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THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTION OF THE PLAN.
ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICITED UNTIL THIS
DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKRUPTCY
COURT. THIS DISCLOSURE STATEMENT IS BEING SUBMITTED FOR
APPROVAL BUT HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT.
THE INFORMATION IN THIS DISCLOSURE STATEMENT IS SUBJECT TO
CHANGE. THIS DISCLOSURE STATEMENT IS NOT AN OFFER TO SELL ANY
SECURITIES AND IS NOT SOLICITING AN OFFER TO BUY ANY SECURITIES.
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L INTRODUCTION

After extensive, good faith negotiations, the Plan incorporates a global settlement among the Debtors, the
Senior Agent and the Committee (all as defined below). As a result, each of the Debtors’ major creditor
constituencies is supportive of the Plan and the Debtors’ expeditious emergence from chapter 11.

THE DEBTORS AND THE COMMITTEE BELIEVE THAT THE COMPROMISE
CONTEMPLATED UNDER THE PLAN IS FAIR AND EQUITABLE, WILL MAXIMIZE THE VALUE
OF THESE ESTATES AND PROVIDES THE BEST RECOVERY TO CREDITORS. AT THIS TIME,
THE DEBTORS DO NOT BELIEVE THAT THERE IS A VIABLE ALTERNATIVE FOR COMPLETING
THESE CHAPTER 11 CASES OTHER THAN THROUGH CONFIRMATION OF THE PLAN. THE
DEBTORS AND THE COMMITTEE STRONGLY RECOMMEND THAT YOU VOTE TO ACCEPT THE
PLAN.

IL. IMPORTANT INFORMATION ABOUT THIS DISCLOSURE STATEMENT

This Disclosure Statement provides information regarding the chapter 11 plan of reorganization that the
Debtors are seeking to have confirmed by the Bankruptcy Court (as defined herein). The Debtors believe that the
Plan (as defined herein) is in the best interests of all creditors and urge all holders of claims entitled to vote to vote
in favor of the Plan.

References to the “Bankruptcy Court” are to the United States Bankruptcy Court for the Southern
District of New York, the court in which Citadel Broadcasting Corporation (“Citadel”) and its debtor
affiliates (collectively, the “Debtors™), filed voluntary petitions under chapter 11 of title 11 of the United States
Code (the “Bankruptcy Code”).

“Confirmation Hearing” means the hearing held by the Bankruptcy Court on confirmation of the
Plan pursuant to section 1129 of the Bankruptcy Code. References to the “Confirmation Date” are to the
date upon which the Bankruptcy Court enters the order confirming the Plan pursuant to section 1129 of the
Bankruptcy Code.

References to the “Effective Date” are to the date selected by the Debtors that is after the date on
which the order confirming the Plan becomes a Final Order (as defined in the Plan).

References to the “Chapter 11 Cases” means (a) when used with reference to a particular Debtor, the
chapter 11 case pending for each Debtor in the Bankruptcy Court and (b) when used with reference to all
Debtors, the procedurally consolidated chapter 11 case pending for all of the Debtors in the Bankruptcy
Court under Case No. 09-17442 (BRL). References to the “Bankruptcy Rules” mean the Federal Rules of
Bankruptcy Procedure, as applicable to the Chapter 11 Cases, promulgated under section 2075 of title 28 of
the United States Code, and the general, local and chambers rules of the Bankruptcy Court.

References to a “Claim” are to any claim against a Debtor as defined in section 101(5) of the
Bankruptcy Code. References to “Interests” means any equity security in a Debtor as defined in section
101(16) of the Bankruptcy Code. References to “Intercompany Interests” are to Interests in a Debtor held by
another Debtor. ‘

References to the “Committee” are to the statutory committee of unsecured creditors appointed in
these cases by the United States Trustee for the Southern District of New York.

References to the “Plan” and the “Plan of Reorganization” are to the First Modified Joint Plan of
Reorganization of Citadel Broadcasting Corporation and its Debtor Affiliates Pursuant to Chapter 11 of the
Bankruptcy Code, a copy of which is attached as Exhibit A hereto and incorporated herein by reference. All
capitalized terms used but not otherwise defined herein will have the meaning ascribed to them in the Plan.

References to the “Plan Supplement” are to the compilation of documents and forms of documents,
schedules and exhibits to the Plan, teo be filed with the Bankruptcy Court before the Confirmation Hearing.



Unless the context requires otherwise, reference to “we,” “our” and “us” are to the Debtors.

The confirmation of the Plan and effectiveness of the Plan are subject to certain material conditions
precedent described herein. There is no assurance that the Plan will be confirmed, or if confirmed, that the
conditions required to be satisfied will be satisfied (or waived).

You are encouraged to read this Disclosure Statement in its entirety, including without limitation, the Plan
and the section entitled “Risk Factors,” before submitting your ballot to vote on the Plan.

The Bankruptcy Court’s approval of this Disclosure Statement does not constitute a guarantee by the
Bankruptcy Court of the accuracy or completeness of the information contained herein or an endorsement by
the Bankruptcy Court of the merits of the Plan.

Summaries of the Plan and statements made in this Disclosure Statement are qualified in their entirety by
reference to the Plan, this Disclosure Statement and the Plan Supplement, and the summaries of the financial
information and the documents annexed to this Disclosure Statement or otherwise incorporated herein by reference,
are qualified in their entirety by reference to those documents. The statements contained in this Disclosure
Statement are made only as of the date of this Disclosure Statement, and there is no assurance that the statements
contained herein will be correct at any time after such date. Except as otherwise provided in the Plan or in
accordance with applicable law, the Debtors are under no duty to update or supplement this Disclosure Statement.

The information contained in this Disclosure Statement is included for purposes of soliciting acceptances
to, and confirmation of, the Plan and may not be relied on for any other purpose. In the event of any inconsistency
between the Disclosure Statement and the Plan, the relevant provigion of the Plan shall govern.

This Disclosure Statement has not been approved or disapproved by the United States Securities and
Exchange Commission (the “SEC”) or any similar federal, state, local or foreign regulatory agency, nor has the SEC
or any other such agency passed upon the accuracy or adequacy of the statements contained in this' Disclosure
~ Statement. Moreover, the Federal Communications Commission (“FCC™) has not yet approved the ownership
changes that would result if the Plan is ultimately confirmed. :

The Debtors have sought to ensure the accuracy of the financial information provided in this Disclosure
Statement, but the financial information contained in, or incorporated by reference into, this Disclosure Statement
has not been, and will not be, audited or reviewed by the Debtors’ independent auditors unless explicitly provided
otherwise.

Upon confirmation of the Plan, certain of the securities described in this Disclosure Statement will be
issued without registration under the Securities Act of 1933 (as amended, the “Securities Act”), or similar federal,
state, local or foreign laws, in reliance on the exemption set forth in section 1145 of the Bankruptcy Code. Other
securities may be issued pursuant to other applicable exemptions under the federal securities laws. To the extent
exemptions from registration, other than section 1145 of the Bankruptcy Court, apply such securities may not be
offered or sold except pursuant to a valid exemption or upon registration under the Securities Act.

The Debtors make statements in this Disclosure Statement that are considered forward-looking statements
~under the federal securities laws. The Debtors consider all statements regarding anticipated or future matters,
including, without limitation, the following, to be forward-looking statements: any future effects as a result of the
pendency of the Chapter 11 Cases; the Reorganized Debtors’ expected future financial position, liquidity, results of
operations, profitability and cash flows; projected dividends; financing plans; competitive position; business
strategy; budgets; projected cost reductions; projected and estimated liability costs, including pension, retiree, tort
and environmental costs and costs of environmental remediation; results of litigation; disruption of operations; plans
and objectives of management for future operations; contractual obligations; off-balance sheet arrangements; growth
opportunities for existing products and services; projected price increases; projected general market conditions;
benefits from new technology; and effect of changes in accounting due to recently issued accounting standards.

Statements concerning these and other matters are not guarantees of the Reorganized Debtors’ future

performance. There are risks, uncertainties and other important factors that could cause the Debtors’ actual
performance or achievements to be different from those they may project, and the Debtors undertake no obligation
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to update any such statement. These risks, uncertainties and factors include: the Debtors’ ability to develop, confirm
and consummate the Plan; the Debtors’ ability to reduce its overall financial leverage; the potential adverse impact
of the Chapter 11 Cases on the Debtors’ operations, management and employees, and the risks associated with
operating businesses in the Chapter 11 Cases; customer response to the Chapter 11 Cases; inability to have claims
discharged/settled during the chapter 11 proceedings; general economic, business and market conditions, including
the recent volatility and disruption in the capital and credit markets and the significant downturn in the overall
economy; currency fluctuations; interest rate fluctuations; price increases; exposure to litigation; a decline in the
Debtors’ market share due to competition or price pressure by customers; ability to implement cost reduction
initiatives in a timely manner; ability to divest existing businesses; efficacy of new technology and facilities;
financial conditions of the Debtors’ customers; adverse tax changes; limited access to capital resources; changes in
domestic and foreign laws and regulations; general market conditions; trade balance; natural disasters: geopolitical
instability; and the effects of governmental regulation on the Debtors’ businesses.

HIL. QUESTIONS AND ANSWERS REGARDING THIS DISCLOSURE STATEMENT AND THE
PLAN

A. What is chapter 11?

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. In addition to
permitting debtor rehabilitation, chapter 11 promotes equality of treatment for creditors and similarly situated equity
interest holders, subject to the priority of distributions prescribed by the Bankruptcy Code.

The commencement of a chapter 11 case creates an estate that comprises all of the legal and equitable
interests of the debtor as of the date the chapter 11 case is commenced. The Bankruptcy Code provides that the
debtor may continue to operate its business and remain in possession of its property as a “debtor in possession.”

Consummating a plan is the principal objective of a chapter 11 case. A bankruptcy court’s confirmation of
a plan binds the debtor, any person acquiring property under the plan, any creditor or equity interest holder of the
debtor and any other entity as may be ordered by the bankruptcy court. Subject to certain limited exceptions, the
order issued by a bankruptcy court confirming a plan provides for the treatment of the debtor’s liabilities in
accordance with the terms of the confirmed plan.

B. Why are the Debtors sending me this Disclosure Statement?

The Debtors are seeking to obtain Bankruptcy Court approval of the Plan. Before soliciting acceptances of
the Plan, section 1125 of the Bankruptcy Code requires the Debtors to prepare a disclosure statement containing
adequate information of a kind, and in sufficient detail, to enable a hypothetical reasonable investor to make an
informed judgment regarding acceptance of the Plan. This Disclosure Statement is being submitted in accordance
with such requirements.

C. Am I entitled to vote on the Plan? What will I receive from the Debtors if the Plan is
consummated?

Your ability to vote on, and your distribution under, the Plan, if any, depends on what type of Claim you
hold. A summary of the classes of Claims (each category of Holders of Claims or Interests, as set forth in
Article I1I of the Plan pursuant to section 1122(a) of the Bankruptcy Code, is referred to as a “Class”) and their
respective voting statuses and anticipated recoveries are set forth below.

The following chart is a summary of the classification and treatment of Claims and Interests under the Plan.
Any estimates of Claims in this Disclosure Statement may vary from the final amounts allowed by the Bankruptcy
Court. Your ability to receive distributions under the Plan depends upon the ability of the Debtors to obtain
confirmation and meet the conditions to consummate the Plan.



