of a 100 basis point decline in our discrete and terminal period revenue growtlprrafie and
margin assumptions and a 100 basis fpioicrease in our discount rate assumptiespectively
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(in thousands)

Indefinitelived intangible Revenue growth rate Profit margin Discount rates
Billboard permits $ 386,700 $ 73,300 $ 408,300

The following table shows thiecreasdo the bilboard permit impairmerthat would have occurred using hypothetical
percentage reductions in fair value, had the hypothetical redsatifair value existed at the time of our impairment testing:

(in thousands)

Percenthange in faivalue Change to impairment
5% $ 55,776
10% $ 111,782
15% $ 167,852

Impairment to Goodwill

We performed an interim impairment test as of December 31, 2008 which resultedinashampairment charge of $3.6
billion to reduce our goodwill. Owoodwill impairment test is a twstep process. The first step, used to screen for potential
impairment, compares the fair value of the reporting unit with its carrying amount, including goodwill. The secondptégaliiie
and used to measure the@amt of the impairment loss, compares the implied fair value of the reporting unit goodwill with the
carrying amount of that goodwill. We utilize Mesir@inancialto assist us in the development of the assumptions and our
determination of the fair valugf our reporting units.

Each of our U.Sradiomarketsand outdoor advertising markets amnponerd Our U.S. radio markets are aggregated
a single reporting unandour U.S.outdoor advertisingnarketsare aggregateidito a single reporting unit for purposes of the
goodwill impairment test using the guidanceeimerging Issues Task Force Topic Me101, Clarification of Reporting Unit
Guidance in Paragraph 30 of FASB Statement No.(A&LC 35020-55). We also deterined thatin our Americas segmentanada,
Mexico, PeruandBrazil constituteseparateeporting units and each country in our International segouerstitute a separate
reporting unit.

We test goodwill at interim dates if events or changes in cstamges indicate that goodwill might be impair€dr cash
flows during the first six months of 2009 were below those used in the discounted cash flow model used to calculatentleatiatpai
December 31, 2008. Additionally, the fair value of our debt @quity at June 30, 2009 was below the carrying amount of our
reporting units at June 30, 2009. As a result of these indicators, we performed an interim goodwill impairment test 89 of Ju
20009.

The discounted cash flow model indicated that wedaihe first step of the impairment test for substantially all reporting
units, which required us to compare the implied fair value of each reportirdg goddwill with its carrying value.

The discounted cash flow approach we use for valuing goodwillves estimating future cash flows expected to be
generated from the related assets, discounted to their present value usireglpusisld discount rate. Terminal values are also
estimated and discounted to their present value.

We forecasted revere, expenses, and cash flows over aytar period for each of our reporting units. In projecting future
cash flows, we consider a variety of factors including our historical growth rates, macroeconomic coadientisjing sector and
industry trendss well aCompanyspecific information. Historically, revenuesanr industriehave been highly correlated to
economic cyclesBased on these considerations, our assumed 2009 revenue growth rates were negative followed by assumed reve
growth with an anticipated economic recovery in 2010. To arrive at our projected cash flows and resulting growth rates, we evaluat
our historical operating results, current management initiatives and both historical and anticipated industry resultsite assess t
resonabl eness of our operating margin assumptions. Wealal so
cash flows of each reporting unit. The residual year cash flow was capitalized to arrive at the terminal value ofitigeuréport

We calculatedhe WACC as of June 30, 2009 and also-gear, tweyear, and thregear historical quarterly averages for
each of our reporting units. WACC is an overall rate based upon the individual rates of return for invested capit@hfeqtenest
bearing debt). The WACC is calculated by weighting the required returns on Heaesiy debt and common equity capital in
proportion to their estimated percentages in an expected capital structureapithestructure was estimated édon the quarterly
average data fopublicly traded companies in the radio and outdoor advertising industry. Our calculation of the WACC considered
both current industry WACCs and historical trends in the industry.
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The calculation of the WACC requs¢he rate of return on debt, which was based on a review of the credit ratings for
comparable companies (i.e. market participants) and the indicated yield on similarly rated bonds.

The rate of return on equity capital was estimated usimgdifiedCAPM. Inputs tothis modelincluded the yield on long
term U.S. Treasury bonds, forecast betas for comparable companies, calculation of a market risk premium based on research and
empirical evidence and calculation of a size premium derived from histoiffesédces in returns between small companies and large
companies using data published by Ibbotson Associates.

In line with advertising industry trends, our operations and expected cash flow are subject to significant uncertainties about
future developrants, including timing and severity of the recessionary trends and cusiomére h 8 w dddrasssthese risks, the
Company includedompanyspecific risk premiums for each of our reporting uimtthe estimated WACCBased on this analysis
companyspecific risk premiums 0100 basis points, 250 basis points and 350 basis pedmesincluded for Radio, Americas outdoor
and International outdoor segmentspectivelyyresulting in WACCs ofl1%, 12.5% and 18% for each of our reporting units in the
Radio, Americas and International segmenespectively Applying these WACCs, the present value of cash flows during the
discrete projection period and terminal value were added to estimate the fair value of the reporting units.

The discount rate utided in the valuation of the FCC licenses and outdoor permits as of June 30, 2009 excludes the
companyspecificrisk premiuns that weredded to the industry WAGsed in the valuation of the reporting unitdanagement
believes the exclusion of this prierm is appropriate given the difference between the nature of the licenses and billboard permits anc
reporting unit cash flow projectionghe cash flow projections utilized under the direct valuation method fdicémses angermits
are derived from utilizing industry "normalized" information for the existing portfoliccenses angermits. Given that the
underlying cash flow projections are based on industry normalized information, application of an industry avenaigierdieds
appropriate.Conversely, our cash flow projections for the overall reporting unit are based on our internal forecasts for each busines
and incorporate future growth and initiatives unrelated to the existing license and permit pohtoitenally, the projections for
the reporting unit include cash flows related to4k@C license and nepermit based asset the valuation of the reporting unit,
thecompanyspecificrisk premiuns wereadded to the industry WACGGIue to the risks inhent in achieving the projected cash
flows of the reporting unit.

We also utilized the market approach to provide a test of reasonableness to the results of the discounted cash flow model.
The market approach indicates the fair value of the inveseg i t a | of a business based on a ¢
publicly traded) and a comparison of thesiness to comparable publittpded companies and transactions in its industry. This
approach can be estimated through the quoted markehpeibed, the market comparable method, and the market transaction
method.

One indication of the fair value of a business is the quoted market price in active markets for the debt and equity of the
business. The quoted market price of equity multipliethbynumber of shares outstanding yields the fair value of the equity of a
business on a marketable, noncontrolling basis. We then apply a premium for control and add the estimated fair vasie of inte
bearing debt to indicate the fair value of the Bted capital of the business on a marketable, controlling basis.

The market comparable method provides an indication of the fair value of the invested capital of a business by comparing
to publiclytraded companies in similar lines of business. Tingitons and prospects of companies in similar lines of business
depend on common factors such as overall demand for their products and services. An analysis of the market multipdesesf comp
engaged in similar lines of business yields insight intestor perceptions and, therefore, the value of the subject business. These
multiples are then applied to the operating results of the subject business to estimate the fair value of the invésted capita
marketable, noncontrolling basis. We then appbremium for control to indicate the fair value of the business on a marketable,
controlling basis.

The market transaction method estimates the fair value of the invested capital of a business based on exchange prices in
actual transactions and on askiprices for controlling interests in similar companies recently offered for sale. This process involves
comparison and correlation of the subject business with other similar companies that have recently been purchasedio@onsidera
such as locationirme of sale, physical characteristics, and conditions of sale are analyzed for comparable businesses.

The three variations of the market approach indicated that the fair value determined by our discounted cash flow model wa
within a reasonable range afitcomes.

Ourrevenuédorecasts for 2009 declined 8%, 7% and 9% for Radio, Amenig®orand Internationabutdoor,
respectivelycompared to the forecasts used in the 2008 impairment test primarily as a result of our revenues realized duting the fir
six months of 2009These market driven changes were primarily responsibladatécline in fair value of our reporting untislow
their carrying value. As a result, we recognized acash impairment charge to reduce our goodwil$s8f1 billion.
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A rollforward of our goodwill balancérom December 31, 2008 through June 30, 20@8eporting unit is as follows:

(In thousands)

Balances as of Balances as of
December 31, Foreign June 30,
2008 Acquisitions Dispositions Currency Impairment  Adjustments 2009

United States Radio Markets $ 5,579,190 $ 9,884 $ (62,233) $ ' $(2,426,597) $ 39272 $ 3,139516
United States Outdoor Markets 824,730 2,250 ' ' (324,893) 57,513 559,600
Switzerland 56,885 ' ' (1,214) (7,827) ' 47,844
Ireland 14,285 ' ' 131 (10,360) ' 4,056
Baltics 10,629 ' ' ' (10,235) ' 394
AmericasOutdoori Mexico 8,729 ' ' 6,938 (10,085) ) 5,581
AmericasOutdoori Chile 3,964 ' ' 4,435 (7,834) ' 565
AmericasOutdoori Peru 45,284 ' ' ' (37,609) ' 7,675
AmericasOutdoori Brazil 4,971 ' ' 4,436 (9,407) ' '
All Othersi InternationalOutdool 205,744 110 ' 8,09 (1,300) 212,63
Other 331,290 ' (2,276) ' (211,988) ' 117,026
AmericasOutdoori Canada 4,920 ' ' ' (4,920) '

$7,090,621 $ 12,244 $ (64,509) $ 22825 $(3,058,135) $ 91864 $ 4,094,910

While we believe wéave made reasonable estimates and utilized appropriate assumptions to calculate the fair value of our
reporting units, it is possible a material change could occur. If future results are not consistent with our assumesitmates] we
may be exposed impairment charges in the future. The following table showsl¢céne inthe fair value of each of our reportable
segments of a 100 basis point decline in our discrete and terminal period revenue growth rate and profit margin asadraptods a
basispoint increase in our discount rate assumption, respectively:

(in thousands)

Reportable segment Revenue growth rate Profit margin Discount rates
Radio Broadcasting $ 670,000 $ 190,000 $ 650,000
Americas Outdoor $ 320,000 $ 90,000 $ 300,000
International Outdoor $ 140,000 $ 100,000 $ 120,000

The following table shows thiacreasdo thegoodwill impairmenthat would have occurred using hypothetical percentage
reductions in fair value, had the hypothetical reduction in fair value existed at the time of our impairment testing:

(In thousands)

Reportable segment 5% 10% 15%

Radio Broadcasting $ 353,000 $ 706,000 $ 1,059,000
Americas Outdoor $ 164950 $ 329,465 $ 493,915
International Outdoor $ 7,207 $ 18,452 $ 33,774

Restructuring Program

On January 20, 200%e announced that we commenced a restructuring program targeting a reduction of fixedordsts
three months ended June 30, 2008 recognize@pproximateh$36.5million, $6.9million and #3.3million as components of
direct operating expensezlling, general and administratiegpenses and corporate expenses, respectively, related to t
restructuring programkor the six months ended June 30, 2009, we had recogappedximately$49.4million, $19.8million and
$21.1million as components of direct operating expenses, SG&A expenses and corporate expenses, respectively, related to the
restructuring program.

Radio Broadcasting

Our radio business has been adversely impacted and may continue to be adversely impacted by the difficult economic
conditions currently present in the United StafEse weakening economy in the United Stétas, among other things, adversely
affected our clientsd need for advertising and marikgeting ¢
weakening demand for these services could materially affect our business, financialrcamditiesults of operations.
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Our revenue is derived from selling advertising time, or spots, on our radio stations, with advertising contracts égsically |
than one year in duration. The programming formats of our radio stations are designed todieackesawith targeted demographic
characteristics that appeal to our advertisers. Management monitors average advertising rates, which are principallydased o
length of the spot and how many people in a targeted audience listen to our stati@eslasdrby an independent ratings service.
The size of the market influences rates as well, with larger markets typically receiving higher rates than smallerAtsarkets.
advertising rates are influenced by the time of day the advertisementitiirg)aening and evening driviime hours typically the
highest. Management monitors yield per available minute in addition to average rates because yield allows manageknent to trac
revenue performance across our inventory. Yield is defined by managesenenue earned divided by commercial capacity
available.

Management monitors macro | evel indicators to assess o0
and autonomy of our markets, we have a multitude of market specificiaohgerates and audience demographics. Therefore,
management reviews average unit rates across all of our stations.

Management | ooks at our radio operationsod overall reve
st at i omadket, ahdmatiankl advertising, which is sold across multiple markets. Local advertising is sold by each radio
stationds sales staffs while national adverti si nlgdvértsingsol d,

which is our largest source of advertising revenue, and national advertising revenues are tracked separately, becaesaehese re
streams have different sales forces and respond differently to changes in the economic environment.

Management also looks radio revenue by market size, as defined by Arbitmon Typically, larger markets can reach
larger audiences with wider demographics than smaller markets. Additionally, management reviews our share of targeéticemograp
listening to the radio in aaverage quarter hour. This metric gauges how well our formats are attracting and retaining listeners.

A portion of our radio segmentés expenses vary in conn
relate to costs in our saldspartment, such as salaries, commissions and bad debt. Our programming and general and administratiy
departments incur most of our fixed costs, such as talent costs, rights fees, utilities and office salaries. Lastly, disctétjonary
costs arén our marketing and promotions department, which we primarily incur to maintain and/or increase our audience share.

Americas and International Outdoor Advertising

Our outdoor advertising busindsas been, and may continue to ddversty impacted byhe difficult economic conditions
currently present in the United States and other countries in which we opEnateontinung weakening economyas among other
things, adverselyaffeelio ur cl i ent sd® need f or ardsulieginincreaisad gancellattbnsamalrok et i n g
renewals by our clients, thereby reducing our occupancy learedsgouldrequire us to lower our rates in order to remain competitive,
thereby reducing our yi eAngane oo moreaffiteseetfects aouldrmaterialiy &fact obirsdusisesd, v e n
financial condition and results of operations.

