
Exhibit 1 — Purposeof Amendment

This Amendmentsupplementstheresponsein SectionII, Question3, Exhibit 4 of

thependingapplicationto requestthattheFCCconsentto assignmentofStations

KKWD(FM) (formerlyWWLS-FM),FiN 6509,Bethany,Oklahoma,andKINB(FM),

FIN 88376,Kingfisher,Oklahoma(the “OklahomaCity DivestitureStations”), to The

LastBastionStationTrust, LLC (the “Trustee”), astrusteeof theCitadelDivestiture

Trust (the “Trust”) (FCCFileNos.BALH-20060228ALNand BALH-20060228AL0,

respectively)be grantedprior to andregardlessofactionon (i) thependingapplications

onFCCForm 315 for transferof controlof 24 radiostationslicensedto director indirect

subsidiariesofABC Radio, (ii) thesinglependingapplicationonFCCForm 315 for

transferofcontrol ofthe licensescurrentlyheldby Citadel((i) and(ii) to becollectively

referredto asthe “ABC/CitadelMergerApplications”), and(iii) thependingapplication

onFCCForm 314 for assignmentofthe licensesof 11 radiostationlicenses(including

thetwo OklahomaCity DivestitureStations)to theTrust in connectionwith the

ABC/CitadelMergerApplications(the “Trust Application”).

CitadelandTrusteearepartiesto anEngagementandAssignmentAgreement

datedasofFebruary28, 2006(the “EngagementAgreement”). TheEngagement

Agreementwasenteredinto in connectionwith theABC/CitadelMergerApplications

andprovidesfor theestablishmentanduseof atemporaryinsulting trustto handlethe

divestitureofattributableinterestsin certainCitadelradiostationsin marketswhere

Citadelholdsattributableinterestsin radiostationsin excessofthenumberpermitted

undertheFCC’s local ownershiprule.

Citadelis the licenseeofsevenradiobroadcaststations(five FM andtwo AM) in

theOklahomaCity, Oklahomamarket. In additionto its ownedstations,Citadel

providesgreaterthan 15%oftheweeklyprogrammingfor StationKQOB(FM), Enid,

Oklahoma. As aresultofachangein theFCCownershiprules thatbecameeffective

September3, 2006,Citadel’scurrentoperationin theOklahomaCity, Oklahomamarket

exceedstheFCC’spermissiblelimit by two FM stations.Citadelintendsto divestthe

OklahomaCity DivestitureStationsin orderto comeinto compliancewith theFCC’s

newlocal radioownershiplimits.



On August31, 2006,Citadelfiled a Petitionfor Limited Waiverwith respectto its

OklahomaCity operations.Therein,CitadelrequestedthattheFCCgranta limited

waiveroftheSeptember3, 2006compliancedeadlinein orderto provideCitadel

additionaltime to divesttheOklahomaCity DivestitureStations.Citadelalternatively

proposedto achievecompliancewith themultiple ownershiprulesby amendingtheTrust

Applicationto assignthelicensesoftheOklahomaCity DivestitureStationsto the

Trusteewithoutregardto actionon thependingABC/CitadelMergerAgreement

Applications.

Accordingly,Citadelherebyamendsthis applicationto requestthatthe

CommissiongrantFCCFile Nos.BALH-20060228ALNandBALH-20060228AL0to

permit assignmentofthe licensesoftheOklahomaCity DivestitureStationsto the

Trusteeatthis time. In connectionwith this Amendment,Citadelandthe Trusteehave

enteredinto aFirstAmendmentto EngagementandAssignmentAgreementdatedasof

November9, 2006,andaresubmittingthis First Amendmentasa supplementalresponse

to SectionII, Question3, Exhibit 4.



FIRST AMENDMENT TO ENGAGEMENT AND ASSIGNMENT AGREEMENT

This FIRSTAMENDMENT TO ENGAGEMENTAND ASSIGNMENTAGREEMENT(this
“First Amendment”)is enteredinto asofNovember14,2006by andbetweenCitadel
BroadcastingCompany(“Citadel”) andTheLastBastionStationTrust,LLC (the“Designated
Trustee”).

RECITALS

CitadelandtheDesignatedTrusteearepartiesto anEngagementandAssignmentAgreement
datedasofFebruary28, 2006(the “EngagementAgreement”). TheEngagementAgreementwas
enteredinto in connectionwith thatcertainAgreementandPlanofMerger(the“Merger
Agreement”)by andamongTheWalt DisneyCompany,ABC ChicagoFM Radio,Inc., Citadel
BroadcastingCorporationandAlphabetAcquisitionCorp.,datedasofFebruary6, 2006,and
providesfor theestablishmentanduseofatemporaryinsulatingtrustto handlethedivestitureof
attributableinterestsin certainCitadelradiostationsin marketswhereCitadelholdsattributable
interestsin radiostationsin excessofthenumberpermittedundertheFCC’s local ownership
rule. Capitalizedtermsusedhereinandnototherwisedefinedshallhavethemeaningascribedto
themin theEngagementAgreement.