Estimated

Class Claim Status Voting Rights Recovery
1 Priority Non-Tax Claims Unimpaired Deemed to Accept 100%
2 Other Secured Claims Unimpaired Deemed to Accept 100%
3 Secured Senior Claims Impaired Entitled to Vote 82%!
4 General Unsecured Claims Impaired Entitled to Vote 36%2
5 Section 510(b) Claims Impaired Deemed to Reject 0%
6 Intercompany Claims Unimpaired/ Deemed to Accept/Deemed N/A
Impaired to Reject
Intercompany Interests Unimpaired Deemed to Accept 100%
8 Citadel Interests® Impaired Deemed to Reject 0%

For purposes of allocating distributions between Holders of Senior Claims and Holders of General
Unsecured Claims under the Plan, the value of the secured portion of the Senior Claims has been stipulated at an
amount that is the difference between the total Senior Claims and the Senior Credit Deficiency Claim, or
approximately $1.8772 billion. ~ The total recovery for Holders of Senior Claims (which aggregate
$2,144,387,154.18), including recoveries on account of the Senior Credit Deficiency Claim included in Class 4, is
approximately 76%.

D. What is the Plan all about?
The key terms of the Plan and the Debtors” overall restructuring are as follows:

*  The Debtors’ secured lenders (the “Lenders”), whose claims total $2,144,387,154.18, will receive on account of
the secured portion of their claims a Pro Rata share of (i) a new term loan in the principal amount of $762.5
million, with a S-year term and an interest rate of LIBOR + 800 (and a LIBOR floor of 3%); (ii) 90% of the new
.common stock (the “New Common Stock”) of “Reorganized Citadel” (meaning Citadel Broadcasting Company
as reorganized under and pursuant to the plan on and after the Effective Date), subject to dilution for
distributions of New Common Stock under Reorganized Citadel’s Equity Incentive Program; and (i1i) Cash in
an amount, if any, by which the aggregate amount of the Debtors’ Unrestricted Cash (as defined in the Plan) on
the Effective Date exceeds the sum of (X) $86,000,000 (representing the sum of (i). $36,000,000 payable to
Class 4 and (ii) $50,000,000 (which is the amount of cash Reorganized Citadel will retain for normal
operations) and (Y) the sum of estimated unpaid Fee Claims accrued as of the Effective Date; unpaid Cure
Claims; accrued and unpaid Administrative Claims; fees payable in connection with the Debtors’ entry into the
New Term Loan, including professional fees payable to professionals of non-Debtors in connection therewith;
unpaid Priority Non-Tax Claims; unpaid Priority Tax Claims; the Subordinated Notes Indentures Trustee Fee
and the 1.875% Subordinated Notes Paying Agent Fee (all capitalized terms as defined in the Plan) (such
amount to be distributed to the Lenders, if any, the “Excess Cash™).

The estimated recovery percentage for the Secured Senior Claims is calculated based on the difference of the total Senior
Claim amount and the stipulated amount of the Senior Credit Deficiency Claim. The estimated recovery percentage does
not include any recoveries from Excess Cash since the estimated Unrestricted Cash on the Effective Date is less than the
aggregate requisite amount described in Article ITL.D.

The estimated recovery percentage for General Unsecured Claims is calculated based on a stipulated amount of the Senior
Credit Deficiency Claim and the Debtors’ current estimate for all other General Unsecured Claims. See footnote 3.

3 The Plan defines “Interests” as any equity security in a Debtor as defined in section 101(16) of the Bankruptcy Code,
including all issued, unissued, authorized or outstanding shares of capital stock of the Debtors together with any warrants,
options or contractual rights to purchase or acquire such equity securities at any time and all rights arising with respect
thereto, including, without limitation, rights to purchase restricted stock or interests. The Plan defines “Citadel Interests” as
Interests in Citadel.



¢ Holders of General Unsecured Claims, which the Debtors estimate to be approximately $343.5 million in the
aggregate, including the Senior Credit Deficiency Claim in the stipulated amount of $267.2 million* will
receive (i) a Pro Rata share of 10% of the New Common Stock (subject to dilution for distributions of New
Common Stock under Reorganized Citadel’s Equity Incentive Program) and (ii) a Pro Rata share of $36 million
in Cash.’

¢ Shares of New Common Stock will be distributed pursuant to an allocation mechanism designed to ensure
compliance with the attribution and foreign ownership rules and regulations of the FCC (detailed on Exhibit A
to the Plan).

s All equity interests in Citadel will be cancelled or extinguished on the Effective Date.

*  Certain of the Debtors hold significant Intercompany Claims against other Debtors. Intercompany Claims arose
from, among other things: payments made pursuant to the Senior Credit Agreement; the acquisition of radio
stations; operating cash that is distributed from certain Debtors to their Debtor subsidiaries or to their Debtor
parent; and allocations for taxes and corporate overhead. Any and all Intercompany Claims will be contributed,
adjusted, paid, continued or discharged to the extent reasonably determined appropriate by the Reorganized
Debtors. Any such transaction may be effected on or subsequent to the Effective Date without any further
action by the Bankruptcy Court.

E. What happens to my recovery if the Plan is not confirmed, or does not go effective?

In the event that the Plan is not confirmed, there is no assurance that the Debtors will be able to reorganize
their businesses. [t is possible that any alternative may provide Holders of Claims with less than they would have
received pursuant to the Plan. For a more detailed description of the consequences of an extended chapter 11
proceeding, or of a liquidation scenario, see “Confirmation of the Plan - Best Interests of Creditors/Liquidation
Analysis” beginning on page 16 and the Liquidation Analysis attached as Exhibit G to this Disclosure Staternent.

F. Are any regulatory approvals required to consummate the Plan?

Yes. Citadel’s radio broadcast operations are subject to significant regulation by the Federal
Communications Commission (the “FCC™) under chapter 5 of title 47 of the United States Code, 47 U.S.C. § 151 et
seq., (as amended, the “Communications Act’). Approval of the FCC is required for the issuance, renewal, transfer,
assignment or modification of station operating licenses. In particular, Citadel’s business depends upon the Debtors’
ability to continue to hold radio broadcasting licenses issued by the FCC. In connection with the Debtors’
emergence from chapter 11, FCC approval for the proposed ownership change under the Plan must be secured. For
a more detailed description of the FCC approval process and considerations attendant thereto, see Exhibit C to this
Disclosure Statement.

For purposes of allocating distributions between Holders of Secured Claims and Holders of General Unsecured Claims
under the Plan only, the amount of the Senior Credit Deficiency Claim has been stipulated to be $267.2 million, which was
calculated to provide Holders of General Unsecured Claims (other than the Senior Credit Deficiency Claim) with a
distribution of 2.22222% of the New Common Stock (calculated before dilution on account of the Equity Incentive
Program). Based on the Debtors’ current estimate for all other General Unsecured Claims (excluding the Senior Credit
Deficiency Claim) of $76.3 million and given the Unsecured Claim Equity Distribution of 10% of the New Common Stock,
the implied Senior Credit Deficiency Claim equals $267.2 million [$267.2 million = $76.3 million + 2.22222% x (10% -
2.22222%)).

Based on the estimated amount of General Unsecured Claims, the Holders of the Senior Credit Deficiency Claims are
estimated to receive $28.0 million of Cash and the Holders of all General Unsecured Claims (excluding the Senior Credit
Deficiency Claim) are estimated to receive $8.0 million of Cash. To the extent that the actual amount of all other General
Unsecured Claims (excluding the Senior Credit Deficiency Claim) varies from the Debtors’ current estimate, the actual Cash
distribution will not equal the estimated Cash distribution in the previous sentence due to the fixed stipulated amount of the
Sentor Credit Deficiency Claim.



G. If the Plan provides that I get a distribution, do I get it upon Confirmation or when the Plan
goes effective, and what do you mean when you refer to “Confirmation,” “Effective Date” and
“Consummation?”

“Confirmation” of the Plan refers to approval of the Plan by the Bankruptcy Court. “Confirmation” of the
Plan does not guarantee that you will receive the distribution indicated under the Plan. After Confirmation of the
Plan by the Bankruptcy Court, there are conditions that need to be satisfied or waived so that the Plan can be
consummated and go effective. Initial distributions to Holders of Allowed Claims will only be made on the date the
Plan becomes effective (the “Effective Date™) or as soon as practicable thereafter. See “Confirmation of the Plan,”
which begins on page 16, for a discussion of the conditions to consummation of the Plan.

H. Where is the cash required to fund the Plan coming from?

As of April 30, 2010 (the “Assumed Effective Date”), the Debtors project to have approximately
$34.4 million of cash on hand (which excludes approximately $5.4 million of restricted cash),® net of all cash
payments to be made pursuant to the Plan. The amount of cash actually on hand on the Effective Date, net of cash
payments made pursuant to the Plan, could be different to the extent the Debtors’ actual receipts and disbursements
are different from the amounts set forth in the Projections. See Article VII of this Disclosure Statement for
additional information.

L Are there risks to owning an Interest in Citadel upon emergence from chapter 11?

Yes. See “Risk Factors,” which begins on page 10.

J. Is there potential litigation related to the Plan?

Yes. In the event it becomes necessary to confirm the Plan over the objection of certain Classes, the
Debtors may seek confirmation of the Plan notwithstanding the dissent of such objecting Classes. Two shareholders
objected to the approval of this Disclosure Statement and may object to Confirmation of the Plan as well. (See
Article VIILA(i).) The Bankruptcy Court may confirm the Plan pursuant to the “cramdown” provisions of the
Bankruptcy Code, which allow the Bankruptcy Court to confirm a plan that has been rejected by an impaired Class
if it determines that the Plan satisfies section 1129(b) of the Bankruptcy Code. See “Risk Factors — The Debtors
may not be able to obtain Confirmation of the Plan,” which begins on page 10.

K. What rights will Reorganized Citadel’s new stockholders have?

Holders of Senior Claims will receive a Pro Rata share of 90% of the New Common Stock of Reorganized
Citadel (in addition to a Pro Rata share of the New Term Loan and a Pro Rata share of the Excess Cash), subject to
dilution on account of the Equity Incentive Program. In addition, Holders of General Unsecured Claims (including
the Lenders’ Senior Credit Deficiency Claim) will receive a Pro Rata share of (a) 10% of the New Common Stock
of Reorganized Citadel, subject to dilution on account of the Equity Incentive Program; and (b) $36 million of Cash.
The allocation of New Common Stock and Special Warrants among Holders of Senior Claims and General
Unsecured Claims will be made in accordance with the Equity Allocation Mechanism, which is attached as Exhibit
A to the Plan. In the event the Debtors determine to implement a liquidating trust (the “FCC Trust”) to be in effect
for any period before FCC approval of the Transfer of Control, the New Common Stock will be transferred to the
FCC Trust and Holders of Senior Claims and General Unsecured Claims will receive beneficial interests in the FCC
Trust instead of New Common Stock.

6 The estimated cash balance also excludes escrowed cash of $0.6 million related to utility deposits that may be released on

the Effective Date.



L. What is the Equity Incentive Program and how will it affect the distribution I receive under
the Plan?

The Plan contemplates the implementation of the Equity Incentive Program, which will be included with
the Plan Supplement and provide for New Common Stock of not less than 7.5% and no more than 10% (on a fully
diluted basis) to be reserved for issuance as options. Three-quarters of the options will have a strike price equal to
the value of the New Common Stock on the Effective Date and will vest ratably over a three-year period; the
remaining quarter will have a strike price set by the New Board at a significant premium to the Effective Date value,
and will vest over a three-year period. To the extent that New Common Stock is issued pursuant to the Equity
Incentive Program, the value of New Common Stock distributed to creditors pursuant to the Plan will be diluted.