Our revenue is derived from selling advertising space on the displays we own or operate in key markets worldwide consisti
primarily of billboards, streeufniture and transit displays. We own the majority of our advertising displays, which typically are
located on sites that we either lease or own or for which we have acquired permanent easements. Our advertisimgticontracts
clientstypically outline he number of displays reserved, the duration of the advertising campaign and the unit price per display.

Our advertising rates are based on a number of different factors including location, competition, size of display,aliyminati
market and gross tiags points Gross ratings point@rethe total number of impressions delivel®da display or group of displays
expressed as a percentage of a market populafioa number of impressions delivered by a display is measured by the number of
people passing the site during a defined period of time and, in some international markets, is weighted to accourtctorsach f
illumination, proximity to other displaysd the speed and viewing angle of approaching trafflanagement typically monitors our
business by reviewing the average rates, average revenue per display, or yield, occupancy, and inventory levels afdiaplapf ou
types by market. In additiobecause a significant portion of our advertising operations are conducted in foreign markets, the largest
being France and the United Kingdom, management reviews the operating results from our foreign operations on a constant dolla
basis. A constant dalf basis allows for comparison of operations independent of foreign exchange movements.

The significant expenses associated with our operations include (i) direct production, maintenance and installation expens
(ii) site lease expenses for land under displays and (iii) reventgharing or minimum guaranteed amounts payable under our
billboard, street furniture and transit display contracts. Our direct production, maintenance and installation expetesesstefor
printing, transporting and eimging the advertising copy on our displays, the related labor costs, the vinyl and paper costs and the co
for cleaning and maintaining our displays. Vinyl and paper costs vary according to the complexity of the advertisind)tbepy an
quantity of diplays. Our site lease expenses include lease payments for use of the land under our displays, as well as-any revenue
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sharing arrangements or minimum guaranteed amounts payable that we may have with the landlords. The terms of owarsite leases
revenuesharing or minimum guaranteed contracts generally rangednato 20 years.

In our International businessormalmarket practicés to sell billboards and street furnitumdvertisingas network packages
with contract terms typically ranging from oteetwo weeks, compared to contract terms typically ranging foomweeks to one
year in the U.S. In addition, competitive bidding for street furniture and tdisgiaycontracts, which constitute a larger portion of
our International business, andlifferent regulatory environment for billboards, result in higher site lease cost in our International
business compared to our Americas business. As a result, our margins are typically less in our International busirtess than i
Americas.

Our street furniture and transit display contracts, the terms of which rangettire®to 20 years, generally require us to
make upfront investments in property, plant and equipment. These contracts may also include upfront leaseapdjonents
minimum annual garanteed lease payments. We can give no assurance that our cash flows from operations over the terms of thes
contracts will exceed the upfront and minimum required payments.

ShareBased Paymerst

As of June 302009, theravas$116.0million of unrecognized compensation cost, net of estimated forfeitures, related to
unvested sharbased compensation arrangements that will vest based on service conditions. This cost is expected to be recognize
overfour years In addition, as afure 3Q 2009, theravas $0.2million of unrecognized&ompensation cost, net of estimated
forfeitures, related to unvested shigsed compensation arrangements that will vest based on market, performance and service
conditions. This cost will be recognizedhen it becomes probable that the performance condition will be satisfied.

The following table details compensation costs related todizened payments for the thraed sixmonths endedune 30
2009 and 2008

Three Months Ended June 30, Six MonthsEnded June 30,
(In millions) 2009 2008 2009 2008
Postmerger Premerger Postmerger Premerger

Radio Broadcasting

Direct Operating Expenses $ 1.0 $ 2.0 $ 1.9 $ 4.2

SG&A Expenses 1.1 2.5 2.2 5.1
Americas OutdooAdvertising

Direct Operating Expenses 14 2.0 3.0 3.1

SG&A Expenses 0.6 0.8 12 1.2
International Outdoor
Advertising

Direct Operating Expenses 0.5 0.5 1.0 0.8

SG&A Expenses 0.1 0.2 0.3 0.3
Corporate 4.8 2.8 9.7 5.7
Total $ 9.5 $ 10.8 $ 19.3 $ 20.4
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RESULTS OF OPERATIONS
Consolidated Results of Operations

The comparison of the Thread SixMonths Endedlune 302009 to the Threand SixMonths Endedune 302008 is as
follows:

(In thousands) Three Months Ended June 30, Six Months Ended June 30,
2009 2008 % 2009 2008 %
Postmerger Premerger Changr Postmerger Premerger Chanq
Revenue $1,437,865 $1,831,078 (21%) $ 2,645,852 $ 3,395,285 (22%)

Operating expenses:
Direct operating expenses (excludes depreciati

and amortization) 637,076 743,485 (14%) 1,255,425 1,449,432 (13%)

Selling, general and administrative expenses

(excludes depreciation and amortization) 360558 445,734 (19%) 7380HA 872,115 (15%)
Depreciation and amortization 208,246 142,188 46% 383,805 294,466 30%
Corporate expenses (excludes depreciation an

amortization) 50,087 47,974 4% 97,722 94,277 4%

Merger expenses o} 7,456 o} 7,845

Impairmentcharge 4,041,252 o} 4,041,252 o}

Other operating income (expensejet (31,5%) 17,354 (34,400) 19,451
Operating income (loss) (3,890,870 461,595 (3,904,856 696,601
Interest expense 384,65 82,175 771,68 182,178
Gain onmarketable securities o} 27,736 o} 34,262
Equity in (loss) earnings of nonconsolidated affilic (17,719 8,990 (21,907 92,035
Other income (expensenet 430,629 (6,086) 427,449 5,701
Income (loss) before income taxes and discontini

operations (3,862,589 410,060 (4,270,992 646,421
Income tax benefit (expense):

Current (18,939 (101,047) (30,032 (124,880)

Deferred 203,488 (24,090) 194,99 (66,838)
Income tax benefit (expense) 184,552 (125,137) 164,960 (191,718)
Income (loss) before discontinued operations (3,678,033 284,923 (4,106,032 454,703
Income from discontinued operations, net 0 5,032 0 643,294
Consolidated net inconéoss) $(3,678,033 $ 289,955 $ (4,106,032 $ 1,097,997

Consolidated Revenue

Our cosolidatedevenuedecreased303.2million during thesecondyuarter of 2002onpared to the same period of 2008
Our radio broadcastingvenuedeclined$173.9million from decreases in botbcal and national advertising. Ounternational
outdoor revenudeclined$153.3million, with approximately$58.9million from movements in foreign exchang®ur Americas
outdoorrevenuedeclined$69.4million primarily from a decline in bulletinposterand airportevenue

Our consolidatedevenuedecreased #19.4million during the first six months of 2009 compared to the same period of 2008.
Our radio broadcastingvenuedeclined$339.9million from decreases ihoth local and national advertising. Qnternational
outdoor revenue declinek283.5million, with approximately $19.8million from movements in foreign exchang®@ur Americas
outdoor revenue decline&k 32.6million primarily from a decline in bulletimoster and airport revenue

Consolidated Direct Operating Expenses

Direct operating expensekecreased #6.4million during thesecondquarter of 200€onpared to the same period of 2008
Direct operatingexpenses in the second quarter of 2009 include $36.5 million related to restru@urihgernationabutdoor
segmentontributed$85.7million of theoveralldecrease, of whichi38.7million relatedto movements in foreign exchange.
Americas outdoor diredperatingexpenseslecrease®12.3 million primarily driven bydecreased site lease expensesir radio
broadcasting direct operatiegpenses decreasapproximately$11.7million primarily related to decreased compensation ex@ens

Direct operatingexpenseslecreased24.0million during the first six months of 2009 compared to the same period of 2008.
Direct operating expenses in the first six months of 2009 include $49.4 million related to restruCuringernationabutdoor
segment contributedl$5.5million of the overalldecreasepf which $84.0million related to movements in foreign exchange
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Americas outdoodirect operating expenses decreasg@l@million primarily driven by decreased site lease expenBaect
operating expenses decreaapgroximately$15.1 millionprimarily related to decreased compensation expense.

Consolidated Selling, General and Administrativéi S G &BEXpehses

SG&A expenseslecreasedd.2 million during thesecondjuarter of 200Zonpared to the same period of 200BG&A
expenses in the second quarter of 2009 include $6.9 million related to restruc®uin@gdio broadcasting SG&&xpensesleclined
$59.7million primarily from decreases inommissiorand salary expenses and decreased marketing and promotional exgaunses
Internationabutdoor SG&A expenseadecreased28.0million primarily attributable t&10.9million from movementin foreign
exchange SG&A expenseslecreased&7 million in our Americas outdoor segmepiimarily related to a decline in commission
expenses.

SG&A expenseslecreased #34.0 million during the first six months of 2009 compared to the same period of ZB8A
expenses in the first six months of 2009 include $&8liBoN related to restructuringdur radio broadcasting SG&A expenses
declined $9.7 million from decreases in commissiand salary expenses and decreased marketing and promotional ex@amses
Internationalbutdoor SG&A expenses decreas&8.8million primarily attributabléo $25.1million from movements in foreign
exchange SG&A expenses decreasgtB.2 million in our Americas outdoosegmenprimarily related to a decline in commission
expenses.

Depreciation and Amortization

Depreciation andmortizationincreased 6.1 million during thesecond quarter &009 compared to the same period of
2008 primarily dugo $58.3million associated with the fair value adjustments to the assgtsredn the mergrand a$9.0 million
increase in accelated depreciatiorelated tahe removal of various structure¥he increases wepartially offsetby $6.0 million in
foreign exchangenovements

Depreciation and amortization increas&® 8million during thefirst six months 0R009 compared to the same period of
2008primarily due to $02.3million associated with the fair value adjustments to the aasqtsredn the mergeand a $14.5
million increase in accelerated depreciatielated tahe removal of various structure$he increases wepgrtially offset by$11.6
million in foreign exchangenovements

CorporateExpenses

Corporateexpensefcreased $2.1 millioduring the second quarter of 2009 compared to the same period of 2008.
Corporate expenses in the second quarter of 2009 include approxifiizZ@e3ymillionrelatedto restructuring Thisincrease s
partially offset by a $7.8 million reduction in boneipensanda $5.9 million decreasdriven mainly by reductions in legal
expenses

Corporate expenses increa$8d million during the first six months of 2009 compared to the same period of 2008
Corporate expenses in the first six months of 200Qudechpproximately $21.1 million related to restructuriftgs increasevas
offset by a $11.7 million reduction in bonus experselan $8.1 million decreasFiven mainly by reductions in legaxpenses

Other Operating IncoméExpense) Net

Otheroperatingexpensef $31.5million in thesecondjuarter 02009 primarily relates to $34.7million loss on the sale
and exchange ofdio stations This loss wagartially offset by a $.3 million netgainrelated tahe saleof Internationabutdoor
assets Otherincomeof $17.4million in thesecondjuarter 02008 primarily relates to 3.3 million gain on the sale of sports
broadcasting rights, a $/million gain onthedispositionof a representation contract, a $4.0 million gain on the sgeperty and a
$3.1 million gain on other miscellaneous items.

Otheroperatingexpensef $34.4million in the firstsix months of 2009 primarily relates ad39.9million loss on the sale
and exchange ofdio stationsoffset by a $3.2 million gain athe sale of International outdoor asseiher income of $19.5 million
in thefirst six monthsof 2008 primarily relates tilems discussed above in addition to a $2.6 million gain on the exchaaggets in
one ofour Americasoutdoormarketsand waspartially offset by a $1.4 million loss on the disposal of land, recognized in the first
quarter of 2008.
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Interest Expense

Interest expense increased $302.5 million during the second quarter of 2009 compared to the same period of 2008 primari
due toanincrease in outstanding indebtedness

Interest expensmcreased $89.5million during tte first six months of 2009 primariljue toincreased indebtedness

Gainon Marketable &curities

The gain on marketable securities recorded for the second quarter of 2008 relatagto of $27.0 million on the
unwindingofCl e ar Cdeaunredf@wari £xchange contracts and the saleArinerican Tower Corporatiof i A M $hargs.
These comtcts were terminated and the underlying shares were sold in the second quarter of 2008.

The gain on marketable securities during the first six months of 2008 of $34.3 million relates to the items discussed above
and the change in value of the secured/éod exchange contracts and the underlying AMT shares recognized during the first quarter
of 2008.

Equity in EarninggLoss)of Nonconsolidated Affiliates

Included in equity inossof nonconsolidated affiliatesf $17.7 millionin thesecondquarter 0f2009is a $19.7 million
impairment of equity investments in our International outdoor segment

Equity in loss of nonconsolidated affiliates during the first six meatf2009 of$21.9 million primarily relates to items
discussed above in addition t$4.0 million loss on the sale of a portion of our remaining investment in Grupo ACIR
Communicaciones. Included in equity in earnings of nonconsolidated affiliates irfithesix months 02008 is a $75.6 million gain
on the sal e of inttedia CleaCChannehlrdepénslent; dSuth African outdoor advertising company.

Other Income (ExpenseNet

Other income (expense) in the second quarter and first six months of 2009 primarily relatagdgoegate gain of $373.
million on the gcond quarterepurchase f cer t ai n o $eniotdggematesaBdsamior cashpagmetes In addition,
$66.6 millionrelatet o t he open mar ket r epur shi@mtesata fliscouet.ThHe aggnegate §an | e a r
were offset by foreign exchange lossesshort term intercompany accounts of $8.4 million and $10.5 million for the three and six
month periods ended June 30, 2009, respectively

Other expense of $6.1 million in the second quart@068 consists primarily of a $4.7 million impairmeniGiéar
C h a n ringelsti@ent in a radio partnership. Other income of $5.7 million in the first six months of 2008 primarily related to foreign
exchange gains partially offset by the impairment recogliiz¢he second quarter.

Income Tax Benefit (Expense

Current tax expense for tlsecond quarter &009decreased@.1million compared tdéhe same period &008primarily
due to a decrease in income (loss) before income taxes and discoopeuatibns of $31.4million, before considering the
impairment charge of $4.0 billion recorded during the three months ended June 30TR0@%fective tax rate for the three months
endedJune 302009 wagt.78%6 compared to 30.5% for the same periothef prior year The effective rate was impacted the
impairment charge on permanent goodwill. In additwarecorded a valuation allowance on current period net log¥es.to the
lack of earnings history as a merged company and limitations mpekiting loss carryback claims allowe cannot rely on future
earnings and carryback claims as a means to realize deferred tax assets which may arise adatuesnbtasperating losses.
Pursuant to the provision of Statement of Financial Asting Standards No. 108ccounting for Income Taxé8SC 74010-30),
deferred tax valuation allowances would be required on those deferred tax assets.

