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COMPLIANCE WITH MULTIPLE OWNERSHIP RULE

By this application (this “Application’™), Citadel Broadcasting Company
(“Ciradel”) proposes to acquire radio broadcast station KHTB(FM), FCC Facility ID No.
6545, Provo, Utah (“KHTB”), from 3 Point Media — Salt Lake City, LLC (“3 Point”).
KHTB’s community of license is Provo, which is located in Utah County, Utah. Utah
County is included in the Salt Lake, Utah Arbitron Metro.

Citadel is currently the licensee of the following eight (8) stations which are
“home” to the Salt Lake Arbitron Metro: KBEE(FM), KBER(FM), KENZ(FM),
KUBL(FM), KKAT-FM', KFNZ(AM), KJ QS(AM) and KKAT(AM). All of these
stations are licensed to communities located within counties included in the Salt Lake
Arbitron Metro; therefore, a contour overlap analysis for multiple ownership purposes is
not required. In addition to the stations listed above, under the Commission’s equity-debt
plus rule, as more fully explained in this Application and in the Transaction Documents
submitted herewith, Citadel has an attributable interest in KHTB as the result of the
default by 3 Point under a promissory note for which Citadel was a guarantor (the
“Note”). As aresult of this involuntary attributable interest, Citadel currently has an
attributable interest in nine (9) stations in the Salt Lake Arbitron Metro — one station in
excess of the number of stations permitted under the FCC’s multiple ownership rules.

In order to reach resolution with respect to the default by 3 Point under the Note,
Citadel and 3 Point have entered into (i) an Asset Purchase Agreement dated May 22,
2008 pursuant to which 3 Point will assign certain of the assets of KHTB, including the
KHTB FCC licenses, to Citadel, and (ii) a Forbearance Agreement dated May 22, 2008
pursuant to which Citadel has agreed to forbear from exercising certain contractual and
legal rights against 3 Point. In order to come into compliance with the FCC’s multiple
ownership rules, an appropriate divestiture application is being or will be filed in
conjunction with this Application to assign the license for one FM station, KKAT-FM,
FCC Facility ID No. 69553, Orem, Utah (the “KKAT-FM Divestiture Application™), to a
divestiture trust, such assignment to be consummated prior to or contemporaneously with
the closing of its acquisition of KHTB.

The Commission “has approved the use of properly insulated trust arrangements
as a legitimate means to avoid attribution of a broadcast interest under the Commission’s
multiple ownership rules.” Shareholders of AMFM, Inc., 15 FCC Red 16062, 16072

! KKAT-FM is currently licensed to Orem, Utah, which is located in Utah County, Utah, which is

part of the Salt Lake Arbitron Metro. Via a rulemaking proceeding (see MM Docket 05-243), the table of
allotments has been changed and currently reflects a community of license of Kaysville, Utah for channel
298C. Kaysville is located in Davis County, Utah, which is also part of the Salt Lake Arbitron Metro.
Citadel has a pending application for construction permit to change the Station’s community of license
from Orem to Kaysville, Utah (FCC File No. BPH-20080331AKP).



(2000). See also Shareholders of American Radio Systems Corp., 13 FCC Red 12430,
12441 (1998); Stockholders of Infinity Broadcasting Corp., 12 FCC Red 5012, 5040-41
(1996); Twentieth Holdings Corp., 4 FCC Red 4052, 4053 (1989); Attribution of
Ownership Interests, 97 FCC 2d 997, 1023-24 (1984), recon. granted in part, 58 RR 2d
604 (1985), further recon. granted in part, 1 FCC Red 802 (1986). Under this well-
established Commission precedent, a beneficiary’s ownership interest is not attributable
to the beneficiary if it is properly insulated to prevent the exercise of control or influence
over the trustee. See Shareholders of AMFM, Inc., 15 FCC Red at 16072-73;
Shareholders of American Radio Systems Corp., 13 FCC Red at 12441.

The Commission has set out certain standards for properly insulated trusts. See
47 C.F.R. § 73.3555, n. 2(d); Attribution of Ownership Interests, 97 FCC 2d at 1023-24.
The proposed trust conforms with these attribution insulation standards. Specifically,
under the terms of the proposed trust agreement:

* Citadel cannot replace the trustee at will;
» (itadel cannot revoke the trust;

® The trustee does not have a business, personal or extra-trust relationship
with Citadel, its affiliates or any of the shareholders, directors, officers or
employees of Citadel or its affiliates (collectively “Related Parties”);

* The trustee would have at all times the sole and exclusive power to
manage and operate the station assigned to the trust and to authorize a sale
of the station assigned to the trust; and

* Neither Citadel nor any Related Party may communicate with the trustee
concerning the management and operation of the station assigned to the
trust, except to deliver financial reports or to facilitate the sale of the
station to an unaffiliated third party, and then any permitted
communication must be evidenced in writing and retained for inspection
by the trust upon Commission request.

By complying with the Commission’s attribution insulation standards, the trust is
properly insulated from Citadel’s influence in accordance with Commission precedent,
and is substantially similar to prior trust agreements that the Commission has approved.
See, e.g., Shareholders of AMFM, Inc., 15 FCC Red at 16072-73; Shareholders of
American Radio Systems Corp., 13 FCC Red at 12441-42. Because the trust is properly
insulated, KKAT-FM will not be attributable to Citadel for the purposes of the local radio
ownership rule upon consummation of the KKAT-FM Divestiture Application. As set
forth below, after assignment to the trust, Citadel will be in compliance with the
Commission’s local radio ownership rule.

As shown on the attached FCC Geographic Market Definition for Salt Lake that
was compiled using BIA’s database, there are 65 full-power, commercial and
noncommercial radio stations licensed to communities within the Salt Lake Metro, or



which Arbitron designates as “home” to the Salt Lake Metro. The Commission’s local
radio multiple ownership rule provides that in markets with 45 or more full-power,
commercial and noncommercial radio stations, one party may have a cognizable interest
in licenses for not more than eight commercial radio stations, no more than five of which
are in the same service (AM or FM). 47 CF.R. § 73.3555(a)(1)(1). As is shown on the
FCC Geographic Market Definition for Salt Lake, Citadel has an attributable interest in
five FM stations and three AM stations in the Salt Lake Arbitron Metro, and will
continue to have a cognizable interest in five FM stations and three AM stations in the
market upon a grant of the Application and the KKAT-FM Divestiture Application and
the consummation of the transactions proposed therein (KBEE(FM), KBER(FM),
KENZ(FM), KUBL(FM), KHTB(FM), KFNZ(AM), KJQS(AM) and KKAT(AM)).
Therefore, the transactions proposed by this Application and the KKAT-FM Divestiture
Application would comply with the local radio ownership rules set forth at 47 C.F.R. §
73.3555.
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