M. How will the release of the Avoidance Actions impact my recovery under the Plan?

The Plan provides for the release of Avoidance Actions other than those that are specifically retained; any
retained Avoidance Actions will be identified in the Plan Supplement. The Debtors believe that pursuing Avoidance
Actions against trade creditors, which constitute the vast majority of potential Avoidance Actions that could be
pursued by the Debtors, would not result in a net benefit to the Debtors’ estates, but instead could potentially harm
the Reorganized Debtors’ business relationships with their trade partners. Additionally, many of the Avoidance
Actions, if not released, would be subject to statutory and other defenses, including that the amounts sought to be
avoided were paid in the ordinary course of business or were given in exchange for subsequent new value. The
Debtors do not believe that the release of Avoidance Actions will materially impact recoveries under the Plan,

N. Will the final amount of Allowed Claims affect my recovery under the Plan?

The Debtors estimate that General Unsecured Claims, excluding the Senior Credit Deficiency Claim and
the Subordinated Notes Claims, total approximately $26.7 million. On March 9, 2010, the Bankruptcy Court
entered an order setting April 21, 2010 as the last date on which creditors can submit proofs of claim, and June 18,
2010 as the last date on which governmental units can submit proofs of claim [Docket No. 183]. Although the
Debtors’ estimate of General Unsecured Claims is the result of the Debtors’ and their advisors’ careful analysis of
available information, Claims actually asserted against the Debtors may be higher or lower than the Debtors’
estimate provided herein, which difference could be material. Further, the Debtors may object to certain proofs of
claim, and any such objections could ultimately cause the total amount of General Unsecured Claims to change.
These changes could affect recoveries for Holders of Claims in Class 4, and such changes could be material.

0. How will claims asserted with respect to rejection damages affect my recovery under the
Plan?

The Debtors’ estimate of $26.7 million for General Unsecured Claims, excluding the Senior Credit
Deficiency Claim and the Subordinated Notes Claims, includes approximately $4.9 million in estimated Claims
arising from the Debtors’ rejection of Executory Contracts and Unexpired Leases. To the extent that the actual
amount of rejection damages claims changes, the value of recoveries to Holders of Claims in Class 4 could change
as well, and such changes could be material.

P. Will there be releases granted to parties in interest as part of the Plan?

Yes, see “Article IX -- Settlement, Release, Injunction and Related Provisions” which begins on page 37 of
the Plan, and which is attached hereto as Exhibit H.

Q. What is the deadline to vote on the Plan?

5:00 p.m. (prevailing Eastern Time) on _,2010].



R. How do I vote for or against the Plan?

Detailed instructions regarding how to vote on the Plan are contained on the Ballots distributed to Claim
Holders that are entitled to vote on the Plan. For your vote to be counted, your Ballot must be completed, signed
and received by 5:00 p.m. (prevailing Eastern Time), on [ _,2010].

S. Why is the Bankruptcy Court holding a Confirmation Hearing?

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court to hold a hearing on confirmation
of the Plan and any party in interest may object to confirmation of the Plan.

T. When is the Confirmation Hearing set to occur?

The Bankruptcy Court has scheduled the Confirmation Hearing for [DATE], 2010 at [TIME]. The
Confirmation Hearing may be adjourned from time to time without further notice.

Objections to confirmation of the Plan must be filed and served on the Debtors, and certain other parties, by
no later than [DATE], 2010 at [TIME] (prevailing Eastern Time) in accordance with the notice of the Confirmation
Hearing that accompanies this Disclosure Statement.

The Debtors will publish the notice of the Confirmation Hearing, which will contain the deadline for
objections to the Plan and the date and time of the Confirmation Hearing, in the national edition of The Wall Street
Journal and The New York Times to provide notification to those persons who may not receive notice by mail.

U. What is the purpose of the Confirmation Hearing?

The confirmation of a plan of reorganization by a bankruptcy court binds the debtor, any issuer of securities
under the plan of reorganization, any person acquiring property under the plan of reorganization, any creditor or
equity interest holder of a debtor and any other person or entity as may be ordered by the bankruptcy court in
accordance with the applicable provisions of the Bankruptcy Code. Subject to certain limited exceptions, the order
issued by the bankruptcy court confirming a plan of reorganization discharges a debtor from any debt that arose
before the confirmation of the plan of reorganization and provides for the treatment of such debt in accordance with
the terms of the confirmed plan of reorganization.

V. What is the effect of the Plan on the Debtors’ ongoing business?

The Debtors are reorganizing pursuant to chapter 11. As a result, Confirmation of the Plan means that the
Debtors will not be liquidated or forced to go out of business. The Debtors will coritinue to operate their businesses
going forward using cash from operations, which will be utilized to implement the Reorganized Debtors’ business
plan.

W. Will any party have significant influence over the corporate governance and operations of the
Reorganized Debtors?

The Lenders will hold the vast majority of the New Common Stock of Reorganized Citadel and will
appoint six independent directors to the seven-member New Board. The seventh member of the New Board will be
Reorganized Citadel’s Chief Executive Officer.

X. Does Citadel recommend voting in favor of the Plan?

Yes. The Debtors believe the Plan provides for a larger distribution to the Debtors’ creditors than would
otherwise result from any other available alternative. The Debtors believe the Plan, which contemplates a
significant deleveraging, is in the best interest of all creditors. Any other alternative does not in any way realize or
recognize the value inherent under the Plan.



Iv. THE DEBTORS’* CORPORATE HISTORY, STRUCTURE AND BUSINESS OVERVIEW

Citadel is the third largest radio broadcasting company in the United States when measured both according
to revenue and the number of owned and operated stations. Citadel’s business operations are divided into two
segments: Citadel Radio, which owns and operates radio stations across the country, and Citadel Media, which
produces and distributes news and talk radio programming to more than 4,000 station affiliates and 8,500 program
affiliates. In 2008, Citadel Radio and Citadel Media together generated total revenues of approximately $863
million. A detailed summary of the Debtors’ businesses, corporate history, organizational structure and prepetition
capital structure may be found in the Declaration of Randy L. Taylor Pursuant to Rule 1007-2 of the Local
Bankruptcy Rules for the Southern District of New York in Support of First-Day Pleadings, filed on the Petition
Date [Docket No. 2] (the “Taylor Declaration™) and attached hereto as Exhibit B.

V. EVENTS LEADING TO THE CHAPTER 11 FILINGS

A number of factors contributed to the Debtors’ decision to commence the Chapter 11 Cases. Although the
Debtors™ business is operationally sound, the Debtors’ substantial funded debt burden and declining advertising
revenues, combined with adverse changes in the capital markets and U.S. economy, affected the Debtors’ ability to
meet their debt covenants. For more information, as well as the strategic alternatives that the Debtors explored
prepetition, see the Taylor Declaration, attached hereto as Exhibit B.

\4 8 RELIEF GRANTED DURING THE CHAPTER 11 CASES

On the Petition Date, the Debtors filed several motions seeking authorization to pay various prepetition
claims, all of which is explained in Exhibit O attached to the Taylor Declaration. Entry of these orders eased the
strain on the Debtors’ relationships with employees, vendors, customers, on-air talent and network affiliates
following the commencement of the Chapter 11 Cases. The Debtors also obtained various procedural orders to ease
the administrative nature of these cases. All of these orders can be found at http://www kccllc.net/Citadel.

VIL PROJECTED FINANCIAL INFORMATION

Attached as Exhibit E isa projected consolidated income statement, which includes the following: (A) the
Debtors’ consolidated, unaudited, preliminary, financial statement information for the year ended December 31,
2009 and (B) consolidated, projected, unaudited, financial statement information of the Reorganized Debtors
(the “Projections”) for the period from 2010 through 2014 (the “Projection Period”). The Projections are based on
an assumed Effective Date of April 30, 2010. To the extent that the Effective Date occurs after April 30, 2010,
recoveries on account of Allowed Claims could be impacted.

Creditors and other interested parties should see the below “Risk Factors” for a discussion of certain factors
that may affect the future financial performance of the Reorganized Debtors.

The Projections are organized according to two consolidated reporting segments, Radio Markets and Radio
Network. The Debtors gather and report financial information according to these two segments, even though the
operations may be owned by different Debtor entities. Additionally, many of the individual Debtors are holding
companies and have little or no operations. Accordingly, the Debtors believe that consolidating the Projections to
reflect the segments of the Debtors’ businesses is appropriate.

The Projections represent the Debtors’ management’s best estimate of the Debtors’ future financial
performance over a five year period based on currently known facts and assumptions about, among other things, the
Debtors’ future operations. The Projections take into account Citadel’s prior year’s performance, local market
conditions and estimates of future results by local management, factors impacting the economy and the radio
industry as a whole, and various other factors. The actual results for the first two months of 2010 and the current
estimates for the first quarter of 2010 indicate the following:

first quarter revenues for 2010 are estimated to be up approximately $6 million as compared to
first quarter Projections for 2010;



¢ total segment operating expenses are estimated to be down approximately $4 million as compared
to the first quarter Projections for 2010; and

*  segment operating income is estimated to increase by approximately $10 million, as compared to
the first quarter Projections for 2010.

Based on all relevant information, the Debtors do not believe that the long range five year business plan
should be revised based upon the first quarter 2010 expected results.

The Debtors’ Projections also include a Pro Forma Consolidated Balance Sheet as of April 30, 2010, which
reflects management’s best estimate of the Debtors’ balance sheet upon emergence from chapter 11. The
Projections estimate cash on hand of approximately $34.4 million (excluding restricted cash of approximately $5.4
million for the collateralization of outstanding letters of credit and a deposit held as security in case of default by the
Debtors under their credit card processing agreement)” as of the Assumed Effective Date. Based on the assumptions
utilized in the preparation of the pro forma balance sheet and improvements to the Debtors’ actual and projected
cash flows through March 31, 2010, the Debtors estimate that the cash balance upon emergence could increase by
approximately $6.5 million resulting in an approximate unrestricted cash balance of $40.9 million.

VIII. RISK FACTORS

Holders of Claims should read and consider carefully the risk factors set forth below before voting to
accept or reject the Plan. Although there are many risk factors, they should not be regarded as constituting the only
risks present in connection with the Debtors’ businesses or the Plan and its implementation.

A. Risks Relating to Bankruptcy
(i) The Debtors may not be able to obtain Confirmation of the Plan.

With regard to any proposed plan of reorganization, the debtor seeking confirmation of a plan may not
receive the requisite acceptances to confirm such plan. If the requisite acceptances of the Plan are received, the
Debtors intend to seek Confirmation of the Plan by the Bankruptcy Court. If the requisite acceptances of the Plan
are not received, the Debtors may nevertheless seek Confirmation of the Plan notwithstanding the dissent of certain
Classes of Claims. The Bankruptcy Court may confirm the Plan pursuant to the “cramdown” provisions of the
Bankruptcy Code if the plan satisfies section 1129(b) of the Bankruptcy Code. To confirm a plan over the objection
of a dissenting class, the Bankruptcy Court also must find that at least one impaired class (which cannot be an
“insider” class) has accepted the plan.

Even if the requisite acceptances of a proposed plan are received, the Bankruptcy Court is not obligated to
confirm the plan as proposed. A dissenting Holder of a Claim against the Debtors could challenge the balloting
procedures as not being in compliance with the Bankruptcy Code, which could mean that the results of the balloting
may be invalid. If the Bankruptcy Court determined that the balloting procedures were appropriate and the results
were valid, the Bankruptcy Court could still decline to confirm the Plan, if the Bankruptcy Court found that any of
the statutory requirements for confirmation had not been met.