Current tax expense for the first six months of 2009 decre&ge8illion compared to the same pEt of 2008 primarily
due to a decrease in income (loss) before income taxes and discontinued operafié6aiitfion, before considering the
impairment charge of $4.0 billion recorded during the three months ended June 30TB6@dfective tax ta for the six months
ended June 30, 2009 wa86% compared to 29.7% for the same period of the prior yEae. effective rate was primarily impacted
by the items mentioned in the above paragraph.

Deferred tavbenefits of $203.5 million were recorded fhesix months ended June 3M09as compared to deferred tax

expense of $24.1 million for the samperiod of2008primarily due todeferred tax benefits of $366.2 millioacorded in theecond
quarter of 2009 related tbe impairment of certaimdefinitelived intangibles. The deferred tax benefits recorded in the second
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quarter of 2009 were partially offset by additional deferred tax expense of approximate§riilllééh recorded related to the debt
repurchases discussed in Not@ Bem 1of Part 1 of this Quarterly Report on Form-@Q0 We can defer certain discharge of
indebtedness income, for income tax purposes, resulting from the reacquisition of business indebtedness, as provideetriocgrthe A
Recovery and Reinvestment Act of 200§nh&d into law on February 17, 2009.

Deferred taxbenefits of $195.0 million were recorded in the first six months of 2009 as compared to deferred tax expense 0
$66.8 million for the same period of 2009 primarily as a result of the items mentioedabdve paragraph.

Income from Discontinued Operatiomget

Income from discontinued operations &®million and $6433 million recorded during théaree and six months ended June
30, 2008primarily relates to a gain &633.2million, net of tax, related to the sale®@fi e ar  Cthlevision &usidess and radio
stationsduring the first quarter of 2008

Segment Revenue and Divisional Operating Expenses

Radio Broadcasting

Three Months Ended Six Months Ended
(In thousands) June 30, June 30,

2009 2008 % 2009 2008 %

Postmerger Premerger Change Postmerger Premerger Change

Revene $ 717,567 $ 891,483 (20%) $1,321,189 $ 1,661,094 (20%)
Direct operating expenses 233,585 245,330 (5%) 461,767 476,826 (3%)
Selling, general and administrative exper 226227 285,961 (21%) 465566 555,243 (16%)
Depreciation and amortization 77990 21,015 271% 134822 52,502 157%
Operatingncome $ 179,765 $ 339,177 (47%) $ 259034 $ 576,523 (55%)

Three Months

Revenue declined approximatéiy73.9million during thesecondquarter of 2009 compared to the same period of 2008
driven bydecreases in local and national revenueascal and national revenues were down as a result of an overall weakness in
advertising. Our radio revenue experienced declines across all markets of variable sizes and advertising categoges includin
automotive, retail antblecommunicationsDuring the second quarter of 2009, our total minutes sold and our average minute rate
decreased compared to $econdjuarter of 2008.

Direct operating expenses decreaspproximately$11.7million during the second quarter of 2009 compared to the same
periodof 2008. Included in direct operating expenses is $27.8 million related to restruct@orgpensatiomxpenses in our radio
markets declined approximately $11.3 million primarily as a result of our restructuring program. We also recdSs#iadlion of
direct operating expenses to amortization expense related to a purchase acadjugtngento talent contracts Direct operating
expenses in our ancillary radio support services declined approximately $9.7 million. These declines alfy®fiseti by an
increase of approximateh8%® million in programming expenses in our national syndication business mostly related to new contract
talent payments and $27.4 million of severance related to our restructuring pr&Efi. expenses decreas approximately $59.7
million primarily from a$19.9 milliondecline inmarketing and promotional expenses ai$23.9 milliondecline incommission
expensespartially offset by an increase of $6.1 million related to restructuring

Depreciation andmortizationincreased $7.0million mostly as a result of additional amortization associated with the
preliminary purchase accounting adjustments to the acquired intangible assets.

Six Months

Revenuealeclined approximately389.9million during the six months ended June 30, 2009 compared to the same period of
2008, driven by dcreases in local and national revenues. Local and national revenues were down as a result of an overall weakne:
advertising. Our radio revenue expared declines across all markets of variable sizes and advertising categories including
automotive, retail anttlecommunicationsDuring the second quarter of 2009, our total minutes sold and our average minute rate
decreased compared to #erond quaer of 2008.

Direct operating expenses decreaapgroximately $15.1 milliomluring the six months ended June 30, 2009 compared to the
same period of 2008ncluded in direct operating expenses is $32.9 million related to restruct@orgpensatiomxpenses in our
radio markets declined approximately $17.8 million primarily as a result of our restructuring program. We also reglagsified
million of direct operating expenses to amortization expense related to a purchase acadjugingento talent contracts Direct

-41-



operating expenses in our ancillary radio support services declined approximately $15.2 fitilésa.declines were partially offset
by an increase of approximately $16.5 million in programming expenses in our national syndiogatm@ss mostly related new
contract talent payments and $2M#lion related to severanceSG&A expenses decreased approximat89.$million primarily
from a $27.4 million declinex marketing and promotional expensesl a $45.2 milliordeclinein commission expensegartially
offset by an increase of $13.9 million related to restructuring

Depreciation andmortizationincreased §2.3million mostly as a result of additional amortization associated with the
preliminary purchase accountindjastments to the acquired intangible assets.

Americas Outdoor Advertising

Three Months Ended Six Months Ended
(In thousands) June 30, June 30,

2009 2008 % 2009 2008 %

Postmerger Premerger Change Postmerge Premerger Change

Revenue $ 315553 $ 384,978 (18%) $ 585,740 $ 718,340 (18%)
Direct operating expenses 148,755 161,020 (8%) 293,635 317,265  (7%)
Selling, general and administrative expel 51398 60,057 (14%) 100237 118,432 (15%)
Depreciation and amortization 57,860 49,273 17% 104,510 99,372 5%
Operating income $ 57540 $ 114,628 (50%) $ 87,358 $ 183,271 (52%)

Three Months
Our revenues were impacted by weak demand for local and national advertising across most Reretse declined

approximately$69.4million during thesecondquarter of 2009 compared to the same period of 2098n by a decline in bulletin,
poster and airport revenueshe decline in bulletin, poster and airpvenues was drivegrimarily by a decline in both occupancy
and rate compared to teecondjuater of 2008.

Direct operatingexpenseslecreased#2.3million duringthe secondquarter of 2009 compared to the same period of 2008
primarily from a $L0.2million decrease in sitiease expenses associated witlh cost savings program atite declingevenues.
This decrease was partially offset by $2.9 million related to restruct@B&A expenseslecreased&7 million during thesecond
quarter of 2009 compared to the same period of p@@&arily from a $.5million decline in commissions and &.8 million decline
in administrative expenses.

Depreciation and amortizationcreased &.6 million primarily due to a $9.0 million increase in accelerated depreciation on
the removal of various structures

Six Months
Revenue declinedpproximately$132.6million during the six months ended June 30, 2009 compared to the same period of

2008 driven by a decline in bulletin, poster and airport revenues. The decline in bulletin, poster and airport revenivea was
primarily by a decline in both occupay and rate compared to the fisst months 2008.

Direct operatingxpenses decrease2i36 million duringthe first six monthef 2009 compared to the same period of 2008
primarily from an #8.5million decrease in sitiease expenses associated witih cost savings program atite decline in revenues.
This decrease was partially offset by $4.6 million related to restructS®B8A expenseslecreased 1.2 million duringthe first six
monthsof 2009 compared tthe same period of 20Q8imarily from a &.1million decline in commissions and &.8million decline
in administrative expenses.

Depreciation and amortizationcreased $.1million primarily due to a $14.5 million increase in accelerated depreciation on
the removal of various structurgsartially offsetby a $.9million adjustmento amortization related to a change in the preliminary
fair value adjustment of transit and streehfture contracts
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International Outdoor Advertising

Three Months Ended Six Months Ended
(In thousands) June 30, June 30,

2009 2008 % 2009 2008 %

Postmerger Premerger Change Postmerge Premerger Change

Revenue $ 376564 $ 529,830 (29% $ 688,593 $ 972,047 (29%)
Direct operating expenses 243,554 329,224 (26% 478,282 643,813 (26%)
Selling, general and administrative expel 69,94 90,977 (23%. 138,89 177,212 (22%)
Depreciation and amortization 56,948 55,491 3% 112,206 110,482 2%
Operating income (loss) $ 6,18 $ 54,138 (89% $ (40,761) $ 40,540 (201%)

Three Months

Revenue decreasagproximately$153.3million during thesecondquarter of 2009 compared to the same period of 2008
including the negativenpact of foreign exchange $568.9million. The revenue decline occurred across most countries, with the most
significant declineslue to the challenging advertising markatEranceandthe U.K. of $18.5 milliorand$13.2 million, respectively

Direct operatingexpenseslecreased&5.7million primarily from a decrease of38.7 million from movements in foreign
exchange.The remaining decline was primarily attributatiex $5.0million due to the impact of the cost reduction program and the
decline in revenues and was partially offset#y2 million related to restructuringG&A expenses decreasepi1$0million
primarily from $10.9million related to movements in foreign exchagel $4.8 million related to a declinedompensation expense

Six Months

Revenue decreasegproximately $83.5million during thesix months ended June 30, 2009 compared to the same period of
2008, includinghe negative impact of foreign exchange b1$.8million. The revenue decline occurred across most casnyvith
the most significant decline iranceof $46.9million primarily from the loss of a contract for advertising on railway land and lower
revenues in Italandthe U.Kdue to challenging advertising markets

Direct operatingexpenses decreaseti6d.5million primarily from a decrease oB88.0million from movements in foreign
exchange The remaining decline was primardstributable to a %2.2 million decline in sitdease expenseggartially as a result of the
loss of the rail contract discussed abane was partially offset by $8.4 million related to restructuriB@&A expenses decreased
$38.3million primarily from $5.1million related to movements in foreign exchamage $79 million related to a decline in
compensation expense

Reconciliation of Segment Operating Income (Loss) to Consolidated Operating Income (Loss)

Three Months Ended June 30, Six Months Ended June 30,
2009 2008 2009 2008

(In thousands) Postmerger Premerger Postmerger Premerger
Radio Broadcasting $ 179,76 $ 339,177 $ 259034 $ 576523
Americas Outdoor Advertising 57,540 114,628 87,358 183,271
International Outdoor Advertising 6,118 54,138 (40,76 40,540
Other (9,479 (4,613) (33,165 (13,257)
Impairment charge (4,041,252 o} (4,041,252 o}
Other operating income (expensealet (31,5¥) 17,354 (34,40) 19,451
Corporate and merger expenses (52,050 (59,089) (101657 (109,927)
Consolidated operatirigcome(loss) $(3,890,870 $ 461,595 $(3,904,856 $ 696,601

LIQUIDITY AND CAPITAL RESOURCES

Due to the merger, a greater portion of our resources are required to fund the interest expense resuaitingdiom
indebtednessThe followingdiscussion highlights our cash flow activities from couiing operations during theéx months ended
June 302009 and 2008
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Cash Flows

(In thousands) Six Months Ended June 30,
2009 2008
Postmerger Premerger
Cash provided by (used in):
Operating activities $ (83,953 $ 685,955
Investing activities $ (31,889) $ (178,129)
Financing activities $ 1,373,498 $ (998,741)
Discontinued operations $ 0 $ 1,013,860

Operating Activities:

Cashused inoperating activities for thérst six months o2009primarily reflecs anet consolidatetbss before discontinued
operations of 8.1 billion adjusted for non-cash impairment charge$ $4.0billion related to goodwill and intangible assdiscussed
more fully in Note 2 in Part 1 of Item 1 of this Quarterly Report on Fors® ldepreciation and amortization d383.8million and
$120.4million related to the amortization of debt issuance costs and accretion of fair value adjustments &eloh ibsued to
consummate the mergein addition, we recorded a $440.3 million gain on extinguishment of debt discussed further irriNB&t3
1 of Item 1 of this Quarterly Report on Form-@Q@and recorded a $21.9 millidass in equityof nonconsatlated affiliateprimarily
due to a $19.7 million impairment of equity investments in our International segment

Cashprovided byoperating activities for the first six months of 2008 primarily reflects income before discontinued
operations of $84.7 million plus depreciation and amortization of $294.5 million and deferred taxes of $66.8 million. In addition,
Clear Channelecorded a $75.6 million gain in equity in earnings of nonconsolidated affiliates related to thets&@%finterest in
Clear Channel Independent based on the fair value of the equity securities recieedhannehlso recorded a net gain of $27.0
million on the termination ats secured forward sales contracts and sais &MT shares

Investing Activities:

For thesix months ended June 30, 2009, we si28t6 million in our Radio segment. We sp&84.3 million in our
Americas segment for the purchase of property, plant and equipment mostly related to the construction of newdnligzsds
million in our International segment for the purchase of property, plant and equipment related to new billboard andistireet fu
contracts and renewals of existing contradtte receivegroceeds of $23.5 million from the sale of 57% of ouraieing 20%
investment in Grupo Acir Communicaciones ai3d.3 million primarily related to the disposition of radio stations and an airplane.

For the six months ended June 30, 2008, we spent $35.0 million in our Radio segment. We spent $71.8 mnillion in o
Americas segment for the purchase of property, plant and equipment mostly related to the construction of new billbd@¥ti§ and $
million in our International segment for the purchase of property, plant and equipment related to new billboard &unthistreet
contracts and renewals of existing contradtée spent $144.1 million fahe purchase of outdoor advertising assets, representation
contracts and two FCC licensés.addition, we received proceeds of $86.5 million and $39.2 million fromaleeo§trading and
availablefor-sale securities, respectively, and $44.3 million in proceeds primarily related to the sale of Americas and International
assets.