Citadelis the licenseeof sevenradiobroadcaststations(five FM andtwo AM) in theOklahoma
City, Oklahomamarket. In additionto its ownedstations,Citadelprovidesmorethan 15%of
theweeklyprogrammingfor StationKQOB(FM), Enid, Oklahoma. As aresultof a changein
theFCC’slocal radioownershiprule thatbecameeffectiveSeptember3, 2006,Citadel’scurrent
operationin theOklahomaCity, OklahomamarketexceedstheFCC’s permissiblelimit by two
FM stations. Citadelintendsto divesttwo stations— K1NB(FM), Facility ID No. 88376,
Kingfisher,Oklahoma,andKKWD(FM) (formerly WWLS-FM), Facility ID No. 6509,Bethany,
Oklahoma(the “OklahomaCity DivestitureStations”) — in orderto comeinto compliancewith
theFCC’snewlocal radio ownershiprule.

OnAugust31, 2006,Citadelfiled a Petitionfor Limited Waiverwith respectto its Oklahoma
City operations.Therein,Citadel requestedthattheFCCgranta limited waiveroftheSeptember
3, 2006compliancedeadlinein orderto provideCitadeladditionaltime to divesttheOklahoma
City DivestitureStations.Citadelalternativelyproposedto achievecompliancewith the multiple
ownershiprulesby amendingits pendingapplicationto assignthelicensesof severalstations,
includingtheOklahomaCity DivestitureStations,to theDesignatedTrusteeto requestconsentto
assignmentof theOklahomaCity DivestitureStationsto theDesignatedTrusteewithoutregard
to theFCC’s dispositionofthependingMergerAgreementapplications.

Citadelwill amendthependingapplications(FCC FileNos.BALH-20060228ALN
(KKWD(FM)) (formerlyWWLS-FM) andBALH-20060228AL0(KlNB(FM)) (the “Oklahoma
City TrustApplications”) to assignthelicensesoftheOklahomaCity DivestitureStationsto the
DesignatedTrusteeprior to consummationoftheMergerAgreement;accordingly,Citadeland



the DesignatedTrusteeherebyagreeto amendtheEngagementAgreementin thefollowing
manner:

AGREEMENT

1. TheDesignatedTrusteeandCitadelwill prepareandfile an amendmentto the
OklahomaCity TrustApplicationsto requestthatthe FCCgrantconsentto assignmentof the
OklahomaCity DivestitureStationlicensesfrom Citadelto theDesignatedTrusteewithout
regardto theFCC’sdispositionof theotherpendingFCCassignmentandtransferofcontrol
applicationsrelatedto the MergerAgreement.

2. UpongrantoftheOklahomaCity TrustApplications,theDesignatedTrusteeand
Citadelwill enterinto theTrustAgreementsubstantiallyin theform ofAttachmentA to the
EngagementAgreement;provided,however,thatthefollowing modificationsshallbe made:

(a) Thethird andfifth recitalsandAnnexes2 and3 in theTrustAgreementshallbe
modifiedto includeonly theOklahomaCityDivestitureStationsand/orMetros;

(b) Referencesto “Stations” in theTrustAgreementshallbe limited to theOklahoma
City DivestitureStationsandreferencesto “StationAssets”shallbe limited to theassetsheldby
Citadelandusedin theoperationoftheOklahomaCity DivestitureStations,asmoreparticularly
describedin Section2(a)oftheTrustAgreement;and

(c) Section3(a)oftheTrustAgreementshallbe modified to specifythattheClosing
Dateoftheconsummationofthe assignmentoftheOklahomaCity DivestitureStationsto the
DesignatedTrusteeshalloccurwithin ten(10)businessdaysfrom thedatetheFCCprovides
public noticeofthegrantoftheOklahomaCity TrustApplications.

3. Thoseprovisionsin the TrustAgreementwhich havenotbeenmodifiedassetforth
in Section2 hereofshall remainunchanged,includingbut not limited to Section4(b) andAnnex
1 to theTrustAgreement,which shall applyto theOklahomaCity DivestitureStations.

4. If theFCCrequiresCitadelto divestradio stationsin othermarketsin connection
with consummationof theMergerAgreement,Citadelandthe DesignatedTrusteewill amend
theTrustAgreementon the samedateastheconsummationoftheMergerAgreementin orderto
includesuchadditionalstationsandmarkets.

5. Exceptasspecificallymodifiedby this FirstAmendment,all of thetermsand
conditionsoftheEngagementAgreementshallcontinuein full forceandeffectand arehereby
ratified andaffirmed.

6. This FirstAmendmentmaybe executedin any numberofcounterparts,eachof
which shallbedeemedto bean original, andall ofwhich togethershallbe deemedto be oneand
thesameinstrument. Facsimileor otherelectronicallydeliveredcopiesofsignaturepagesto this
First Amendmentshall be treatedasbetweenthepartiesasoriginal signaturesfor all purposes.

[SignaturesonFollowing Page]



IN WITNESSWHEREOF,thepartiesheretohaveexecutedthis FirstAmendmentor
causedthis First Amendmenttobeduly executedon theirbehalfasofthedateandyearfirst
hereinabovesetforth.

~J~TBASTIOY~TATIONTRUS2~LLC

By:___
Elliot B. Evers
SoleMember

CITADEL BROADCASTING COMPANY

By: _____________________________

Name
Title



IN WITNESSWHEREOF,thepartiesheretohaveexecutedthis First Amendmenter
causedthisFirst Amendmentto bedulyexecutedontheirbehalfasofthedateandyear first
hereinabovesetforth.

ThE LAST BASTION STATION TRUST. LLC

By: ___________________________

Efliot B. Evers
SoleMember

CITADEL BROADCASTING COMPANX

By:
Ne

tie CCt~