An objection to the adequacy of the Disclosure Statement was filed by Virtus Capital LLC and Kenneth S.
Grossman Pension Plan, holders of approximately 7 million shares of Citadel common stock (the “Fwe
Shareholders™), which represents approximately 2.6% of the 265.6 million shares of Citadel common stock
outstanding as of December 31, 2009. The Two Shareholders asserted in their objection that the Debtors’ financial
projections are inaccurate and misleading. The Debtors disagree and believe that the Disclosure Statement includes
adequate information for creditors to vote on the Plan as the financial projections were prepared by management in
good faith and based on their best view of the Debtors’ financial performance over a five-year period. In addition,
to address the Debtors’ recent operating performance and ensure that the Disclosure Statement includes the most up

7 See footnote 6.
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to date financial data available, the Debtors have included disclosures regarding the actual results from the first two
months of 2010 and the current estimates for the first quarter of 2010. The Two Shareholders also asserted that the
Debtors’ valuation does not consider data from an appropriate group of comparable companies. The Debtors
support the Valuation Analysis (as defined below) and do not agree with the Two Shareholders’ assertions. The
Debtors believe that the Two Shareholders intend to object to confirmation of the Plan. The Debtors intend to
present the Valuation Analysis at the confirmation hearing and demonstrate its appropriateness.

If the Plan is not confirmed by the Bankruptcy Court, (a) the Debtors may not be able to reorganize their
businesses; (b) the distributions that holders of Claims ultimately would receive, if any, with respect to their Claims
is uncertain; and (c) there is no assurance that the Debtors will be able to successfully develop, prosecute, confirm,
and consummate an alternative plan that will be acceptable to the Bankruptcy Court and the Holders of Claims. It is
also possible that third parties may seek and obtain approval from the Bankruptcy Court to terminate or shorten the
exclusivity period during which only the Debtors may propose and confirm a plan of reorganization.

(17] The conditions precedent to the Effective Date of the Plan may not occur.

As more fully set forth in the Plan, the Effective Date is subject to a number of conditions precedent. If
such conditions precedent are not met or waived, the Effective Date will not take place.

(iii) The Debtors may not be able to achieve their projected financial results.

The financial projections set forth on Exhibit E to this Disclosure Statement represent Citadel’s
management’s best estimate of the Debtors’ future financial performance based on currently known facts and
assumptions about the Debtors’ future operations as well as the U.S. and world economy in general and the industry
segments in which the Debtors operate in particular. The Debtors’ actual financial results may differ significantly
from the projections. If the Debtors do not achieve their projected financial results, the trading prices of the New
Common Stock may be negatively affected and the Debtors may lack sufficient liquidity to continue operating as
planned after the Effective Date. Moreover, the financial condition and results of operations of the Reorganized
Debtors from and after the Effective Date may not be comparable to the financial condition or results of operations
reflected in the Debtors” historical financial statements.

(iv) The restructuring of the Debtors will eliminate Citadel ’s net operating loss carryforwards.

As of December 31, 2009, Citadel estimates that it had approximately $77 million of net operating loss
carryforwards for federal income tax purposes (expiring in the years 2025 and 2029). In addition, Citadel has
approximately $95 million of net operating loss carryforwards for state income tax purposes, expiring in years 2013
through 2029. Currently, such tax net operating losses can accumulate and be used to offset the Debtors’ future
taxable income. As a result of implementation of the Plan, Citadel expects its net operating loss carryforwards to be
eliminated. For a more detailed discussion, please review “Certain United States Federal Income Tax Consequences
of the Plan,” which begins on page 20.

W) The Debtors’ emergence from chapter 11 is not assured.
4

While the Debtors expect to emerge from chapter 11, there can be no assurance that the Debtors will
successfully reorganize or when this reorganization will occur, irrespective of the Debtors’ obtaining confirmation
of the Plan. :

B. Risks Related to the Debtors’ and Reorganized Debtors’ Business
(i) Indebtedness may adversely affect the Reorganized Debtors’ operations and financial condition.

According to the terms and conditions of the Plan, upon confirmation the Reorganized Debtors will have
outstanding indebtedness of approximately $762.5 million under the New Term Loan.

The Reorganized Debtors’ ability to service their debt obligations will depend, among other things, upon
their future operating performance. These factors depend partly on economic, financial, competitive and other
factors beyond the Reorganized Debtors’ control. The Reorganized Debtors may not be able to generate sufficient
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cash from operations to meet their debt service obligations as well as fund necessary capital expenditures and
investments in sales and marketing. In addition, if the Reorganized Debtors need to refinance their debt, obtain
additional financing or sell assets or equity, they may not be able to do so on commercially reasonable terms, if at
all.

Any default under the New Term Loan could adversely affect their growth, financial condition, results of
operations, the value of their equity and ability to make payments on such debt. The Reorganized Debtors may
incur significant additional debt in the future. If current debt amounts increase, the related risks that the
Reorganized Debtors now face will intensify.

(i) The New Term Loan Agreement contains certain restrictions and limitations that could
significantly affect the Reorganized Debtors’ ability to operate their business, as well as
significantly affect their liquidity.

The New Term Loan Agreement will contain a number of significant covenants that could adversely affect
the Reorganized Debtors’ ability to operate their businesses, as well as significantly affect their liquidity, and
therefore could adversely affect the Reorganized Debtors’ results of operations. These covenants restrict (subject to
certain exceptions), the Reorganized Debtors’ ability to: incur additional indebtedness: grant liens; consummate
mergers, acquisitions consolidations, liquidations and dissolutions; sell assets; pay dividends and make other
payments in respect of capital stock; make capital expenditures; make investments, loans and advances; make
payments and modifications to subordinated and other material debt instruments; enter into transactions with
affiliates; consummate sale-leaseback transactions; change their fiscal year; enter into hedging arrangements (except
as otherwise expressly permitted); allow third parties to manage their stations, and sell substantially all of the
stations’ programming or advertising; transfer or assign FCC Licenses to third parties; and change their lines of
business. In addition, the Reorganized Debtors will be required to maintain a minimum interest coverage ratio and a
maximum leverage ratio,

The breach of any covenants or obligations in the New Term Loan, not otherwise waived or amended,
could result in a default under the New Term Loan Agreement and could trigger acceleration of those obligations.
Any default under the New Term Loan could adversely affect the Reorganized Debtors’ growth, financial condition,
results of operations and ability to make payments on debt.

(iii) Decreased spending by advertisers and changes in the economy have had a material adverse
effect on the Debtors’ business, and a continuing downturn in the economy may have an even
greater adverse impact on the Debtors.

Since virtually all of Citadel Radio’s net revenue is generated from the sale of local, regional and national
advertising for broadcast on the Debtors’ radio stations, and the net revenue of Citadel Media is also dependent on
national advertising, the recent downturn in the United States economy has had a material adverse impact on the
Debtors’ revenue and profit margins. A continuing recession or further downtumn in the United States economy
could have an even greater adverse impact on the Debtors, as advertisers generally reduce their spending during
economic downturns. In addition, because a substantial portion of the Debtors’ revenue is derived from local
advertisers, the Debtors’ ability to generate advertising revenue in specific markets could be adversely affected by
continuing local or regional economic downturns. The current state of the economy could also adversely affect the
Debtors’ ability to collect accounts receivable from advertisers.

(iv) The Debtors may lose audience share and advertising revenue to competing radio stations,
radio networks or other types of media competitors.

The Debtors operate in a highly competitive industry. Citadel Radio and Citadel Media segments compete
for audiences, creative and performing talent, broadcast rights, market share and advertiser support with other radio
stations and station groups, radio networks, other syndicated programming and other media such as broadcast
television, newspapers, magazines, cable television, satellite television, satellite radio, the Internet and hand-held
programmable devices, such as iPods and cellular phones. Any adverse change in a particular market or in the
relative market positions of the stations located in a particular market, or any adverse change in listeners’
preferences could have a material adverse effect on the Reorganized Debtors’ revenue or ratings. Other radio
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broadcasting companies may enter the markets in which the Reorganized Debtors operate or may operate in the
future or offer syndicated programming that competes with Citadel’s programming, and these companies may be
larger and have more financial resources than the Reorganized Debtors. In addition, from time to time, other stations
may change their format or programming, a station may adopt a format to compete directly with the Reorganized
Debtors for audiences and advertisers. These tactics could result in lower ratings, lower market share and lower
advertising revenue or increased promotion and other expenses and, consequently, lower earnings and cash flow for
the Reorganized Debtors. Audience preferences as to format or programming may also shift due to demographic
changes, personnel or other programming changes, a decline in broadcast listening trends or other reasons.

) The Debtors may lose key on-air talent to competing radio stations, radio networks or other
types of media competitors.

Citadel Radio and Citadel Media compete for creative and performing on-air talent with other radio stations
and station groups, radio networks, and other providers of syndicated programming and other media such as
broadcast television, cable television, satellite television and satellite radio. Employees and other on-air talent of the
Debtors are subject to change and may be lost to competitors or for other reasons. Any adverse changes in particular
programs, formats or on-air talent could have a material adverse effect on the Reorganized Debtors’ ability to attract
local and/or national advertisers, on the Reorganized Debtors’ revenue and/or ratings, or could require increased
expenses.

i) The Reorganized Debtors’ results may be adversely affected if long-term contracts are not
renewed on sufficiently favorable terms.

Certain of the Debtors enter into long-term contracts in the ordinary course of business for both the
acquisition and distribution of media programming and products, including contracts for both the acquisition and
distribution of programming rights for sporting events and other programs, contracts for the distribution of
programming to satellite operators, and contracts relating to programming produced by third parties on the Debtors’
stations and by the Debtors’ network business. As these contracts expire, the parties must renew or renegotiate the
contracts, and if they are unable to renew them on acceptable terms, the applicable Debtors may lose these rights,
the related programming and applicable revenue. Even if these contracts are renewed, the cost of obtaining
programming rights may -increase (or increase at faster rates than in the past) or the revenue from distribution of
programs may be reduced (or increase at slower rates than in the past). With respect to the acquisition of
programming rights, the impact of these long-term contracts on the Reorganized Debtors’ results over the term of
the contracts will depend on a number of factors, including the strength of advertising markets, effectiveness of
marketing efforts, the size of viewer audiences, and the related contract expenses and costs. There can be no
assurance that revenue from programming based on these rights will exceed the cost of the rights plus the other costs
of producing and distributing the programming.

(vii) The failure or destruction of satellites and transmitter facilities that the Debtors depend upon to
distribute the Debtors’ programming could materially adversely affect the Reorganized Debtors’
businesses and results of operations.

The Debtors use studios, satellite systems, transmitter facilities and the Internet to originate and/or
distribute its station programs and network programs and commercials to affiliates. The Debtors rely on third-party
contracts and services to operate the Debtors’ origination and distribution facilities. These third-party contracts and
services include, but are not limited to, electrical power, satellite transponders, uplinks and downlinks and telecom
circuits. Distribution may be disrupted due to one or more of the Debtors’ third parties losing their ability to provide
particular services to the Reorganized Debtors which could adversely affect the Reorganized Debtors’ distribution
capabilities. A disruption can be caused as a result of any number of events such as local disasters (accidental or
environmental), various acts of terrorism, power outages, major telecom connectivity failures or satellite failures.
The Reorganized Debtors’ ability to distribute programming to station audience and/or network affiliates may be
disrupted for an undetermined period of time until alternate facilities are engaged and put on-line. Furthermore,
until third-party services resume, the inability to originate or distribute programming could have a material adverse
effect on the Reorganized Debtors’ businesses and results of operations.
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(viii)  If the Debtors lose key executive officers, the Debtors’ business could be disrupted and the
Debtors’ financial performance could suffer.