Financing Activities:

Cashprovided byfinancing activities for thérst six monthsof 2009principallyreflects a draw of remaining availability of
$1.6 billion under Clear Channel 6s $2.0 billion nuagol ving
uncertainty in credit market and economic conditioAs.discusseih Note 3 in Part 1 of Item 1 of this Quarterly Report on Form 10
Q, we redeemed Clear Channel 6s $500.0 million aggregaame pr
under the $500.0 million delayed draw term loan facility thapecifically designated for this purposaur wholly owned
subsidiariesCC Fincoand CC Finco,lt oget her repurchased $86.5 million of <cer"
discussed in Note 3n addition, during the first six mains of 2009pur Americas outdoor segment purchased the remaining 15%
interest in our fully consolidated subsidiary, Paneles NapsafSrA13.0 million.

Cash used in financing activities for tfirst six months of 2008 principally reflects net payment€dne ar  Cdiedin n e | ¢
facility of $182.6 million(terminated in connection with the mergéhe January 15, 2008 maturity®fi e ar  C3$5@00 mididnd s
4.625%seniornotes the June 15, 2008 maity of C1 e ar  C3$12510 milidn 6.625%eniornotesand $93.4 million in
dividends paid.
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Discontinued Operations

Duringthe firstsix monthsof 2008,Clear Channetompleted the sale @k television business to Newport Television, LLC
for $1.0billion andcompleted the sales of certain radio station$8&.9million. The cash received from these sales was recorded as
a component of cash flows from discontinued operations during thquister of 2008 Clear Channehad definitive asset purchase
agreements signed for the sale of 4&fadio stations as of June 30, 2008. The cash flows from these stations, along thiteethe
stations no longer under definitive asset purchaseagnets discussed above, were reported for both periods as cash flows from
discontinued operations.

Anticipated Cash Requirements

Our primary source of liquidity is cash flow from operations, which has been adversely affected by the global economic
downturn The risks associated with our businesses become more acute in periods of a slowing economy or recession, which may
accompanied by a decrease in advertising. Expenditures by advertisers tend to be cyclical, reflecting overall econmngammhdi
budgeting and buying patterns. The current global econdowiaturnhas resulted in a decline in advertising and marketing services
among our customers, resulting in a decline in advertising revenues across our businesses. This reducttminig medegrues has
had an adverse effect on our revenue, profit margins, cash flow aidityig The continuation of the global econordimvnturnmay
continue to adversely impact our revenue, profit margins, cash flow and liquidity.

Based on our curréand anticipated levels of operations and conditions in our markets, we believe that cash flow from
operations as well as cash on hand (including amouesjvil dr a\
enable us to meet ouwrorking capital, capital expenditure, debt service and other funding requirements for at least the next 12 month
ClearChannel borrowed the approximately $1.6 billomeshaining availability under its $2.0 billion revolving credit facility to
improve air liquidity position in light of continuing uncertainty in credit market and economic conddiofgbruary 6, 2009As of
August7, 2009, the outstanding balance on this facility vs8 billion and taking into account letters of credit 87 %.1million,
$20.4million was available to be drawn.

Continuing adverse securities and credit market conditions could significantly affect the availability of equity or credit
financing. While there is no assurance in the current economic environmdigieve the lenders participating@ll ear Chann
credit agreements will be willing and able to provide financing in accordance with the terms of their agreements.

Our ability to fund our working capital needs, debt service and other obligatiahty eamply with the financial covenants
underCl e ar Cfimancing agreéngents depends on our future operating performance and cash flow, which are in turn subject t
prevailing economic conditions and other factors, many of which are beyond owl.céihdur future operating performance does not
meet our expectation or our plans materially change in an adverse manner or prove to be materially inaccurate, we may need
additional financing. Continuing adverse securities and credit market condiigidss@nificantly affect the availability of equity or
credit financing. Consequently, there can be no assurance that such financing, if permitted under th€termmsaaf Ch ann el ¢
financing agreements, will be available on terms acceptable to ualbr @he inability to obtain additional financing in such
circumstances could have a material adverse effect on our financial condition and on our abilitydd neeatr  Cdblagations. | 6 s

We expect to be in compliance with the covenants ugtEar G a n nseriodsecured credit facilities in 2009. However,
our anticipated results are subject to significant uncertainty and there can be no assurance that actual results will iaa@e eathpl
the covenants. In additionur ability to comply with the covenants@| e ar  Cfimancing agreénsents may be affected by
events beyondur control, including prevailing economic, financial and industry conditions. The breach of any covenants set forth in
Cl ear Cfimancing agtedments would result in a default thereunder. An event of default would permit the lenders under a
defaulted financing agreement to declare all indebtedness thereunder to be due and payable prior to maturity. Mdeeoezs, the
under the revolvig credit facility undeC | e ar  Cderdon seaidedberedit facilities would have the option to terminate their
commitments to make further extensions of revolving credit thereundee dfe unable torep&y! e ar  Cdblmationse undes
any senioisecured credit facilities or the receivables based credit facility, the lenders under such senior secured credit facilities o
receivables based credit facility could proceed against any assets that were pledged to secure such senior seculidgksredit fac
receivables based credit facility. In addition, a default or acte@darunder any o€ | e ar  Cfimancing agreénsents coulduwse
a default under othabligations that are subject to crafsfault and crosacceleration provisions.

OurandC| e ar  Cdorpanate eredd and issliee v e | ratings were downgraded on
Ratings ServicesOura n d C1 e a rcorfofata credieratidgserel ower ed t o ACCCA hfersemrfaBi ngs
from credit watt, where they were placed with negative implications on May 4, 2008s recentdowngrade had no impact on our
borrowing costs under the credit agreements.
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We announced on July 31, 2009, that our indirect, wimblyed subsidiaryCC Finco, LLC( i CC F comroenaeg
cash tender offer for up to $200,000,000 aggregate purphasésubject to increasef certainofCl ear Channel 6s ou
senior notesn the terms and conditions set forth in the CC Finco Offer to Purchase dated 20§31,

Ourand CI e a rlongdrma conpozate&redit rating wdswngraded olugustd, 2009 by Standard

Services.Ourand CI| e a rcorfortata credieratidgserel ower ed t oCCROCThIS redemtowngrade had ninpact
on our borrowing costs under the credit agreements.

SOURCES OF CAPITAL

As of June 302009and December 320, we had the following debt outstanding:

(In millions) June 30 December 31,
2009 2008

Term Loan A Facility $ 1,3315 $ 1,3315
Term Loan B Facility 10,700.0 10,700.0
Term Loan G Asset Sale Facility 695.9 695.9
Revolving Credit Facility 1,8025 220.0
Delayed Draw Term Loan Facilities 1,032.5 532.5
Receivables Based Credit Facility 341.7 445.6
Secured Subsidiary Debt 55 6.6
Total Secured Debt 15,9096 13,932.1
Senior Cash Pay Notes 796.3 980.0
Senior Toggle Notes 1,080.6 1,330.0
Clear Channel Senior Not& 2,692.6 3,192.2
Clear Channel Subsidiary Debt 66.9 69.3
Total Debt 20,546.0 19,503.6
Less: Cash and cash equivalents 1,497.5 239.8
$ 19,0485 $ 19,263.8

(® Includes$1.0 billionand$1.1 billionatJune 302009and December 31, 2008, respectivaiyinamortized fair value purchase
accounting discounts relatedttemerger with Clear Channel.

We and our subsidiaries may from time to time pursue various financing alternatives, including retiring or purchasing our
outstanding indebtedness througgtsh purchases, prepayments and / or exchanges for newly issued debt or equity securities or
obligations, in open market purchases, privately negotiated transactions or otherwise. We may also sell certain gsseissoanmio
use the proceeds to red@uour indebtedness or the indebtedness of our subsidiaries. Such repurchases, prepayments, exchanges or
sales, if any, could have a material positive or negative impact on our liquidity available to repay outstanding dédot bliget
our consolidatedesults of operations. These transactions could also require or result in amendments to the agreements governing
outstanding debt obligations or changes in our leverage or other financial ratios which could have a material posdiweor neg
impactonor ability to comply with the covenants contained in
exchanges or sales, if any, will depend on prevailing market conditions, our liquidity requirements, contractual restidictithres
factas. The amounts involved may be material.

Senior Secured Credit Facilities

Borrowings under the senior secured credit facilities bear interest at a rate equal to an applicable margin pluspat our opti
either (i) a base rate determined by referendkediigher of (A) the prime lending rate publicly announced by the administrative
agent and (B) the federal funds effective rate from time to time plus 0.50%, or (ii) a Eurocurrency rate determined txy tetaee
costs of funds for deposits for theerest period relevant to such borrowing adjusted for certain additional costs.

The margin percentages applicable to the term loan facilities and revolving credit facility are the following percentages pe
annum:

A with respect to loans under the term |@afacility and the revolving credit facility, (i) 2.40% in the case of base rate loans

and (ii) 3.40% in the case of Eurocurrency rate lpanigject to downward adjustmentTiffi e ar  Claverage ratlo 6f s
total debt to EBITDA decreases below 7 tadd
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A with respect to loans under the term loan B facility, term loams3et sale facility and delayed draw term loan facilities,
(i) 2.65% in the case of base rate loans and (ii) 3.65% in the case of Eurocurrency raselipactso downward
adjustmetsifCl e ar Cléevaraga ratlo 6f sotal debt to EBITDA decreases below 7 to 1.

Clear Channel isequired to pay each revolving credit lender a commitment fee in respect of any unused commitments
under the revolving credit facility, which is 0.50% perannums ubj ect to downward adjustments
total debt to EBITDA de®ases below tb 1. Clear Channel isequired to pay each delayed draw téoanfacility lender a
commitment fee in respect of any undrawn commitments under the delayed drdeatefawilities, which initially is 1.825% per
annum until the delayed dratermloan facilities are fully drawn or commitments thereundegterminated.

The senior secured credit facilities requ@iear Channdio comply on a quarterly basis with a maximum consolidated senior
secured net debt to adjusted EBITDA (as calcdlateaccordance with the senior secured credit facilities) ¢@iaximum of 9.5:1)
This financial covenant becomes more restrictive over time beginning in the second quarter 208 r Channel 6s s
consists of the senior secured crediilfdes, the receivables based credit facility and certain other secured subsidiargealnted
leverage, defined as secured debt, net of cash, divided by the trailingnt® consolidated EBITDA was1:1at June 302009.
Cl ear Ch an nellEBIEDA s oafcdatel as ditsartiling -I2onth operating income before depreciation, amortization,
impairment charge, necash compensation, other operating incemet and merger expensas$1 4 billion adjusted for certain
items, including: (i) an iorease for expected cost savings (limited to $100.0 million in amgdr®h period) of $100.0 million; (ii) an
increase of $24.8 million for cash received from nonconsolidated affiliates; (iii) an increase of $24.0 milliondasmdems; (iv)
an incrase of $186.2 million related to expenses incurred associateduritbstructuring programand (v) an increase 063.7
million for various other items.

Receivables Based Credit Facility

The receivables based credit facility of $783.5 millwovides revolving credit commitments in an amount equal to the
initial borrowing of $533.5 million on the closirdpte subject to a borrowing base. The borrowing base at any time equals &6 of
eligible accounts receivabfer certain subsidiaries ¢tfie Company

Borrowings excluding the initial borrowing, under the receivables based credit fariisubject to compliance with a
minimum fixed charge coverage ratio of 1.0:1.atiany timeexcess availability under the receivables based cratilityfas less than
$50 million, or if aggregate excess availability under the receivables based credit facility and revolving credit fastitthen 10%
of the borrowing base.

Borrowings under the receivables based credit facility bear inter@satg equal to an applicable margin plus, at our
option, either (i) a base rate determined by reference to the higher of (A) the prime lending rate publicly announced by the
administrative agent and (B) the federal funds effective rate from time to i 8.50%, or (ii) a Eurocurrency rate determined by
reference to the costs of funds for deposits for the interest period relevant to such borrowing adjusted for certah@ubtition

The margin percentage applicable to the receivables based ccditit ifa (i) 1.40% in the case of base rate loans and (ii)
2.40% in the case of Eurocurrency rate lpanbject to downward adjustment<Cfi e ar  Claveraga ratlo 6f sotal debt to
EBITDA decreases below 7 to 1.

Clear Channel isequired to pagach lender a commitment fee in respect of any unused commitments under the receivable:
based credit facility, which is 0.375% per annsobject to downward adjustment$fi e ar  Clavaraga ratio 6f $otal debt to
EBITDA decreases below 6 to 1.

Serior Cash PayNotesand Senior Toggle Notes

On January 15, 2009 made a permitted election under the indenture governing the senior toggle noteBIt$ pay
Intereswith respect to 100% dhe senior toggle notes for the sesminual interest period commang February 1, 2009. For
subsequent interest periods, we must make an election regarding whether the applicable interest payment on the seites toggle
will be made entirely in cash, entirely through PIK Interest or 50% in cash and 50% in PBstinterthe absence of such an election
for any interest period, interest on the senior toggle notes will be payable according to the election for the immedeatilyg pr
interest period. As a resultie are deemed to have mdbe PIK Interest electiofor future interest periods unless and until we elect
otherwise.
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Debt Maturities and Other

During the six months ended June 30, 2009, weeme C| e ar  C3$5@00 mididnadggregate principal amount of its
4.25%seniornotes due May 15, 2009 withdaaw under the $500.0 million delayed draw term loan facility that is specifically
designated for this purpose.

CC Finco Il, LLC,ourindirect whollyowned subsidiary, repurchased $183.8 million and $249.4 million aggregate principal
amount of senior caspaynotesandsenior toggle noteguring the second quarter of 2009, respectively. A gain on the
extingui shment of debt in the amount of Ii8878. 7Tnmitheéioaonswak
statement.

In addition, during the second quarter of 2009, CC Finco, ldu€indirect whollyowned subsidiaryrepurchased certain
of Clear Channel 6s outstanding 7Notéss. % Notesards.75% Notes. 9 hdNagdregiede, 6 .
principalamounts of the 7.65% Notes, 4.5% Notes, 6.25% Notes, 4.4% Notes, 5.0% Notes, and 5.75% Notes repurchagesl were $
million, $10.0million, $10.0 million, $27.0 million, $6.0 million, and $47.2 million, respectively. We recorded an aggregate gain of
$66.6mi I I i on i n AOt hertidn daméenerge: pepoemigiame 30, 2088 a result ofuchrepurchased
notes.

Dispositions and Other

During the six months ended June 30, 2@@9sold five radio stations for approximatelyl $.6 million and recorded a loss
of$12.3mi I I i on i n fiOt Ha e tlioHgdtionave exchangedadio siations iur radio markets for assets located in
a different market and recognized &aneétosd of $27.6 million

Also during the first six months of 2009e sold international assets fod.® million resulting in a gain of $0million. In
addition, we sold assets for36 million in our Americas segment and recorded a gain2®®i | | i on r ecor digd i
incomei neto A portion of the proceeds represent payments for lost revenues on condemnations for which we have ne&basis. '
alsoreceived proceeds of $18.3 million from the sale of an airplane in thseifinstonthsof 2009 and recorded a loss&#.2 million
in AOther operating incomien et . 0

USES OF CAPITAL

Capital Expenditures

Capital expendituresrere$92.6million and £117 million in thesix months endedune 302009 and 2008, respectively.

(In millions) Six Months Endedlune30, 2009Capital Expenditures
Americas International
Outdoor Outdoor Corporate anc
Radio Advertising Advertising Other Total
Non-revenue producing $ 23.6 $ 7.7 $ 10.0 $ 2.2 $ 435
Revenue producing 0 26.6 22.5 o) 49.1
$ 236 $ 34.3 $ 32.5 $ 2.2 $ 926

We define norrevenue producing capital expenditures as those expenditures required on a recurring basis. Revenue
producing capital expenditures are discretionary capital investments for new revenue streams, similar to an acquisition.

Certain Relationships with the Sponsors

We are party ta management agreemevith certain affiliates of the Sponsaaad certain other partigmirsuant to which
such affiliates of the Sponsors will provide management and financial advisory services untir@84&rrangements require
management feds be paido such affiliates of the Sponsors for such services at a rate not greater than $15.0 millionges year
expenses During thethree and six months ended JuneZ9, we recognized managemtmds of$3.8 million and .5 million,
respectively

In addition,we reimbursed the Sponsors for additional expenses in the amount of $2.0 million for the three and six montt
ended June 30, 2009.
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Commitments, Contingencies and Guarantees

We are currently inMeed in certain legal proceeding8ased on current assumptions, we have accrued an estimate of the
probable costs for the resolution of these claims. Future results of operations could be materially affected by desmes in t
assumptions.

Certain ageements relating to acquisitions provide for purchase price adjustments and other future contingent payments
based on the financial performance of the acquired companies generally over &vangear period. We will continue to accrue
additional amouts related to such contingent payments if and when it is determinable that the applicable financial performance targ
will be met. The aggregate of these contingent payments, if performance targets are met, would not significantly ifimgacialur
position or results of operations.

MARKET RISK

We are exposed to market risks arising from changes in market rates and prices, including movements in interest rates, ec
security prices and foreign currency exchange rates.

Interest Rate Risk

A significant amount of our lonterm debt bears interest at variable rates. Accordingly, our earnings will be affected by
changes in interest rates. Atne 302009 we had interest rate swap agreements wiib.abillion aggregat@otional amount
thateffectively fixes irerest rates on a portion of our floating rate déldte fair value of these agreementduate 302009 was a
liability of $238.8million. At June30, 2009, approximatel#6% of ouraggregate principal amouaf long-term debt, takig into
consideration dedor which we have entered into péiyed rate receive floating rate swap agreements, bears interest at floating
rates.

Assuming the current level of borrowings and interest rate swap contracts and assinfifipsis point change in LIBOR,
it is estimated that our interest expense forstikenonths endedJune 302009 would have changed agproximately$6.2 million.

In the event of an adverse change in interest rates, management may take actions maitigeteeits exposure. However,
due to the uncertainty of the actions that would be taken and their possible effects, this interest rate analysis assinaesors.
Further, the analysis does not consider the effects of the change in the lexarbtifexonomic activity that could exist in such an
environment.

Equity Price Risk

The carrying value of our availabfer-saleequity securities is affected by changes in their quoted market prices. Itis
estimated that a 20% change in the markeeprof these securities would change their carrying valiienat 30 2009 by$6.0
million and would change comprehensive incom&hy million. At June 302009, we also hel#25.5million of investments that
do not have a quoted market price, but are subject to fluctuations in their value.

Foreign Currency Exchange Rate Risk

We have operations in countries throughout the woFlie inancialresults for ourdreign operations are meagtiia their
local currencies except in hypiflationary countries in which we operate. As a result, our financial results could be affected by
factors such as changes in foreign currency exchange rates or weak economic conditions in the foreign miaidtetge have
operations. We believe we mitigate a small portion of our exposure to foreign currency fluctuations with a naturalduggtige thr
borrowings in currencies other than the U.S. dollar. Our foreign operations reported a net loss of ajppy &ti@®aBmillion for the
six monthsended June 30, 200We estimate a 10% change in the value of the U.S. dollar relative to foreign currencies would have
changed our néossfor thesix months endedune 302009 byapproximately$18.9million.

Our earnings are also affected by fluctuationthe value of the U.S. dollar as compared to foreign currencies as a result of
our equity method investments in various countries. It is estimated that the result of a 10% fluctuation in the vadodiasf the
relative to these foreign currencieslahe 302009 would change oequity in earnings of nonconsolidated affiliatesfy2 million
and would change our net Idsg approximatelyl.4 million for thesix months endedune 302009.

This analysigloes not consider the implications swchirencyfluctuations could have on the overall economic activity that
could exist in such an environment in the U.S. or the foreign countries or on the results of operations of these fil@sign enti
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New Accounting Pronouncements

Statemenbf Financial Accounting Standards No. 168 FASB Accounting Standards Codificatiband the Hierarchy of
Generally Accepted Accounting Principledi St a Ne ImGe 8wiap issued in June 2008tatemeniNo. 168identifies the sources of
accounting principles and the framework for selecting the principles used in the preparation of financial statementgeofimamgal
entities that are presented in conformity with GAAP in the United StataetemeniNo. 168edablishes theodification as the source of
authoritative GAAP recognized by the FASB to be applied by nongovernmental er8itidsmeniNo. 168shall be effective for financial
statements issued for interim and annual periods ending after Septen@d9.5)Ve adopted the provisions of Statemélwt 168 on
July 1, 200%nd have updated its references to specific GAAP literature parenthetically to reflect the codification.

Statement of Financial Accounting Standards No, A&®&ndments to FASB Interpretation No. 4§(R) St a NeIehd ) ,
was issued in June 2009. Statemdot167s h a | | be effective as of the beginning «
period that begins after November 15, 2009, for interim periods within that first annual reporting period, and for idtarinuah
reporting periods thereafter. liar application is prohibited. Statemd¥d. 167amendd-inancial Accounting Standards Board
Interpretation No. 46(R);onsolidation of Variable Interest Entitiésfi | nt er pr e toartAB®E1010N25),to rdplaide B
guantitativebased risks angtwards calculation for determining which enterprise, if any, has a controlling financial interest in a
variable interest entity with an approach focused on identifying which enterprise has the power to direct the activiiésbts a
interestentitt hat most significantly impact the entitydés economic
(2) the right to receive benefits from the entity. An approach that is expected to be primarily qualitative will beettive &ff
identifying which enterprise has a controlling financial interest in a variable interest entity. Stdtem&&frequires an additional
reconsideration event when determining whether an entity is a variable interest entity when any changesdrciiantsatances
occur such that the holders of the equity investment at risk, as a group, lose the power from voting rights or sintfathoghts
i nvestments to direct the activities of teHoemarea titalsoyequrdsat mc
ongoing assessments of whether an enterprise is the primary beneficiary of a variable interest entity. These requinerogiois wi
more relevant and timely information to users of financial statements. Statémed@7amends Interpretatiddo. 46(R) to require
additional di scl osures about an enterprisebs i nvobobvidedtoent I
users of financial statementg/e will adopt Statemerilo. 167 on January 2010andarecurrently evaluating the impact of
adoption

Statement of Financial Accounting Standards No. $éfsequent Evengsi St at ement No. 1,v@s0 or
issued in May 2009StatemeniNo. 165is effective for interim and annual pericelsding after June 15, 2009 and is intended to
establish general standards of accounting for and disclosure of events that occur after the balance sheet date lauciafore fin
statements are issued or are available to be issued. It requires theidiszidse date through which an entity has evaluated
subsequent events and the basis for thabdguat is, whether that date represents the date the financial statements were issued or
were available to be issued. This disclosure should alert all afsanancial statements that an entity has not evaluated subsequent
events after that date in the set of financial statements being presiendéedordance with the provisions of Statement No. @5,
arecurrently evaluanhg subsequent events througle ttiate the financial statements are issued.

We retrospectively adopted the provisiong=giancial Accounting Standards Board Staff Position Emerging Issues Task
Force 036-1, Determining Whether Instruments Granted in SHRased Payment Transactions Aarticipating Securitieg¢ FSP
EITF 036-1 @r ASC 26010-45), on January 1, 2@0 FSP EITF 03&-1 clarifies that unvested shabased payment awards with a
right to receive nonforfeitable dividends are participating securities. Guidance is alsogmvidew to allocate earnings to
participating securities and compute basic earnings per share using-tiagsvmethod. All prieperiod earnings per share data
presented shall be adjusted retrospectively (including interim financial statements, msnafn@arnings, and selected financial data)
to conform with the provisions &SP EITF 036-1. The impact of adopting FSP EITF-@3L decreased previously reported basic
earnings per share by $.01 for the six moetided June 30, 2008.

Statement of Fiancial Accounting Standards No. 18@ncontrolling Interests in Consolidated Financial Statemeats
amendment of ARB No. 1A St at e me n ASCND310-49), 6vés dssuedrin December 2003tatement No. 16€larifies the
classification of noncontlling interests in consolidated statements of financial position and the accounting for and reporting of
transactions between the reporting entity and holders of such noncontrolling interests. Under this guidance, nontuetestmg
are consideredquity and should be reported as an element of consolidated equity, net income will encompass the total income of a
consolidated subsidiaries and there will be separate disclosure on the face of the income statement of the attrithutioonoé tha
between the controlling and noncontrolling interests, and increases and decreases in the noncontrolling ownership intereit amoun
be accounted for as equity transactions. The provisio8tatément No. 168@re effective for the first annual reportingripd
beginning on or after December 15, 2008, and earlier application is prohibited. Guidance is required to be adoptegtly;ospecti
except for reclassifying noncontrolling inter essblidated o equi t
statement of financial position and recasting consolidated net income (loss) to include net income (loss) attributalheto bot
controlling and noncontrolling interests, both of which are required to be adopted retrospetieelgopted tk provisions of
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Statement No. 166n January 1, 2009, which resulted in a reclassification of approximately $426.2 million of noncontrolling interests
to sharehol dersd6 equity.

We adopted the provisions $fatement oFinancial Accounting Standards No.11®isclosures about Derivative
Instruments and Hedging Activitiésii St at e me n ASCNb1510), dn@dndgary 422009 Statement No. 16fequires additional
disclosures about how and why an entity uses derivative instruments, how derivative instamdaelated hedged items are
accounted for and how derivative instruments and tiemdaad ed
cash flows. Please refer to Noté4tem 1 of Part 1 of this Quarterly Report on FA&@Q for disclosure required bytatement No.
161

Financial Accounting Standards Board Staff Position No. FAS4lBétermining Fair Value When the Volume and Level of
Activity for the Asset or Liability Have Significantly Decreased and Identifjfagsactions That Are Not OrderfyfSP No. FAS
15740 ASC 82010), was issued in April 200FSP No. FAS 157 provides additional guidance for estimating fair value when
the volume and level of activity for the asset or liability have significamtyehsed FSP No. FAS 154 also includes guidance on
identifying circumstances that indicate a transaction is not orderly. This guidance shall be effective for interim anepamtingl
periods ending after June 15, 2009, and shall be applied priespedtarly adoption is permitted for periods ending after March 15,
2009. Earlier adoption for periods ending before March 15, 2009 is not pernW=ddopted the provisions 6SP No. FAS 154
on April 1, 2009 with no material impact ¢orr financid position or results of operations.

Financial Accounting Standards Board Staff Position No. FAS21aB8d FAS 124£, Recognition and Presentation of Other
ThanTemporary Impairments FSP FAS 112 and FAS 12420 ASC 32010-35), was issued in April 2. It amends the other
thantemporary impairment guidance in U.S. GAAP for debt securities to make the guidance more operational and to improve the
presentation and disclosure of ottlearrtemporary impairments on debt and equity securities in thedi@astatementsFSP FAS
1152 and FAS 124 does not amend existing recognition and measurement guidance related-tbastbemporary impairments of
equity securities. This guidance shall be effective for interim and annual reporting periods aedihgnaf 15, 2009, with early
adoption permitted for periods ending after March 15, 2009. Earlier adoption for periods ending before March 15, 2009 is not
permitted. We adopted the provisions 6SP FAS 118 and FAS 124 on April 1, 2009 with no mateaal impact toour financial
position or results abperations.

Financial Accounting Standards Board Staff Position No. FAS 141 (Rgcounting for Assets Acquired and Liabilities
Assumed in a Business Combination That Arise from ContingdnEeB No. AS 141(R}10 ASC 80520), was issued in April
2009. FSP No. FAS 141(R) addresses application issues raised by preparers, auditors, and members of the legal profession on
initial recognition and measurement, subsequent measurement and accountitig;lasare of assets and liabilities arising from
contingencies in a business combination. This guidance shall be effective for assets or liabilities arising from cantimpasiiess
combinations for which the acquisition date is on or after thimbigy of the first annual reporting period beginning on or after
December 15, 2008. The impactk8P No. FAS 141(R) on accounting for contingencies in a business combination is dependent
upon the nature of future acquisitions.