The Debtors’ businesses depend upon the continued efforts, abilities and expertise of the Debtors’
executive officers, primarily the Debtors’ chairman and chief executive officer, Farid Suleman. The Debtors believe
that the unique combination of skills and experience possessed by Mr. Suleman would be difficult to replace, and his
loss could have a material adverse effect on the Reorganized Debtors, including impairing the Reorganized Debtors’
ability to execute the Reorganized Debtors’ business strategy.

(ix) To remain competitive, the Reorganized Debtors must respond to changes in technology,
services and standards that characterize the Reorganized Debtors’ industry.

The radio broadcasting industry is subject to technological change, evolving industry standards and the
emergence of new media technologies. The Reorganized Debtors may not have the resources to acquire new
technologies or to introduce new services that could compete with these new technologies.

The radio broadcasting industry historically has grown despite the introduction of new technologies for the
delivery of entertainment and information, including the introduction of new technologies used in automobiles, as a
result, in part, of an increasingly large human population, greater use of the automobile and increased commuter
times. Some of the new technologies, particularly satellite digital audio radio service and Internet radio, will
compete for the consumer’s attention in the car, workplace and elsewhere. The Debtors cannot guarantee that this
historical growth will continue. In addition, the Debtors cannot predict the effect, if any, that competition arising
from new technologies or regulatory changes may have on the radio broadcasting industry or on the Reorganized
Debtors’ financial condition and results of operations, some of which could result in the imposition of significant
costs and expenses not previously part of the Debtors’ business operations. "

C. Risks Related to Regulation

@ The Debtors’ businesses depend upon licenses issued by the FCC, and if licenses were not
renewed or the Reorganized Debtors were to be out of compliance with FCC regulations and
policies, the Reorganized Debtors’ business would be materially impaired.

The Debtors’ businesses depend upon maintaining their broadcasting and other licenses, authorizations,
waivers and permits issued by the FCC (the “FCC Licenses”), which are issued currently for a maximum term of
eight years and are renewable. Interested parties may challenge a renewal application. On rare occasions, the FCC
has revoked licenses, not renewed them, or renewed them with significant qualifications, including renewals for less
than a full term of eight years. In the last renewal cycle, all of the Debtors’ licenses were renewed; however, the
Debtors cannot be certain that the Reorganized Debtors’ future renewal applications will be approved, or that the
renewals will not include conditions or qualifications that could adversely affect the Reorganized Debtors’
operations, could result in material impairment and could adversely affect the Reorganized Debtors’ liquidity and
financial condition. If any of the Reorganized Debtors’ FCC Licenses are not renewed, it could prevent the
Reorganized Debtors from operating the affected station and generating revenue from it. Further, the FCC has a
general policy restricting the transferability of a station license while a renewal application for that station is
pending. In addition, the Reorganized Debtors must comply with extensive FCC regulations and policies governing
the ownership and operation of their radio stations. FCC regulations limit the number of radio stations that a
licensee can own in a market, which could restrict the Reorganized Debtors’ ability to consummate future
transactions. The FCC’s rules governing the Debtors’ radio station operations impose costs on their operations, and
changes in those rules could have an adverse effect on the Reorganized Debtors’ businesses. The FCC also requires
radio stations to comply with certain technical requirements to limit interference between two or more radio stations.
If the FCC relaxes these technical requirements, it could impair the signals transmitted by the Reorganized Debtors’
radio stations and could have a material adverse effect on the Reorganized Debtors’ businesses. Moreover,
governmental regulations and policies may change over time, and the changes may have a material adverse impact
upon the Reorganized Debtors’ businesses, financial condition and resuits of operations.
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(1] There will be FCC approval requirements in connection with emergence from chapter 11.

The Debtors operate their businesses and certain of their facilities under authority granted by the FCC.
Under Section 310(d) of the Communications Act, the consent of the FCC is required for the assignment of FCC
licenses or for the transfer of control of an entity that holds or controls FCC licenses. Except in the case of
“involuntary” assignments and transfers of control, prior consent of the FCC is required before an assignment of
FCC licenses or a transfer of control of FCC licensees may be consummated.

The FCC treats emergence from bankruptcy by a licensee or its parent company as a “voluntary” transfer of
control or assignment of FCC licenses when control will be transferred to a “permanent” holder, rather than to a
trustee, a liquidating trust or some other court-appointed interim holder. The FCC thus expects that the outcome of
the proceeding will be a restructuring (or a sale of collateral for the benefit of the debtor's creditors) and that the
restructuring (or sale) will not be implemented until the FCC has granted applications seeking approval of the new
control structure and demonstrating the legal qualifications of any new parties that will have attributable ownership
interests or positions in the new entity.

If the proposed resolution of a bankruptcy proceeding changes ultimate control of the FCC licensees (as,
for example, in a situation in which new parties will hold 50% or more of the stock of the restructured company),
which would be the case under the Plan, the transfer will be a “substantial” change in control, with consent sought
on an FCC “long form” application, Form 314 (assignment) or Form 315 (transfer of control). (The FCC treats a
transaction as an “assignment” if the consummation of the transaction would change the identity of the holder of the
FCC license; other changes in ownership or control of the entity holding or controlling the FCC license typically are
treated as “transfers of control.” The application procedures for transfers and assignments are essentially the same.)
Even though a company may emerge from bankruptcy or receivership through a court order, the FCC will use the
procedures applicable to a voluntary transfer or assignment when the consummation of the application would place
the licenses in a “permanent” holder. The transaction may not be consummated until the FCC has granted its
consent.

(iii) Oppositions to the Debtors’ application for FCC consent to transfer FCC Licenses (in
connection with emerging from bankruptcy) can delay the process.

The FCC will allow the application for transfer out of bankruptcy to a “permanent” holder to be filed once
the plan of reorganization has been filed with the bankruptcy court, but the FCC will not grant the application until
the application has been amended to show that the bankruptcy court has approved the plan of reorganization and
authorized the transaction. Generally, three to seven days after submission of the applications for a “long form”
voluntary transfer of control, the FCC issues public notice that it has accepted the applications for filing. Interested
parties then have 30 days to file petitions to deny the applications. The applicant also is required to give local public
notice of the filing of the applications through broadcast announcements and notices in local newspapers serving its
broadcast markets. To the extent petitions to deny are filed in this situation, they typically focus on the
qualifications of the restructured debtor and its reportable owners, officers and directors to hold or control FCC
broadcast licenses.

If petitions to deny are filed against the transfer applications, the applicants will have an opportunity to file
an opposition, with the petitioner then having an opportunity to file a reply. The pleading cycle generally will be
completed within 60 days. The FCC then will consider the applications and the filings made by the parties to the
proceeding. ‘

The FCC’s review of applications includes, among other factors, whether the existing media interests
(broadcast and daily newspaper holdings) of the parties to the application, when combined with the broadcast
interests to be acquired in the transaction, will comply with the FCC’s ownership rules. The FCC also considers
compliance with limitations on foreign ownership, other legal qualifications, the parties’ prior records before the
FCC and certain categories of prior adverse determinations against parties to the application by courts and other
administrative bodies that the FCC believes are relevant to assessing the qualifications of parties that will hold
attributable interests in a broadcast licensee.

If no oppositions are filed against the applications and the FCC finds the applications to be in compliance
with its rules and policies and finds the parties to the application qualified, the FCC may grant the applications
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shortly after the close of the public notice period. In some instances, the FCC may request that the applicants supply
additional information through amendments to the applications. There is no time limit on how long the FCC may
consider transfer applications before acting on them, but the FCC has a stated goal of processing all transfer
applications within 180 days, and most applications are granted much more quickly. The FCC will not grant the
applications, however, until the Bankruptcy Court has approved a plan of reorganization and the applications have
been amended to reflect that the Bankruptcy Court has authorized the transaction.

As a variation in the structure for FCC approval described above, the FCC also may be asked, following
Bankruptcy Court approval of the plan of reorganization, to grant consent for a court-approved voluntary transfer of
control of the FCC licensees to a liquidating trust as a temporary step pending FCC action on the FCC long form
application to transfer control of the licensees to their permanent holder (the “Long Form Application™). 1f the Plan
has been confirmed by the Bankruptcy Court and a requisite number of Lenders vote to accept the Plan, pending
FCC approval of the FCC Long Form Application, the Debtors can submit a short form application to the FCC to
transfer the FCC Licenses to a liquidating trust (the “Short Form Application™). Assuming confirmation of the Plan
by the Bankruptcy Court, transfer of the FCC Licenses to a liquidating trust would permit the Effective Date to
occur notwithstanding the lack of approval of the Long Form Application. Delays in FCC approval of either the
Long Form Application or the Short Form Application, or the lack of consent from the Lenders for the transfer to a
liquidating trust, could delay the Effective Date.

Once the FCC has granted a transfer application, it will issue a public notice of the grant. Interested parties
opposed to the grant may file for reconsideration for a period of 30 days following public notice of the grant. If the
grant is made by the FCC’s staff under delegated authority, the FCC may reconsider the action on its own motion for
a period of 40 days following issuance of public notice of the grant. Parties are free to close upon the grant of FCC
consent even if petitions for reconsideration are filed, but the consummation will be subject to any further order that
the FCC might issue upon reconsideration. Although highly unusual, the FCC may rescind a grant of consent upon
reconsideration if it finds that doing so would serve the public interest, convenience and necessity.

1X. SOLICITATION AND VOTING PROCEDURES

This Disclosure Statement, accompanied by a Ballot or Ballots to be used for voting on the Plan, is being
distributed to the Holders of Claims in Classes 3 and 4. The procedures and instructions for voting and related
deadlines are set forth in the exhibits annexed to the Disclosure Statement Order, which is attached hereto as
Exhibit D.

X. CONFIRMATION OF THE PLAN
A. Requirements for Confirmation of the Plan

Among the requirements for the Confirmation of the Plan are that the Plan (1) is accepted by all impaired
Classes of Claims, or if rejected by an Impaired Class, that the Plan ““does not discriminate unfairly” and is “fair and
equitable” as to such Class; (2) is feasible; and (3) is in the “best interests” of Holders of Claims.

At the Confirmation Hearing, the Bankruptcy Court will determine whether the Plan satisfies the
requirements of section 1129 of the Bankruptcy Code. The Debtors believe that: (1) the Plan satisfies or will satisfy
all of the necessary statutory requirements of chapter 11; (2) the Debtors have complied or will have complied with
all of the necessary requirements of chapter 11; and (3) the Plan has been proposed in good faith.

B. Best Interests of Creditors/Liquidation Analysis

Often called the “best interests” test, section 1129(a)(7) of the Bankruptcy Code requires that a bankruptcy
court find, as a condition to confirmation, that a chapter 11 plan provides, with respect to each class, that each holder
of a claim or an equity interest in such class either (a) has accepted the plan or (b) will receive or retain under the
plan property of a value that is not less than the amount that such holder would receive or retain if the debtors
liquidated under chapter 7.
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Attached as Exhibit G is a liquidation analysis prepared by the Debtors’ management with the assistance
from Alvarez & Marsal North America, LLC (“4&M™), the Debtors’ restructuring advisor.83 As reflected in the
liquidation analysis, the Debtors and their management believe that chapter 7 liquidations of the Debtors would
result in substantial diminution in the value to be realized by Holders of Claims entitled to distribution, as compared
to the distributions contemplated under the Plan. Consequently, the Debtors and their management believe that
confirmation of the Plan will provide a substantially greater return to holders of claims than would chapter 7
liquidations.?

If the Plan is not confirmed, and the Debtors fail to propose and confirm an alternative plan of
reorganization, they may be liquidated pursuant to the provisions of a chapter 11 liquidating plan. In liquidations
under chapter 11, the Debtors’ assets could be sold in an orderly fashion over a more extended period of time than in
liquidations under chapter 7. Thus, a chapter 11 liquidation might result in larger recoveries than in a chapter 7
liquidation, but the delay in distributions could result in lower present values received and higher administrative
costs. Any distribution to holders of claims under a chapter 11 liquidation plan probably would be delayed
substantially. Most importantly, the Debtors believe that any distributions to creditors in a liquidation scenario
would fail to capture the significant “going concern” value of their business, which is reflected in the New Common
Stock to be distributed under the Plan. Accordingly, the Debtors believe that chapter 11 liquidation would not result
in distributions as favorable as those under the Plan.

C. Feasibility

Section 1129(a)(11) of the Bankruptcy Code requires that confirmation of the plan of reorganization is not
likely to be followed by the liquidation, or the need for further financial reorganization of the debtors, or any
successor to the debtors (unless such liquidation or reorganization is proposed in the plan of reorganization).

To determine whether the Plan meets this feasibility requirement, the Debtors have analyzed their ability to
meet their respective obligations under the Plan. As part of this analysis, the Debtors have prepared the Projections,
as set forth on Exhibit E. Based upon the Projections, the Debtors believe that the Debtors will be a viable
operation following the Chapter 11 Cases, and that the Plan will meet the feasibility requirements of the Bankruptcy
Code.

D. Acceptance by Impaired Classes

The Bankruptcy Code requires, as a condition to confirmation, that, except as described in the following
section, each class of claims or equity interests that is impaired under a plan, accept the plan. A class that is not
“impaired” under a plan is deemed to have accepted the plan and, therefore, solicitation of acceptances with respect
to such class is not required.!?

As discussed in Exhibit G, to estimate what members of each Impaired Class of Claims would receive if the Debtors were
liquidated under chapter 7, the Bankruptcy Court must first determine the aggregate dollar amount that would be available if
each of the Chapter 11 Cases were converted to a chapter 7 case under the Bankruptcy Code and each of the respective
Debtor’s assets were liquidated by a chapter 7 trustee (the “Liquidation Value™). The Liquidation Value of a Debtor would
consist of the net proceeds from the disposition of the assets of the Debtor, augmented by any cash held by the Debtor.

The Liquidation Analysis was prepared on a consolidated basis. The Liquidation Analysis assumes that the proceeds are
aggregated to a common distribution source, and any guarantees of obligations of another Debtor or any joint or several
liabilities of the Debtors is deemed to give rise to a single right of distribution of the aggregated proceeds. Given that each
Debtor is either the principal borrower or a guarantor under the Senior Credit Agreement, a debtor-by-debtor analysis would
provide the same result.

A class is “impaired” unless the plan: (a) leaves unaltered the legal, equitable and contractual rights to which the claim or
the equity interest entitles the holder of such claim or equity interest; or (b) cures any default, reinstates the original terms of
such obligation, compensates the holder for certain damages or losses, as applicable, and does not otherwise alter the legal,
equitable or contractual rights to which such claim or equity interest entitles the holder of such claim or equity interest.
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Section 1126(c) of the Bankruptcy Code defines acceptance of a plan by a class of impaired claims as
acceptance by holders of at least two-thirds in dollar amount and more than one-half in number of allowed claims in
that class, counting only those claims that actually voted to accept or to reject the plan. Thus, a class of claims will
have voted to accept the plan only if two-thirds in amount and a majority in number actually voting cast their ballots
in favor of acceptance.

E. Confirmation without Acceptance by All Impaired Classes

Section 1129(b) of the Bankruptcy Code allows a bankruptcy court to confirm a plan even if all impaired
classes have not accepted it, provided that the plan has been accepted by at least one impaired class. Pursuant to
section 1129(b) of the Bankruptcy Code, notwithstanding an impaired class’s rejection or deemed rejection of the
plan, such plan will be confirmed, at the plan proponent’s request, in a procedure commonly known as “cramdown,”
so long as the plan does not “discriminate unfairly” and is “fair and equitable” with respect to each class of claims or
equity interests that is impaired under, and has not accepted, the plan.

If any Impaired Class rejects the Plan, the Debtors reserve the right to seek to confirm the Plan utilizing the
“cramdown” provision of section 1129(b) of the Bankruptcy Code. To the extent that any Impaired Class rejects the
Plan or is deemed to have rejected the Plan, the Debtors will request confirmation of the Plan, as it may be modified
from time to time, under section 1129(b) of the Bankruptcy Code. The Debtors reserve the right to alter, amend,
modify, revoke or withdraw the Plan or any Plan Supplement document, including to amend or modify it to satisfy
the requirements of section 1129(b) of the Bankruptcy Code.

) Neo Unfair Discrimination

This test applies to classes of claims or interests that are of equal priority and are receiving different
treatment under the Plan. The test does not require that the treatment be the same or equivalent, but that such
treatment be “fair.” In general, bankruptcy courts consider whether a plan discriminates unfairly in its treatment of
classes of claims of equal rank (e.g., classes of the same legal character). Bankruptcy courts will take into account a
number of factors in determining whether a plan discriminates unfairly, and, accordingly, a plan could treat two
classes of unsecured creditors differently without unfairly discriminating against either class.

(1] Fair and Equitable Test

This test applies to classes of different priority and status (e.g., secured versus unsecured) and includes the
general requirement that no class of claims receive more than 100% of the amount of the allowed claims in such
class. As to the dissenting class, the test sets different standards depending upon the type of claims or equity
interests in such class.

The Debtors submit that if the Debtors “cramdown” the Plan pursuant to section 1129(b) of the Bankruptcy
Code, the Plan is structured such that it does not “discriminate unfairly” and satisfies the “fair and equitable”
requirement. With respect to the unfair discrimination requirement, all Classes under the Plan are provided
treatment that is substantially equivalent to the treatment that is provided to other Classes that have equal rank. The
Debtors believe that the Plan and the treatment of all Classes of Claims and Interests under the Plan satisfy the
foregoing requirements for nonconsensual confirmation of the Plan. '

F. Valuation of the Debtors

In conjunction with formulating the Plan and satisfying its obligations under section 1129 of the
Bankruptcy Code, the Debtors determined that it was necessary to estimate the post-confirmation going concern
value of the Debtors. Such analysis (the “Valuation Analysis”) is set forth in Exhibit F attached hereto.

Based on the projections by the Debtors’ management and solely for the purposes of the Plan, Lazard
Fréres & Co. LLC (“Lazard”), the Debtors’ proposed financial advisor and investment banker, estimates that the
total value available for distribution to Holders of Allowed Claims falls within a range from approximately
$1.500 billion to $1.745 billion, with a midpoint estimate of $1.625 billion, which consists of the value of the
Reorganized Debtors’ operations on a going concern basis, which falls within a range from approximately
$1.460 billion to $1.710 billion and the $39.8 million of cash on the Assumed Effective Date. For purposes of this
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Valuation Analysis, Lazard assumes that no material changes that would affect value occur between the date hereof
and the Assumed Effective Date.

XI. CERTAIN SECURITIES LAW MATTERS
A. Plan Securities

The Plan provides for Reorganized Citadel to distribute New Common Stock, Special Warrants and/or
beneficial interests in the FCC Trust (collectively, the “Plan Securities”) to Holders of Allowed Claims in Classes 3
and 4.

The Debtors believe that the Plan Securities constitute “securities,” as defined in Section 2(a)(1) of the
Securities Act, section 101 of the Bankruptcy Code and all applicable state Blue Sky Laws. The Debtors further
believe that the offer and sale of the Plan Securities pursuant to the Plan are, and subsequent transfers of the Plan
Securities by the holders thereof that are not “underwriters,” as defined in Section 2(a)(11) of the Securities Act and
in the Bankruptcy Code, will be, exempt from federal and state securities registration requirements under various
provisions of the Securities Act, the Bankruptcy Code and applicable state Blue Sky Laws.

B. Issuance and Resale of Plan Securities under the Plan
(i) Exemptions from Registration Requirements of the Securities Act and State Blue Sky Laws

Section 1145 of the Bankruptcy Code provides that the registration requirements of section 5 of the
Securities Act (and any applicable state Blue Sky Law) shall not apply to the offer or sale of stock, options, warrants
or other securities by a debtor if: (a) the offer or sale occurs under a plan of reorganization; (b) the recipients of the
securities hold a claim against, an interest in, or claim for administrative expense against, the debtor; and (c) the
securities are issued in exchange for a claim against or interest in a debtor or are issued principally in such exchange
and partly for cash and property. In reliance upon these exemptions, the offer and sale of the Plan Securities w1ll not
be registered under the Securities Act or any applicable state Blue Sky Law.

To the extent that the issuance of the Plan Securities are covered by section 1145 of the Bankruptcy.Code,
the Plan Securities may be resold without registration under the Securities Act or other federal securities laws,
unless the holder is an “underwriter” (as discussed below) with respect to such securities, as that term is defined in
section 2(a)(11) of the Securities Act and in the Bankruptcy Code. In addition, the Plan Securities generally may be
able to be resold without registration under applicable state Blue Sky Laws pursuant to various exemptions provided
by the respective Blue Sky Law of those states; however, the availability of such exemptions cannot be known
unless individual state Blue Sky Laws are examined. Therefore, recipients of the Plan Securities are advised to
consult with their own legal advisors as to the availability of any such exemption from registration under state Blue
Sky Law in any given instance and as to any applicable requirements or conditions to such availability.

Recipients of the Plan Securities are advised to consult with their own legal advisors as to the applicability
of section 1145 of the Bankruptcy Code to the Plan Securities and the availability of any exemption from
registration under the Securities Act and state Blue Sky Law.

(1] Resales of Plan Securities; Definition of Underwriter

Section 1145(b)(1) of the Bankruptcy Code defines an “underwriter” as one who, except with respect to
“ordinary trading transactions” of an entity that is not an “issuer”: (a) purchases a claim against, interest in, or claim
for an administrative expense in the case concerning, the debtor, if such purchase is with a view to distribution of
any security received or to be received in exchange for such Claim or Interest; (b) offers to sell securities offered or
sold under a plan for the holders of such securities; (c) offers to buy securities offered or sold under a plan from the
holders of such securities, if such offer to buy is (i) with a view to distribution of such securities and (ii) under an
agreement made in connection with the plan, with the consummation of the plan, or with the offer or sale of
securities under the plan; or (d) is an issuer of the securities within the meaning of section 2(a)(11) of the Securities
Act. In addition, a Person who receives a fee in exchange for purchasing an issuer’s securities could also be
considered an underwriter within the meaning of section 2(a)(11) of the Securities Act.
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The definition of an “issuer” for purposes of whether a Person is an underwriter under section
1145(b)(1)(D) of the Bankruptcy Code, by reference to section 2(a)(11) of the Securities Act, includes as “statutory
underwriters” all persons who, directly or indirectly, through one or more intermediaries, control, are controlled by,
or are under common control with, an issuer of securities, The reference to “issuer,” as used in the definition of
“underwriter” contained in section 2(a)(11) of the Securities Act, is intended to cover “controlling persons” of the
issuer of the securities. “Control,” as defined in Rule 405 of the Securities Act, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a Person, whether through
the ownership of voting securities, by contract, or otherwise. Accordingly, an officer or director of a reorganized
debtor or its successor under a plan of reorganization may be deemed to be a “controlling Person™ of such debtor or
successor, particularly if the management position or directorship is coupled with ownership of a significant
percentage of the reorganized debtor’s or its successor’s voting securities. In addition, the legislative history of
section 1145 of the Bankruptcy Code suggests that a creditor who owns ten percent (10%) or more of a class of
securities of a reorganized debtor may be presumed to be a “controlling Person” and, therefore, an underwriter.