Financial Accounting Standards Board Staff Position No. FAS1187d APB 281, Interim Disclosures about Fair Value of
Financial Instrument$ FSP No. FAS 104 and APB 2810 ASC 82510-50), was issued in April 2009-SP No. FAS 104 and
APB 281 amends prior authoritative guidance to require disclosures about fair value of financial instruments for interim reporting
periods of publicly traded companies as well as in annual financial statements. The provie®RdNaf. FAS 104 and APB 281
shallbe effective for interim reporting periods ending after June 15, 2009, with early adoption permitted for periods ending after
March 15, 2009.We adopted the disclosure requirements&8P No. FAS 104 and APB 281 on April 1, 2009.

Financial Accountingstandards Board Staff Position Emerging Issues Task ForéeHifiity Method Investment
Accounting Consideratiorsi F SP EBI0TABC B2810-35), was issued in November 200BSP EITF 086 clarifies the
accounting for certain transactions and impaint considerations involving equity method investments. This guidance is effective for
fiscal years beginning on or after December 15, 2008, and interim periods within those fiscal years and shall be gpidcelyros
We adopted the provisions &SP EITF 086 on January 1, 2009 with no material impacbtiofinancial position or results of
operations

Inflation

Inflation is a factor irthe economies in which we do businassl we continue to seek ways to mitigate its effédthough
the exact ipact of inflation is indeterminabléy the extent permitted by competitiome passincreased costs on twr customers by
increasingour effective advertising rateser time.
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Ratio of Earnings to Fixed Charges

Period from Period from

Six Months Ended July 31 January 1
June 30 through through July Year Ended December 31,
December 31, 30,
Postmerger Premerger Postmerger Premerger Premerger Premerger Premerger Premerger
2009 2008 2008 2008 2007 2006 2005 2004
N/A 2.36 N/A 2.06 2.38 2.27 2.24 2.76

The ratio of earnings to fixed charges was computed on a total enterprise basis. Earnings represent income from continuir
operations before income taxésss equity in undistributed net income (loss) of unconsolidated affjlatesfixed charges. Fixed
charges represent interest, amortization of dedstount and expense, and the estimated interest portion of rental charges. We had no
preferred stock outstanding for any period presenizuinings, as adjusted, were not gight to cover fixed charges by
approximately 8.2 hillion for the six months endedune 302009. Earningsas adjusted, were not sufficient to cover fixed charges
by approximately $5.7 billion for the pesterger period from July 31 through December Z108.

Risks Regarding Forward-Looking Statements

The Private Securities Litigation Reform Act of 1995 provides a safe harbor for felwedidg statements made by us or on
our behalf. Except for the historical information, this report contains vaioowardlooking statements which represent our
expectations or beliefs concerning future events, including the future levels of cash flow from operations. Managevasrthbelie
all statements that express expectations and projections with respaatémfatters, our ability to negotiate contracts having more
favorable terms and the availability of capital resources are fodeakéhg statements within the meaning of the Private Securities
Litigation Reform Actof 1995 We caution that these forvealooking statements involve a number of risks and uncertainties and are
subject to many variables which could impact our financial performance. These statements are made on the basis of lmanagemen
views and assumptions as of the time the statementsaate, regarding future events and business performance. There can be no
assurance, however, that management's expectations will necessarily come to pass. We do not intend, nor do we uddgrtake any
to update any forwarbboking statements.

A wide range of factors could materially affect future developments and performance, including:

e the impact of the substantial indebtedness incurred to finance the consummation of the merger;

o risks associated with the current global economic crisis and its impaefpital markets and liquidity;

e the impact of the global econonmdownturn which has adversely affected advertising revenues across our
businesses and other general economic and political conditions in the U.S. and in other countries in which we
currently do business, including those resulting from recessions, political events and acts or threats of terrorism or
military conflicts;

e the need to allocate significant amounts of our cash flow to make payments on our indebtedness, which in turn cot

reduce oufinancial flexibility and ability to fund other activities;

our cost savings initiatives may not be entirely successful;

the effect of leverage on our financial position and earnings;

access to capital markets and borrowed indebtedness;

the impact of tk geopolitical environment;

shifts in population and other demographics;

industry conditions, including competition;

fluctuations in operating costs;

technological changes and innovations;

changes in labor conditions;

fluctuations in exchange rates andreacy values;

capital expenditure requirements;

the outcome of pending and future litigation settlements;

legislative or regulatory requirements;

changes in interest rates;

taxes;

our ability to integrate the operations of recently acquired companies;
the impact of planned divestitures)d

certain other factors set forth in our filings with 8EC including our Annual Report on Form-K0for the year
ended December 31, 2008
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This list of factors that may affect future performance and the accuréaynaird-looking statements illustrative and is not
intended to be exhaustive. Accordingly, all forwdwdking statements should be evaluated with the understanding of their inherent
uncertainty.
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ltem 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Required informationipr esent ed und e rwithinM&RKfEhE ParRl. S K0

Item 4T. CONTROLS AND PROCEDURES

Our principal executive angrincipalfinancial officers have concluded, based on their evaluation as of the end of the period
covered by this Form 1Q, that our disclosure controls and procedures, as défirRdles 13al5(e) and 15d.5(e) of the Securities
Exchange Act of 1934as amendefit h e i E x c,lara effgcéve ta ensube)that information we are required to disclose in the
reports we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time |fextbds spec
the SECO6s s, arddesdudecontolsfardprocedures designed to ensure that information we are required to disclose in st
reports is accumulated and communicated to management, including our principal exemudipeland financial officers, as
appropriate to all timely decisions regarding required disclosure.

There were no changes in our internal control over financial reporting that occurred during the most recent fiscahtjuarter th
have materially affected, or are reasonably likely to materially affecintemal control over financial reporting.
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Part Il -- OTHER INFORMATION

Item 1. Legal Proceedings

We are currently involved in certain legal proceedings arising in the ordinary course of business and, as required, have
accrued our estimate of the probable costs for the resolution of these claims. These estimates have been developtbmvaitimsult
counsel and are based upon an analysis of potential results, assuming a combination of litigation and settlemenit $$rategies.
possible, however, that future results of operations for any particular period could be materially affected by changes in ou
assumptions or the effectiveness of our strategies related to these proceedings.

We are a calefendant with Live Nation (which was spun off as an independent company in December 2005) in 22 putative
class actions filed by different named plaintiffsvarious district courts throughout the countfijnese actions generally allege that
the defendants monopolized or attempted to mon?githd Shameant h e
Act. Plaintiffs claim that they paidgih er t i cket prices for defendant s o Theyseek k c
damages in an undetermined amoudn April 17, 2006, the Judicial Panel for Multidistrict Litigation centralized these class action
proceedings in the CeatrDistrict of California. On March2 , 2007, plaintiffs filed motions
cases involving five regional markets, Los Angeles, Boston, New York, Chicago and DBefemdants opposed that motion and,
on October22,2007, the district court issued its decision certifying the class for each regional n@amkeebruary 20, 2008,
defendants filed a Motion with the U.S. District Court for Reconsideration of its October 22, 2007 order granting thef ptaifti mo t
forcl ass certification. A ruling on the Companydés Mot Biamn f o
is issued. In the Master Separation and Distribution Agreement between us and Livehdatizas entered into in connectiaith
our spinoff of Live Nation in Decembe?005, Live Nation agreed, among other things, to assume responsibility for legal actions
existing at the time of, or initiated after, the spifiin which we are a defendant if such actions relate in any rabtespect to the
business of Live NationPursuant to the agreement, LMationalso agreed to indemnify us with respect tdiablilities assumed by
Live Nation, including those pertaining to the claims discussed above.

Iltem 1A. Risk Factors

For information regardingurrisk factors, please refer to Iltem 1A in our Annual Report on Fori b the year ended
December 31, 2008. There have not been any material changes in the risk factors disclog@d&Atireual Report on Form
10-K.

Addi t i onal information relating to risk factors is desc
Condition and Results of Oper-ladoloinsg Stnatee mdéimRti s k& Regardir

Item 2. Unregistered Sales of Equity Securities and & of Proceeds

(c) Purchases of Equity Securities by the Issuer and Affiliated Purchases

The following tabl e set sits€Class Acdmmontsteck i€gistenedpurguand to peationclp af s e s
the Exchange Act that occurred during the tpraended June 30, 2009:

Total Number of

Shares Purchased as Maximum Number of

Total Number Average Part of Publicly Shares that May Yet

of Shares Price Paid Announced Plans or | Be Purchased Under

Period Purchased (1) | per Share (2) Programs the Plans oPrograms
April 1 throughApril 30 0 o} o) 0
May 1 throughMay 31 66,622 $ 1.30 ) o)
June 1 through June 30 0 o} o) 0
Total 66,622 $ 1.30 o) 0

(1) The shares indicated consist of shares tendered by employees to the Company during the three mahithe &dded
2009, to satisfy the employeesd tax withholding obliga"
which are repurchased by the Company based on their fair market value on the date the relevant transaction occurs.

(2) The céaculation of the average price paid per share does not give effect to any fees, commissions or other costs associated
with the repurchase of such shares.
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Item 3. Defaults Upon Senior Securities
None.

Item 4. Submission of Matters to a Vote of Security Holders

Our annual meeting of shareholders was held on R&y2009. The following individualswere elected as our directors,
each to hold office until the next annual meeting of shareholders orhimtil her successor has been elected and qualified,
subject to earlier resignation and removahe shareholders also approved the selection of Ernst & Young LLP as our
independent auditors for the year ending December 31, 2009.

The results of voting dhe annual meeting of the shareholders were as follows:

Proposal No. 1
(Election of Directors)

Nominee For Against Abstained
David C. Abrams 76,143,465 4,365,022 14,335
Steven W. Barnes 73,822,785 6,681,702 18,335
Richard J. Bressler 73,822,047 6,682,440 18,335
Charles A. Brizius 73,806,073 6,698,414 18,335
John B. Connaughton 73,816,577 6,688,346 17,899
Blair E. Hendrix 73,763,344 6,741,143 18,335
Jonathon S. Jacobsor 76,074,029 4,419,658 29,135
lan K. Loring 73,778,696 6,725,791 18,335
Mark P. Mays 73,803,182 6,700,594 19,046
Randall T. Mays 73,777,862 6,726,575 18,385
Scott M. Sperling 73,779,284 6,725,203 18,335
Kent R. Weldon 73,778,827 6,725,660 18,335

Proposal No. 2
(Selection of Ernst & Young LLP as Independanditors for the year ending December 31, 200

For Against Abstained
80,465,660 52,855 4,307

Item 5. Other Information

None.
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Item 6. Exhibits

Exhibit
Number
2.1

2.2

2.3

24

2.5

3.1

3.2

4.1

4.2

4.3

Description

Agreement and Plan of Merger, dated as of November 16, 20@®dsmong BT Triple Crown Merge
Co., Inc., B Triple Crown Finco, LLC, T Triple Crown Finco, LLC and Clear Channel Communica
Inc. Incorporated by reference from Exhibit 2.1 to the Current Report on Fériiiiegl by Clear Channe
Communications, Inawvith the Securities and Exchange Commission on November 16, 2006.

Amendment No. 1, dated as of April 18, 2007, to the Agreement and Plan of Merger, date
November 16, 2006, by and among BT Triple Crown Merger Co., Inc., B Triple Crown Ein€o,T

Triple Crown Finco, LLC and Clear Channel Communications, Inc. Incorporated by referenc:
Exhibit 2.1 to the Current Report on ForrK8filed by Clear Channel Communications, Inc. with 1
Securities and Exchange Commission on April 19, 2007.

Amendment No. 2, dated as of May 17, 2007, to the Agreement and Plan of Merger, dated as of N
16, 2006, by and among BT Triple Crown Merger Co., Inc., B Triple Crown Finco, LLC, T Triple C
Finco, LLC, BT Triple Crown Holdings Ill, Inc. an@lear Channel Communications, Inc. Incorporatec
reference from Exhibit 2.1 to the Current Report on Forkh f8ed by Clear Channel Communication
Inc. with the Securities and Exchange Commission on May 18, 2007.

Amendment No. 3, dated as of M&§, 2008, to the Agreement and Plan of Merger, dated as of Nove
16, 2006, by and among BT Triple Crown Merger Co., Inc., B Triple Crown Finco, LLC, T Triple C
Finco, LLC, CC Media Holdings, Inc. and Clear Channel Communications, Inc. Incorpbyatefé&rence
from Exhibit 2.1 to the Current Report on ForaK8iled by Clear Channel Communications, Inc. with 1
Securities and Exchange Commission on May 14, 2008.

Asset Purchase Agreement, dated as of April 20, 2007, between Clear (Biaatielasting, Inc., ABC
Broadcasting Operations, LLC, Ackerley Broadcasting Fresno, LLC, AK Mobile Television, Inc
Meade Broadcasting, Inc., Capstar Radio Operating Company, Capstar TX Limited Partnershi
Texas Licenses, L.P., Central NY Newsc.| Citicasters Co., Clear Channel Broadcasting Licenses,
Clear Channel Investments, Inc. and TV Acquisition LLC. Incorporated by reference from Exhibit
the Current Report on Formig filed by Clear Channel Communications, Inc. with the Sé&esrand
Exchange Commission on April 26, 2007.

Third Amended and Restated Certificatdraforporation of CC Media Holdings, Ininicorporated by
referencdrom Exhibit 3.1 tothe Registration Statement on Foi$ (Registration No333-151345)filed
by CC Media Holdings, Inc. with the Securities and Exchange Commission on June 2, 2668|arat!
effective by the Securities and Exdge Commission on Juig, 2008

Amended and Restated Bylaws@E Media Holdings, Indncorporated by referendeom Exhibit 3.2to

theRegistration Statement on Foi$¥ (Registration No333-151345)filed by CC Media Holdings, Inc.
with the Securities and Exchange Commission on June 2, 20@Raladed effective by the Securities
and Exchage Commission on Jurig, 2008

Senior Indenture, dated as of October 1, 1997, by and between Clear Channel Communications
The Bank of New York as Trustee. Incorporated by reference frombiExhR2 the Quarterly Report
Form 10Q filed by Clear Channel Communications, Inc. with the Securities and Exchange Comr
on November 6, 1997.

Third Supplemental Indenture, dated as of June 16, 1998 to Senior Indenture, dated as of Q98¢
by and between Clear Channel Communications, Inc. and the Bank of New York, as Trustee. Incc
by reference from Exhibit 4.2 to the Current Report on Foifiled by Clear Channel Communication
Inc. with the Securities and Exchange Consiois on August 28, 1998.

Ninth Supplemental Indenture, dated as of September 12, 2000, to Senior Indenture, dated as of (
1997, by and between Clear Channel Communications, Inc. and The Bank of New York, as "
Incorporated byeference from Exhibit 4.11 to the Quarterly Report on Forr® Xded by Clear Channe
Communications, Inc. with the Securities and Exchange Commission on November 14, 2000.
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Exhibit
Number
4.4

45

4.6

4.7

48

49

4.10

411

412

413

414

Description

Eleventh Supplemental Indenture, dated as of January 9, 2003, to Searduteddated as of October
1997, by and between Clear Channel Communications, Inc. and The Bank of New York as -
Incorporated by reference from Exhibit 4.17 the Annual Report on Forit filéd by Clear Channe
Communications, Inc. with the Sedies and Exchange Commission on March 11, 2003.

Fourteenth Supplemental Indenture, dated as of May 21, 2003, to Senior Indenture, dated as of C
1997, by and between Clear Channel Communications, Inc. and The Bank of New York, as
Incorporated by reference from Exhibit 99.3 to the Current Report on Fatrfil@ by Clear Channe
Communications, Inc. with the Securities and Exchange Commission on May 22, 2003.

Sixteenth Supplemental Indenture, dated as of December 9, 2@)itw Indenture, dated as of Octol
1, 1997, by and between Clear Channel Communications, Inc. and The Bank of New York, as
Incorporated by reference from Exhibit 99.3 to the Current Report on Fatrfil@ by Clear Channe
Communications, Inowith the Securities and Exchange Commission on December 10, 2003.

Seventeenth Supplemental Indenture, dated as of September 15, 2004, to Senior Indenture, d
October 1, 1997, by and between Clear Channel Communications, Inc. and Thef Baw York, as
Trustee. Incorporated by reference from Exhibit 10.1 to the Current Report on Hériite8 by Clear
Channel Communications, Inc. with the Securities and Exchange Commission on September 21, 2

Eighteenth Supplemental Indentudgted as of November 22, 2004, to Senior Indenture, dated
October 1, 1997, by and between Clear Channel Communications, Inc. and The Bank of New *
Trustee. Incorporated by reference from Exhibit 10.1 to the Current Report on Horiite@ by Clear
Channel Communications, Inc. with the Securities and Exchange Commission on November 23, 2

Nineteenth Supplemental Indenture, dated as of December 13, 2004, to Senior Indenture, da
October 1, 1997, by and between Clear Channelamitations, Inc. and The Bank of New York,
Trustee. Incorporated by reference from Exhibit 10.1 to the Current Report on Horiile8 by Clear
Channel Communications, Inc. with the Securities and Exchange Commission on December 17, 2

Twentieth Supplemental Indenture, dated as of March 21, 2006, to Senior Indenture, dated as of
1, 1997, by and between Clear Channel Communications, Inc. and The Bank of New York, as
Incorporated by reference from Exhibit 10.1 to the GurReport on Form & filed by Clear Channe
Communications, Inc. with the Securities and Exchange Commission on March 24, 2006.

Twentyfirst Supplemental Indenture, dated as of August 15, 2006, to Senior Indenture, date
October 1, 1997, bgnd between Clear Channel Communications, Inc. and The Bank of New Y¢
Trustee. Incorporated by reference from Exhibit 10.1 to the Current Report on Foffite@ by Clear
Channel Communications, Inc. with the Securities and Exchange Commissiomyast A6, 2006.

TwentySecond Supplemental Indenture, dated as of January 2, 2008, to Senior Indenture, da
October 1, 1997, by and between Clear Channel Communications, Inc. and The Bank of New '
Trustee. Incorporated by referencenfr Exhibit 4.1 to the Current Report on ForaK 8iled by Clear
Channel Communications, Inc. with the Securities and Exchange Commission on January 4, 200:

Indenture, dated as of July 30, 2008, by and among BT Triple Crown Merger Co., Inc., hantibe
Trust Company of New York, Deutsche Bank Trust Company Americas and Clear C
Communications, Inc. (as the successeinterest to BT Triple Crown Merger Co., Inc. following tl
effectiveness of the merger). Incorporated by reference fronbiE4d.16 to the Current Report on Fol
8-K filed by CC Media Holdings, Inc. with the Securities and Exchange Commission on July 30, 2

Supplemental Indenture, dated as of July 30, 2008, by and among Clear Channel Capital |, LLC
subsidiaries of Clear Channel Communications, Inc. party thereto and Law Debenture Trust Con
New York. Incorporated by reference from Exhibit 10tdTthe Current Report on Formkfiled by CC
Media Holdings, Inc. with the Securities and Exchange Commission on July 30, 2008.
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Exhibit
Number
415

4.16

10.1

10.2

10.3

104

105

106

10.7

108

Description

Supplemental Indenture, dated as of December 9, 2008, by and between CEdfiegs, LLC and
Law Debenture Trust Company of New York. Incorporated by reference from Exhibit 10.24 to the
10K filed by CC Media Holdings, Inc. with the Securities and Exchange Commission on March 2,

Registration Rights Agreementjated as of July 30, 2008, by and among Clear Che
Communications, Inc., certain subsidiaries of Clear Channel Communications, Inc. party 1
Deutsche Bank Securities Inc., Morgan Stanley & Co. Incorporated, Citigroup Global Market
Credit Susse Securities (USA) LLC, Greenwich Capital Markets, Inc. and Wachovia Capital Me
LLC. Incorporated by reference from Exhibit 10.18 to the Current Report on Faétriil@€ by CC
Media Holdings, Inc. with the Securities and Exchange Commission p8du2008.

First Amended and Restated Management Agreement, dated as of July 28, 2008, by and ar
Media Holdings, Inc., Clear Channel Communications, Inc. (as the sucarsstarest to BT Triple
Crown Merger Co., Inc. following the effegéness of the merger), B Triple Crown Finco, LLC, T Tri
Crown Finco, LLC, THL Managers VI, LLC and Bain Capital Partners, LLC. Incorporated by refe
from Exhibit 10.1 to the Current Report on ForrKdiled by CC Media Holdings, Inc. with th
Securties and Exchange Commission on July 30, 2008.

Stockholders Agreement, dated as of A9y 2008, by and among CC Media Holdings, Inc., Clear
Channel Capital IV, LLC, Clear Channel Capital V, L.P., L. Lowry Mays, Randall T. Mays, Mark P
Mays, LLM Partners, Ltd., MPM Partners, Ltd. and RTM Paidnétd. Incorporated by reference to
Exhibit 4 to the Form 8A Registration Statement filed by CC Media Holdings, Inc. with the Securiti¢
and Exchange Commission on July 30, 2008.

Side Letter Agrement, dated as of JuR9, 2008, among CC Media Holdings, Inc., Clear Channel
Capital IV, LLC, Clear Channel Capital V, L.P., L. Lowry Mays, Mark P. Mays, Randall T. Mays, L
Partners, Ltd., MPM PartneLtd. and RTM Partners, Ltthcorporated by referee to Exhibit5 to the
Form 8A Registration Statement filed by CC Media Holdings, Inc. with the Securities and Exchan
Commission on July 30, 2008.

Affiliate Transactions Agreement, dated as of July 30, 2008, by and among CC Media Holdinc
Bain Capital Fund IX, L.P., Thomas H. Lee Equity Fund VI, L.P. and BT Triple Crown Merger Co
Incorporated by reference from Exhibit 6 to the ForfA egistration Statement filed by CC Mec
Holdings, Inc. with the Securities and Exchange CommissioJuly 30, 2008.

Amended and Restated Employment Agreement, dated July 28, 2008, by and between Ct
Holdings, Inc., Clear Channel Communications, Inc. (as the sucedassderest to BT Triple Crowr
Merger Co., Inc. following the effectiveness of the merger) and &thfid Mays. Incorporated b
reference from Exhibit 10.5 to the Current Report on Forkhfled by CC Media Holdings, Inc. witt
the Securities and Exchange Commission on July 30, 2008.

Amendment to Amended and Restated Employment Agreement, dated January 20, 2009, by anc
CC Media Holdings, Inc., Clear Channel Communications, Inc. (as the suetegserest to BT Triple
Crown Merger Co., Inc. following the effectiveness of therger) and Randall T. Mays. Incorporated
reference from Exhibit 10.2 to the Current Report on Foitdfiled by CC Media Holdings, Inc. with th
Securities and Exchange Commission on January 21, 2009.

Amended and Restated Employment Agreement, dated July 28, 2008, by and between C(
Holdings, Inc., Clear Channel Communications, Inc. (as the sucdassderest to BT Triple Crowr
Merger Co., Inc. following the effectiveness of the merger) and FaMays. Incorporated by referen
from Exhibit 10.6 to the Current Report on ForAK &@led by CC Media Holdings, Inc. with the Securiti
and Exchange Commission on July 30, 2008.

Amendment to Amended and Restated Employment Agreement, dateatyda, 2009, by and betwet
CC Media Holdings, Inc., Clear Channel Communications, Inc. (as the sueresgerest to BT Triple
Crown Merger Co., Inc. following the effectiveness of the merger) and Mark P. Mays. Incorpore
reference from Exhibit0.1 to the Current Report on ForaK&iled by CC Media Holdings, Inc. with th
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Exhibit
Number

109

1010

1011

10.12

1013

10.14

10.15

Description
Securities and Exchange Commission on January 21, 2009.

Amended and Restated Employment Agreement, dated July 28, 2008, by and between C(
Holdings, Inc., Clear Bannel Communications, Inc. (as the successanterest to BT Triple Crowr
Merger Co., Inc. following the effectiveness of the merger) and L. Lowry Mays. Incorporated by rel
from Exhibit 10.7 to the Current Report on ForrK @led by CC Media Holéhgs, Inc. with the Securitie
and Exchange Commission on July 30, 2008.

Employment Agreement, dated June 29, 2008, by and between Clear Channel Broadcasting, Inc.
E. Hogan. Incorporated by reference from Exhibit 10.8 to the CuRepbrt on Form & filed by CC
Media Holdings, Inc. with the Securities and Exchange Commission on July 30, 2008.

Credit Agreement, dated as of May 13, 2008, by and among Clear Channel Communications, Inc
successoem-interest to BT Trip Crown Merger Co., Inc. following the effectiveness of the merger)
subsidiary borrowers of Clear Channel Communications, Inc. party thereto (following the effective
the merger), Clear Channel Capital I, LLC (following the effectiveness afnérger), the lenders par
thereto, Citibank, N.A., as Administrative Agent, and the other agents party thereto. Incorpori
reference from Exhibit 10.2 to the Registration Statement on Fedn{R&gistration No. 33351345)
filed by CC Media Holdingsinc. with the Securities and Exchange Commission on June 2, 200
declared effective by the Securities and Exchange Commission on June 17, 2008.

Amendment No. 1, dated as of July 9, 2008, to the Credit Agreement, dated as of May 13, 20@k
among Clear Channel Communications, Inc. (as the suceesiderest to BT Triple Crown Merger Cc
Inc. following the effectiveness of the merger), the subsidiary borrowers of Clear Cl
Communications, Inc. party thereto (following the effeatiees of the merger), Clear Channel Capit:
LLC (following the effectiveness of the merger), the lenders party thereto, Citibank, N./
Administrative Agent, and the other agents party thereto. Incorporated by reference from Exhibit :
the Currat Report on Form & filed by CC Media Holdings, Inc. with the Securities and Excha
Commission on July 30, 2008.

Amendment No. 2, dated as of July 28, 2008, to the Credit Agreement, dated as of May 13, 200¢
among Clear Channel Commuaiimons, Inc. (as the successfinterest to BT Triple Crown Merger Cc
Inc. following the effectiveness of the merger), the subsidiary borrowers of Clear Cl
Communications, Inc. party thereto (following the effectiveness of the merger), CleareCapital |,
LLC (following the effectiveness of the merger), the lenders party thereto, Citibank, N./
Administrative Agent, and the other agents party thereto. Incorporated by reference from Exhibit :
the Current Report on Formi filed by CC Media Holdings, Inc. with the Securities and Excha
Commission on July 30, 2008.

Credit Agreement, dated as of May 13, 2008, by and among Clear Channel Communications, Inc
successoim-interest to BT Triple Crown Merger Co., Inc. folling the effectiveness of the merger),
subsidiary borrowers of Clear Channel Communications,plaitythereto (following the effectiveness
the merger), Clear Channel Capital I, LLC (following the effectiveness of the merger), the lendel
thereto, Citibank, N.A., as Administrative Agent, and the other agents party thereto. Incorpori
reference from Exhibit 10.3 to the Registration Statement on Fedn{R&gistration No. 33351345)
filed by CC Media Holdings, Inc. with the SecuritiesdaExchange Commission on June 2, 2008
declared effective by the Securities and Exchange Commission on June 17, 2008.

Amendment No. 1, dated as of July 9, 2008, to the Credit Agreement, dated as of May 13, 200¢
among Clear Chann€ommunications, Inc. (as the successainterest to BT Triple Crown Merger Cc
Inc. following the effectiveness of the merger), the subsidiary borrowers of Clear ClI
Communications, Inc. party thereto (following the effectiveness of the mergeay, Channel Capital |
LLC (following the effectiveness of the merger), the lenders party thereto, Citibank, N./
Administrative Agent, and the other agents party thereto. Incorporated by reference from Exhibit :
the Current Report on Formi8 filed by CC Media Holdings, Inc. with the Securities and Exche
Commission on July 30, 2008.
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Number
1016

1017

10.18

1019

1020

1021

1022

1023

1024

1025

Description

Amendment No. 2, dated as of July 28, 2008, to the Credit Agreement, dated as of May 13, 200¢
among Clear Channel Communications, Inc. (as theesso#in-interest to BT Triple Crown Merger Cc
Inc. following the effectiveness of the merger), the subsidiary borrowers of Clear Cl
Communications, Inc. party thereto (following the effectiveness of the merger), Clear Channel C
LLC (following the effectiveness of the merger), the lenders party thereto, Citibank, N.;
Administrative Agent, and the other agents party thereto. Incorporated by reference from Exhibit :
the Current Report on Formk filed by CC Media Holdings, Inc. ih the Securities and Exchan
Commission on July 30, 2008.