Resales of the Plan Securities by Entities deemed to be “underwriters” (which definition includes
“controlling Persons”) are not exempted by section 1145 of the Bankruptcy Code from registration under the
Securities Act or other applicable law. Under certain circumstances, holders of Plan Securities who are deemed to
be “underwriters” may be entitled to resell their Plan Securities pursuant to the limited safe harbor resale provisions
of Rule 144 of the Securities Act. Generally, Rule 144 of the Securities Act would permit the public sale of
securities received by such person if current information regarding the issuer is publicly available and if volume
limitations, manner of sale requirements and certain other conditions are met. Whether any particular Person would
be deemed to be an “underwriter” (including whether such Person is a “controlling Person™) with respect to the Plan
Securities would depend upon various facts and circumstances applicable to that Person. Accordingly, the Debtors
express no view as to whether any Person would be deemed an “underwriter” with respect to the Plan Securities and,
in turn, whether any Person may freely resell Plan Securities. The Debtors recommend that potential recipients of
Plan Securities consult their own counsel concerning their ability to freely trade such securities without compliance
with the federal and applicable state Blue Sky Laws. In addition, there will be the Registration Rights Agreement
providing for registration rights for the New Common Stock, which agreement shall be in form and substance
reasonably acceptable to the Senior Agent, dated as of the Effective Date, and in substantially the form set forth in
the Plan Supplement.

C. Listing of New Commen Stock

For certain purposes, including requiring Reorganized Citadel to become a public reporting company under
the Securities Exchange Act, as promptly as practicable following the Effective Date, Reorganized Citadel shall file
with the SEC the Form 10 or Form 8-A, and Reorganized Citadel shall use reasonable best efforts to have such
registration statement declared effective by the SEC as promptly as reasonably practicable.

Reorganized Citadel shall use its reasonable best efforts to obtain a listing for the Class A Common Stock
on NYSE or Nasdaq as soon as reasonably practicable following the effectiveness of the Form 10 or Form 8-A (e.g.,
after listing requirements are satisfied).

The Plan Securities may be subject to certain transfer and other restrictions pursuant to, among other things
and the terms of the Special Warrants, the New Certificate of Incorporation and, if implemented, the FCC Trust
Agreement.

XII. NOL Motion

On the Petition Date, the Debtors filed the Motion for Entry of an Order Establishing Notification and
Hearing Procedures for Transfers of, or Claims of Worthlessness with Respect to, Common Stock [Docket No. 10]
(the “NOL Motion”), pursuant to which the Debtors sought, on an interim and final basis, to restrict the ability of
shareholders that own or have owned 50% or more - as measured under the applicable tax rules -- of Citadel’s
common stock to claim a federal tax deduction for worthlessness for a taxable period before emergence. The
Debtors sought to avoid an ownership change under the tax laws that could adversely impact the Debtors’ ability to
use their NOLs, which could arise if, in connection with actions by other parties, a 50% Shareholder (as defined in
the NOL Motion) took a worthless stock deduction before the year that the Debtors emerge from chapter 11. The
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Debtors believe that Forstmann Little & Co. (“FLC™) is the only shareholder that may be affected by the worthless
stock component of the NOL Motion. The Bankruptcy Court entered an interim order granting the NOL Motion
December 22, 2009 [Docket No. 30]. The final hearing on the NOL Motion has been adjourned (on two separate
occasions) and is currently scheduled to go forward on April 8, 2010 [Docket Nos. 95, 159].

As set forth in this Disclosure Statement, the Debtors state that they expect their NOLs to be eliminated to
the extent the Plan is implemented. The Debtors make no statement regarding the use of their NOLs generated on or
before December 31, 2009, during the portion of the 2010 taxable year preceding their emergence from chapter 11.
The Debtors believe that they may need their NOLs during this period to avoid paying cash taxes that would
otherwise be payable. FLC believes that certain statermnents regarding the elimination of the Debtors’ NOLs in this
Disclosure Statement contradict the relief that the Debtors seek in their NOL Motion. [See Article XII[.A.] FLC
further believes that a final order granting the Debtors” NOL Motion can not be entered under the circumstances in
this case. Citadel disagrees with FLC’s contentions. Nonetheless, Citadel is in the process of reviewing and
analyzing the relief sought in the NOL Motion to determine if it is necessary to go forward on a final basis.

FLC has advised the Debtors that if they determine to go forward with the NOL Motion and seek entry of
the final order approving same, FLC will oppose the NOL Motion. FLC has also advised the Debtors that, if FLC is
prevented from filing a worthless stock deduction for the 2009 tax year in 2010 as a consequence of the Debtors’
actions, FLC believes it will suffer damages in excess of $30 million on behalf of its investors. The Debtors have
not independently verified this amount at this time and neither agree nor disagree with the amount. FLC has further
advised the Debtors that if the NOL Motion is granted on a final basis it intends to file an administrative claim in
excess of $30 million against Citadel as a result of its inability to file a worthless stock deduction. Again, the
Debtors have not independently verified this amount at this time and neither agree nor disagree with the amount.
Administrative claims, if allowed by the Bankruptcy Court, need to be satisfied in full in cash upon consummation
of a chapter 11 plan. The Debtors dispute FLC’s contentions and its ability to assert an administrative claim to the
extent the NOL Motion is approved on a final basis. To the extent the NOL Motion is approved on a final basis, the
Debtors will agree to set a hearing before Confirmation to determine whether FLC is entitled to any Administrative
Claim as a result of the entry of such order (subject to all of the Debtors' rights and defenses). To the extent FLC
has an Allowed Administrative Claim, FLC has advised the Debtors that it may raise a feasibility concern at the
hearing to consider Confirmation, and the Debtors acknowledge that FLC has not waived its right to do so. Further,
the Debtors’ reserve all of their rights to dispute and otherwise object to any claim, administrative or otherwise, filed.
by FLC in these chapter 11 cases.

XIII. CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The following discussion summarizes certain United States federal income tax consequences in connection
with the implementation of the Plan for Citadel, the Reorganized Debtors and certain Holders of Allowed Claims or
Interests. This summary is based on the United States Internal Revenue Code of 1986, as amended (the “Tax
Code’), the Treasury regulations promulgated thereunder (the “Regulations”), judicial decisions and published
administrative rules and pronouncements of the Internal Revenue Service (the “JRS™), each as in effect on the date
hereof. Changes in such rules or new interpretations thereof may have retroactive effect and could significantly
affect the U.S. federal income tax consequences described below.

Citadel has requested a private letter ruling (the “Ruling”) from the IRS with respect to certain tax
consequences discussed herein. The following discussion assumes that the IRS will grant Citadel a Ruling that
(i) the Special Warrants should be treated as stock for U.S. federal income tax purposes, (ii) both the Senior Claims
(to the extent of the Tranche A Term Loan and the Tranche B Term Loan) and the New Term Loan constitute a

“security” for purposes of the “reorganization” provisions of the Tax Code and (iii) otherwise confirms the tax
treatment discussed herein.

This discussion does not apply to a Holder of Claims or Interests that is not a “United States person” (as
defined in the Tax Code). This summary does not address foreign, state or local tax consequences of the Plan, nor
does it purport to address all aspects of U.S. federal income taxation that may be relevant to Holders in light of their
individual circumstances or to Holders that may be subject to special tax rules (such as Persons who are related to
Citadel within the meaning of the Tax Code, foreign taxpayers, broker-dealers, banks, mutual funds, insurance
companies, financial institutions, small business investment companies, regulated investment companies, tax exempt
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organizations, pass-through entities, beneficial owners of pass-through entities, subchapter S corporations,
employees, Persons who received their Claims as compensation, Persons who hold Claims or Interests or who will
hold the New Term Loan, New Common Stock or Special Warrants as part of a straddle, hedge, conversion
transaction or other integrated investment, Persons using a mark to market method of accounting, and Holders of
Claims or Interests who are themselves in bankruptcy). Furthermore, this summary assumes that each Holder of a
Claim or Interest holds only Claims or Interests in a single Class and holds such Claims or Interests only as a
“capital asset” (within the meaning of Section 1221 of the Tax Code).

ACCORDINGLY, THE FOLLOWING SUMMARY OF CERTAIN U.S. FEDERAL INCOME TAX
CONSEQUENCES IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT A SUBSTITUTE FOR
CAREFUL TAX PLANNING AND ADVICE BASED UPON THE INDIVIDUAL CIRCUMSTANCES
PERTAINING TO A HOLDER OF A CLAIM OR INTEREST. ALL HOLDERS OF CLAIMS OR INTERESTS
ARE URGED TO CONSULT THEIR OWN TAX ADVISORS AS TO THE FEDERAL, STATE, LOCAL AND
NON-U.S. INCOME, ESTATE AND OTHER TAX CONSEQUENCES OF THE PLAN.

IRS CIRCULAR 230 DISCLOSURE: TO ENSURE COMPLIANCE WITH REQUIREMENTS
IMPOSED BY THE IRS, ANY TAX ADVICE CONTAINED IN THIS DISCLOSURE STATEMENT
(INCLUDING ANY ATTACHMENTS) IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE
USED, BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING TAX-RELATED PENALTIES UNDER
THE TAX CODE. TAX ADVICE CONTAINED IN THIS DISCLOSURE STATEMENT (INCLUDING ANY
ATTACHMENTS) IS WRITTEN IN CONNECTION WITH THE PROMOTION OR MARKETING OF THE
TRANSACTIONS OR MATTERS ADDRESSED BY THE DISCLOSURE STATEMENT. EACH TAXPAYER
SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR.

A. Certain U.S. Federal Income Tax Consequences to the Debtors and the Reorganized Debtors

Citadel expects to report consolidated net operating loss (“NOL”) carryforwards for U.S. federal income
tax purposes of approximately $77 million as of December 31, 2009. As discussed below, Citadel expects its NOL
carryforward to be eliminated as a result of implementation of the Plan. In addition, should any NOL carryforward
survive the reorganization, the Reorganized Debtors’ subsequent utilization of such remaining losses and NOL
carryforwards and possibly certain other tax attributes may be restricted as a result of and upon the implementation
of the Plan.

@) Reorganization Transfer

As mentioned above, Citadel has requested a Ruling from the IRS that the Reorganization Transfer
constitutes a “reorganization” within the meaning of the Tax Code. Citadel expects that the IRS will grant Citadel
the Ruling, confirming the tax-free nature of the Reorganization Transfer. This discussion assumes that the IRS
grants such a Ruling. If the IRS declines to issue the Ruling, Citadel reserves the right, subject to the agreement of
the Senior Agent and the Requisite Participating Lenders, to alter the Restructuring Transactions, including the
Reorganization Transfer. As so altered, the Restructuring Transactions could have tax consequences that differ from
those described herein.

Pursuant to the Reorganization Transfer, on the Effective Date, Citadel will merge with and into CB
Company, with CB Company as the surviving entity. Citadel will be treated as transferring all of its assets
(principally, its Interests in ABC Radio and CB Company) to CB Company in exchange for the New Term Loan,
New Common Stock and Special Warrants issued by CB Company. Neither Citadel nor CB Company should
recognize gain or loss with respect to this exchange. Reorganized Citadel, the resulting company, should succeed to
any of Citadel’s tax attributes that remain immediately after the close of the Effective Date and, therefore, such
attributes should be available (subject to the reductions and limitations discussed below) to offset future taxable
income of the Reorganized Debtors.