Purchase Agreement, dated May 13, 2008, by and among BT Triple Crown Merger Co., Inc., C
Bank Securities Inc., Morgan Stanley & Gocorporated, Citigroup Global Markets Inc., Credit Sui
Securities (USA) LLC, Greenwich Capital Markets, Inc. and Wachovia Capital Markets,
Incorporated by reference from Exhibit 10.4 to the Registration Statement on Fb(Registration No.
333151345) filed by CC Media Holdings, Inc. with the Securities and Exchange Commission on .
2008 and declared effective by the Securities and Exchange Commission on June 17, 2008.

Form of Indemnification Agreement. Incorporated by referenaa fExhibit 10.26 to the Current Repc
on Form 8K filed by CC Media Holdings, Inc. with the Securities and Exchange Commission on Jt
2008.

Amended and Restated Voting Agreement dated as of May 13, 2008 by and among BT Triple
Merger Co, Inc., B Triple Crown Finco, LLC, T Triple Crown Finco, LLC, CC Media Holdings, I
Highfields Capital | LP, Highfields Capital Il LP, Highfields Capital Ill LP and Highfields Caj
Management LP. Incorporated by reference from Annex E to the Régist&tatement on Form-&
(Registration No. 33351345) filed by CC Media Holdings, Inc. with the Securities and Exch
Commission on June 2, 2008 and declared effective by the Securities and Exchange Commissiol
17, 2008.

Voting Agreement dated as of May 13, 2008 by and among BT Triple Crown Merger Co., Inc., B
Crown Finco, LLC, T Triple Crown Finco, LLC, CC Media Holdings, Inc., Abrams Capital Partners
Abrams Capital Partners Il, LP, Whitecrest Partners, LP, Abi@apital International, Ltd. and Riv
Capital Partners, LP. Incorporated by reference from Annex F to the Registration Statement or4F
(Registration No. 33351345) filed by CC Media Holdings, Inc. with the Securities and Exch
Commission on June, 2008 and declared effective by the Securities and Exchange Commission ¢
17, 2008.

Clear Channel 2008 Incentive Plamcorporated by referendeom Exhibit 10.19to the Current Report ol
Form 8K filed by CC Media Holdings, Inc. with th®ecurities and Exchange Commission on July 30,
2008.

Form of Seror Executive Option Agreemerihcorporated by referendeom Exhibit 10.20to the Current
Report on Form & filed by CC Media Holdings, Inc. with the Securities and Exch&gmamission on
July 30, 2008.

Form of Senior Executive Restricted Stock Award Agreemeobrporated by referendeom
Exhibit 10.21to the Current Report on Formigfiled by CC Media Holdings, Inc. with the Securities a
Exchange Commission ahuly 30, 2008.

Form of Senior Management Option Agreemémtorporated by referenéeom Exhibit 10.22to the
Current Report on FormR filed by CC Media Holdings, Inc. with the Securities and Exchange
Commission on July 30, 2008.

Formof Executive Option Agreemerihcorporated by referendeom Exhibit 10.23to the Current Repor

on Form 8K filed by CC Media Holdings, Inc. with the Securities and Exchange Commission on Ju
2008.
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Exhibit
Number
1026

1027

11*

12*

31

31.2

32.1*

32.2*

Description

Clear Channel 2008 Investment Progrémeorporated by referendeom Exhibit 10.24to the Current
Report on Form & filed by CC Media Holdings, Inc. with the Securities and Exchange Commissior
July 30, 2008.

Clear Channel 2008 Annual Incentive Plarcorporated by referendsom Exhibit 10.25to the Current
Report on Form & filed by CC Media Holdings, Inc. with the Securities and Exchange Commissior
July 30, 2008.

Statement re: Computation of Per Share Earnings.

Statement re: Computation of Ratios.

Certification of Chief Executive Officer Pursuant to Rules-13¢) and 15d4(a) under the Securitie
Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Saghdag#\ct of 2002.

Certification of Chief Financial Officer Pursuattt Rules 13&dl4(a) and 15d4(a) under the Securitie
Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Saghdag#\ct of 2002.

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Purs
Section 906 of the Sarban@xley Act of 2002.

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursi
Section 906 of the Sarban@xley Act of 2002.

* Filed herewith

** Furnishedherewith.
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

CC MEDIA HOLDINGS, INC.

August10, 2009 /s/ Randall T. Mays
Randall T. Mays
President and
Chief Financial Officer

August10, 2009 [s/ Herbert W. Hill, Jr.
Herbert W. Hill, Jr.
Senior Vice President
Chief Accounting Officeland Assistant Secretary
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EXHIBIT 1117 COMPUTATION OF EARNINGS PER SHARE

(In thousands, except per share data) Three Months Ended June 30 Six Months Ended June 30,
2009 2008 2009 2008
Postmerger Premerger Postmerger Premerger

Basic and diluted Numerator:
Income (losspefore discontinued operations
attributable to the CompariyCommon
Shares $ (3,673,404 $ 275,739 * $ (4,091621) $ 436,068 *
Income (loss) before discontinued operations
attributable to the ComparnyUnvested

Shares o) 1,556 * 0 2,618 *
Income(loss) before discontinued operations
attributable to the Company (3,673,404 277,295 (4,091621) 438,686
Income (loss) from discontinued operations, | o) 5,032 0 643,294
Net income (loss) attributable to the Company
basic and diluted $ (3,673,404 $ 282,327 $ (4,091621) $1,081,980

Denominator:

Weighted average common sharésssic 81,224 495,201 * 81,163 494,975 *
Effect of dilutive securities:
Stock options and restricted stock o) 1,686 * 0 1,662
Weighted average common sharefuted 81224 496,887 * 81163 496,637
Net income (loss) per basic common share:
Income (loss) before discontinued operations $ (4523 $ 56 * 3 (5041 $ 88 *
Income (loss) from discontinued operations, | o) .01 0 1.30
Basic $ (4523 $ .57 $ (5041 $ 2.18
Net income (loss) per diluted common share:
Income (loss) before discontinued operations $ (4523 $ 56 * 3 (5041 $ .88 *
Income (loss) from discontinued operations, | 0 .01 0 1.30
Diluted $ (4523 $ .57 $ (5041 $ 2.18

* Reflects implementation &financial Accounting Standards Board Staff Position Emerging Issues TaskBd¥de Determining
Whether Instruments Granted in Sh&ased Payment Transactions Are Participating Securff&C 26010-45). See Note 1In
Item 1 of Part 1 of this Quarterly Report on FormQ®r additional information.

Equity awards of .8 million were outstanding as dfine 302009 but were not included in the computation of diluted earnings per
share because to do so would have been antidilutigowing the merger, Clear Channel stock options and restricted stock
automatically cease exist and are no longer outstanding.



EXHIBIT 127 COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Six Months Ended

June 30 YearEnded December 31,
(In thousands, except ratic Postmerger Premerger Postmerger Premerger Premerger Premerger Premerger  Premerger
2009 2008 2008 2008® 2007 2006 2005 2004

Income (loss) from

continuing operations

before income taxes,

equity in earnings of nel

consolidated affiliates

and cumulative effect of

a change imccounting

principle $ (4,249,089 $ 538,369 $ (5,742,58C $ 474,657 $ 1,19864€ $ 1,071,437 $ 961,860 $ 1,200,551
Dividends and other

received from

nonconsolidated affiliate 10,570 16,381 13,143 29,935 6,793 15,179 14,696 13,491
Total (4,238,519 554,750 (5,729,437, 504,592 1,205,43¢ 1,086,616 976,556 1,214,042
Fixed Charges

Interest expens@ 771,678 182,178 715,768 213,210 451,870 484,063 443,442 367,511

Interest portion of rental 191,519 227,006 184,301 264,387 418,587 374,875 342,462 321,342
Total fixed charges 963,197 409,184 900,069 477,597 870,457 858,938 785,904 688,853
Preferred stock dividends

Tax effect of preferred

dividends o} o} o} o} o} o] o] o}
After tax preferred
dividends 0 o} o} o) o) o] o] o}

Total fixed charges and

preferred dividends 963,197 409,184 900,069 477,597 870,457 858,938 785,904 688,853
Total earnings available fc

payment of fixed charge$ (3275,3B) $ 963,934 $ (4,829,368 $ 982,189 $ 2,07589€ $ 1,945554 $ 1,762,46C $ 1,902,895
Ratio of earnings to fixed

charges? N/A 2.36 N/A 2.06 2.38 2.27 2.24 2.76
Rental fees and charges 547,196 648589 526,575 755,391 1,195,962 1,071,072 978,463 918,120
Interest portiorof rental
expense 35% 35% 35% 35% 35% 35% 35% 35%

(1) For the period from July 31 through December 31, 2008.

(2) For the period from January 1 through July 30, 2008.

(3) The interest amount does not include interest expense associated with unrecogrieadfiesx

(4) Earnings, as adjusted, were not sufficient to cover fixed charges by approxirdagdili®n for the six months endedune 302009.
Earnings, as adjusted, were not sufficient to cover fixed charges by approximately $5.7 billiop@sttherger periodrom July 31 through

December 31, 2008.



EXHIBIT 31.1- CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULES 134(A) AND 15D-14(A)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANESOXLEY ACT OF 2002

I, Mark P. Mays,Chief Executive Officer o€C Media HoldingsInc., certify that:
1. I have reviewed this Quarterly Report on FormQ.6f CC Media Holdingsinc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state amaterial fa
necessary to make the statements made, in light of the circumstances under which such statements were made, not thisleading wi
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairlynpksent i
material respects the financial cotiat, results of operations aesh flovs of the registrant as of, and for, the periods presented in
this report;

4. The registrant's other certifying officer(s) and | are responsible for establishing and maintaining disclosure abptaisdures
(as defined in Exchange Act Rules 1B#e)and 15d15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13al5(f) and 15d15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and prdedesigrted under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiarie&nievmatteus
by others within those entities, particularly during the period in which this report isreipared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reportiegi¢gmée d
under our supervision, to provide reasonable assurance regarding the reliability of financial reportingrapauthton of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this repadians ettt
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report basealwatisnch
and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting tati@mhming the registrant's
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has matéeidlgrafec
reasonably likely to materially affect, the registrant's internal control over finanga@tire; and

5. The registrant's other certifying officer(s) and | have disclosed, based on our most recent evaluation of intermaecontrol
financial reporting, to the registrant's auditors and the audit committee of the registrant's board & ¢tirgeensons performing the
equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over finanaial wapcint
are reasonably likely to adversely affect the registrant's alalitgdord, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role imahesregist
internal control over financial reporting.

Date:Augug 10, 2009

/sl MARK P. MAYS
Mark P. Mays
Chief Executive Officer




EXHIBIT 31.2- CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULES 13®(A) AND 15D-14(A)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANESOXLEY ACT OF 2002

I, Randall T. MaysPresident and Chief Financial Officer oE@/edia Holdingsinc., certify that:
1. I have reviewed this Quarterly Report on Forr6f CC Media HoldingslInc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state amaterial fa
necessary to make the statements made, in light of the circumstances under which such statements were made, not thisleading wi
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairlynpksent i
material respects the financial cotiat, results of operations aesh flovs of the registrant as of, and for, the periods presented in
this report;

4. The registrant's other certifying officer(s) and | are responsible for establishing and maintaining disclosure abptaisdures
(as defined in Exchange Act Rules 1B#e)and 15d15(e)) and internal control over financial reporting (as defined in Exchange Act
Rules 13al5(f) and 15d15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and prdedestgrted under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiarie&nievmatteus
by others within those entities, particularly during the period in which this report isfreipared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reportiegi¢mée d
under our supervision, to provide reasonable assurance regarding the reliability of financial reportingrapathton of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this repadians et
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report basealwatisnch
and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting tmatl@mhming the registrant's
most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has matéeidylgragec
reasonably likely to materially affect, the registrant's internal control over finanga@tire; and

5. The registrant's other certifying officer(s) and | have disclosed, based on our most recent evaluation of intermajecontrol
financial reporting, to the registrant's auditors and the audit committee of the registrant's board & ¢tirgeensons performing the
equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over finanaial wapcint
are reasonably likely to adversely affect the registrant's ahilitgdord, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role imahesregist
internal control over financial reporting.

Date:Augug 10, 2009

/sl RANDALL T. MAYS
Randall T. Mays
President and

Chief Financial Officer




EXHIBIT 32.17 CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANESXLEY ACT OF 2002

Thiscertification is provided pursuant to Section 906 of the Sarba@mks Act of 2002 and accompanies the Quarterly Report on
Form 16Q ( t h e 0-Q &fpr thenqudrter endetline 3020090f CC Media Holdings | n c . (the Al ssuer o).
The undersigned herebyrtiies that the Form 1@ fully complies with the requirements of Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d)) and that the information contained in the-@dainly @resents, in all
material respectghe financial condition and results of operations of the Issuer.

Date:August10, 2009

By: /sl MARK P. MAYS
Name:Mark P. Mays
Title: Chief Executive Officer

A signed original of this written statement required by Section 906 has been providetssuéinand will be furnished to the
Securities and Exchange Commission, or its staff, upon request.



EXHIBIT 32.27 CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANESXLEY ACT OF 2002

This certification is provided pursuant to Section 906 of the Sarifaxley Act of 2002 and accompanies the Quarterly Report on
Form 16Q ( t h e 0-Q &fpr thenqudrter endetline 3020090f CC Media Holdings | n c . (the Al ssuer o).
The undergined hereby certifies that the FormQQully complies with the requirements of Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 (15 U.S.C. 78m or 780(d)) and that the information contained in the-@dainly @resents, in all
material respects, the financial condition and results of operations of the Issuer.

Date:August10, 2009

By: /s/ RANDALL T. MAYS
Name:Randall T. Mays
Title: President and Chief Financial Officer

A signed original of this written statement requiredSggtion 906 has been provided to the Issuer and will be furnished to the
Securities and Exchange Commission, or its staff, upon request.