(ii) Cancellation of Indebtedness and Reduction of Tax Attributes

As a result of the Plan, Citadel’s aggregate outstanding indebtedness will be substantially reduced. In
general, absent an exception, a debtor recognizes cancellation of debt income (“CODI”) upon discharge of its
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outstanding indebtedness for an amount of consideration less than its adjusted issue price. The Tax Code provides
that a debtor in a bankruptcy case may exclude CODI from income but generally must reduce certain of its tax
attributes by the amount of any CODI realized as a result of consummation of a plan of reorganization.

The exact amount of CODI that Citadel will realize is unclear. The amount of CODI realized by a taxpayer
is generally the excess of (i) the adjusted issue price of any indebtedness discharged, over (ii) the sum of (x) the
amount of cash paid, (y) the issue price of any new indebtedness of the taxpayer issued and (z) the fair market value
of any other consideration (including any stock and warrants) given in exchange therefor, subject to certain statutory
and judicial exceptions that can apply to limit the amount of CODI (such as where the payment of the cancelled
indebtedness would have given rise to a tax deduction). The extent of such CODI realized by Citadel (and the
resulting tax attribute reduction) will therefore depend significantly on the value of the New Term Loan, New
Common Stock and Special Warrants distributed pursuant to the Plan. These values cannot be known with certainty
until after the Effective Date. Thus, although it is expected that there will be a material reduction of Citadel’s tax
attributes as a result of Citadel’s CODI, the exact amount of such reduction cannot be predicted with certainty.

As a general rule, tax attributes must be reduced in the following order: (a) NOLs and NOL carryforwards;
(b) most tax credits; (c) capital loss carryovers; (d) tax basis in assets {but not below the amount of liabilities to
which the debtor remains subject); and (e) foreign tax credits. A debtor with CODI may elect first to reduce the
basis of its depreciable assets under section 108(b)(5) of the Tax Code, with any remaining balance applied to the
other tax attributes in the order stated above. Citadel does not expect to make the election under section 108(b)(5).
In the context of a consolidated group of corporations, the Tax Code provides for a complex ordering mechanism to
determine how the tax attributes of one member (e.g., ABC Radio) can be reduced in respect of the CODI of another
member (e.g., Citadel). The reduction in tax attributes occurs only after the determination of the debtor’s tax for the
year in which the discharge of indebtedness occurs. To the extent that the amount of excluded CODI exceeds a
Debtor’s tax attributes available for reduction, the remaining CODI is nevertheless excluded from the Debtor’s gross
income.

Citadel currently expects that all of its NOL carryforwards will be eliminated and potentially other tax
attributes will be reduced under the application of these rules and thus will not be available to offset any future
taxable income of the Reorganized Debtors after 2010.

(iii) " Limitation of NOL Carryforwards and Certain Other Tax Attributes

Section 382 of the Tax Code generally imposes an annual limitation (the “Section 382 Limitation™) on a
corporation’s use of its NOL carryforwards and certain built-in losses (collectively, “Pre-Change Losses”) if the
corporation undergoes an “ownership change.” Similar rules apply to a corporation’s capital loss carryforwards and
tax credits. These limitations are independent of, and in addition to, the reduction of tax attributes descrlbed in the
preceding section resulting from CODI realized by a corporation.

The issuance under the Plan of the New Common Stock and the Special Warrants, along with the
cancellation of existing Interests, is expected to cause an ownership change with respect to Citadel. As discussed
above, Citadel does not believe that any of its Pre-Change Losses will survive the restructuring, and the Section 382
Limitation should thus not apply to the Reorganized Debtors. However, if contrary to Citadel’s expectations any of
its Pre-Change Losses survive the restructuring, the Reorganized Debtors’ use of such Pre-Change Losses after the
Effective Date would be subject to the Section 382 Limitation and would also be limited for purposes of the
alternative minimum tax under the Tax Code.

B. Certain U.S. Federal Income Tax Consequences to Holders of Claims and Interests
1] Consequences to Holders of Senior Claims

Pursuant to the Plan, each holder of an Allowed Senior Claim will receive, in full and final satisfaction of
the secured portion of such Claim, its Pro Rata share of (i) the New Term Loan; (ii) a combination of New Common
Stock, Special Warrants or beneficial interests in the FCC Trust; and (iii) the Excess Cash. Whether a Holder
recognizes gain or loss, in whole or in part, as a result of the exchange depends, in part, on whether (a) the debt
instrument constituting a surrendered Claim and the New Term Loan each constitutes a “security” for U.S. federal
income tax purposes; (b) the FCC Trust qualifies as a “liquidating trust” within the meaning of Section 301.7701-
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4(d) of the Regulations; (c) the Holder purchased the surrendered Claim at a discount; (d) the Holder has previously
included in income any accrued but unpaid interest with respect to the surrendered Claim; and (e) the Holder has
claimed a bad debt deduction or worthless security deduction with respect to the surrendered Claim. The United
States federal income tax consequences of a Holder’s receipt of beneficial interests in the FCC Trust are discussed
separately in “FCC Trust” below.

Assuming the RS grants Citadel the Ruling, a Holder of an Allowed Senior Claim that receives the New
Term Loan, New Common Stock or Special Warrants, and Excess Cash generally will not recognize loss with
respect to the exchange and will not recognize any gain except (i) to the extent any of the New Term Loan, New
Common Stock, Special Warrants or Excess Cash is treated as received in satisfaction of accrued but unpaid interest
on the debt instruments underlying the surrendered Claim (see “Accrued Interest” below) and (ii) to the extent not
treated as received in satisfaction of accrued but unpaid interest in the preceding clause, in an amount equal to the
Excess Cash received (but not in excess of the amount of realized gain). A Holder should obtain a tax basis in its
New Term Loan and New Common Stock or Special Warrants equal to its tax basis in the debt instruments
constituting the Claim surrendered therefor, and a Holder should have a holding period for its New Term Loans and
New Common Stock or Special Warrants that includes the holding period of the debt instruments constituting the
Claim surrendered therefor; provided that a Holder’s tax basis in any New Term Loan, New Common Stock or
Special Warrants treated as received in satisfaction of accrued interest should equal the amount of such accrued
interest, and the holding period for any such New Term Loan, New Common Stock or Special Warrants should not
include the holding period of the debt instruments constituting the surrendered Claim.

(a) Accrued Interest:

To the extent that any amount received by a Holder of a Claim is atiributable to accrued but unpaid interest
on the debt instruments constituting the surrendered Claim, the receipt of such amount should be taxable to the
Holder as ordinary interest income to the extent not already taken into income by the Holder. Conversely, a Holder
of a Claim may be able to recognize a deductible loss (or, possibly, a write-off against a reserve for worthless debts)
to the extent that any accrued interest was previously included in the Holder’s gross income but was not paid in full
by Citadel. Such loss may be ordinary, but the tax law is unclear on this point,

The extent to which an amount received by a Holder of a Claim will be attributable to accrued interest on
the debt instrument constituting the Claim is unclear. Certain Regulations treat a payment under a debt instrument
first as a payment of accrued and unpaid interest and then as a payment of principal. Application of this rule to a
final payment on a debt instrument being discharged at a discount in bankruptcy is unclear. Pursuant to the Plan, all
distributions in respect of any Claim will be allocated first to the principal amount of such claim, to the extent
otherwise permitted and as determined for U.S. federal income tax purposes, and thereafter to the remaining portion
of such Claim, if any. However, the provisions of the Plan are not binding on the IRS or a court with respect to the
appropriate tax treatment for creditors.

(b) Market Discount

Under the “market discount” provisions of the Tax Code, some or all of any gain realized by a Holder of a
Claim who exchanges the Claim for an amount on the Effective Date may be treated as ordinary income (instead of
capital gain), to the extent of the amount of “market discount” that accrued on the debt instruments constituting the
Claim while held by the Holder. In general, a debt instrument is considered to have been acquired with “market
discount” if it is acquired other than on original issue and if its holder’s adjusted tax basis in the debt instrument is
less than (i) the sum of all remaining payments to be made on the debt instrument, excluding “qualified stated
interest” or (ii) in the case of a debt instrument issued with original issue discount, its adjusted issue price, in the
case of (i) and (ii), by at least a de minimis amount (equal to 0.25% of the sum of all remaining payments to be made
on the debt instrument, excluding qualified stated interest, multiplied by the number of remaining whole years to
maturity).

To the extent the debt instruments constituting a surrendered Claim had been acquired with market discount
and are exchanged for any New Term Loan, New Common Stock or Special Warrants in a reorganization, any
market discount that accrued on such debt instruments but was not recognized by the Holder may cause any gain
recognized on the subsequent sale, exchange, redemption or other disposition of such New Term Loan, New
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Common Stock or Special Warrants to be treated as ordinary income to the extent of the accrued but unrecognized
market discount with respect to the exchanged Claim.

(i) Consequences to Holders of General Unsecured Claims

Pursuant to the Plan, each Holder of an Allowed General Unsecured Claim will receive, in full and final
satisfaction of such Claim (i) a combination of New Common Stock, Special Warrants or beneficial interests in the
FCC Trust and (ii) Cash. Whether a Holder recognizes gain or loss, in whole or in part, as a result of the exchange
depends, in part, on whether (a) the debt instrument constituting a surrendered Claim constitutes a “security” for
U.S. federal income tax purposes; (b) the FCC Trust qualifies as a “liquidating trust” within the meaning of Section
301.7701-4(d) of the Regulations; (c) the Holder purchased the surrendered Claim at a discount; (d) the Holder has
previously included in income any accrued but unpaid interest with respect to the surrendered Claim; and (e) the
Holder has claimed a bad debt deduction or worthless security deduction with respect to the surrendered Claim. The
United States federal income tax consequences of a Holder’s receipt of beneficial interests in the FCC Trust are
discussed separately in “FCC Trust” below.

A Holder of a General Unsecured Claim that receives Cash, New Common Stock or Special Warrants, if
the debt instrument constituting the surrendered Claim is treated as a “security” for purposes of the reorganization
provisions of the Tax Code (see “Treatment of a Debt Instrument as a ‘Security’”” below), generally will not
recognize loss with respect to the exchange and will not recognize any gain except (i) to the extent any of the Cash,
New Common Stock or Special Warrants is treated as received in satisfaction of accrued but unpaid interest on the
debt instruments underlying the surrendered Claim (see “Accrued Interest” above) and (ii) to the extent not treated
as received in satisfaction of accrued but unpaid interest pursuant to the preceding clause, in an amount equal to the
amount of Cash received (but not in excess of the amount of realized gain). Such Holder should obtain a tax basis in
its New Common Stock or Special Warrants equal to its tax basis in the debt instruments constituting the Claim
surrendered therefor, increased by the amount of gain recognized pursuant to clause (ii) of the preceding sentence,
and such Holder should have a holding period for its New Common Stock or Special Warrants that includes the
holding period of the debt instruments constituting the Claim surrendered therefor; provided that a Holder’s tax
basis in any New Common Stock or Special Warrants treated as received in satisfaction of accrued interest should
equal the amount of such accrued interest, and the holding period for any such New Common Stock or Special
Warrants should not include the holding period of the debt instruments constituting the surrendered Claim.

A Holder of a General Unsecured Claim (who holds only a General Unsecured Claim) whose debt
instrument constituting such Holder’s Claim is not treated as a security for purposes of the reorganization provisions
of the Tax Code will be treated as exchanging its Claim in a fully taxable exchange. In that case, a Holder should
recognize (a) gain or loss equal to the difference between (i) the fair market value as of Effective Date of any
consideration received for such Claim that is not allocable to accrued interest and (ii) the Holder’s tax basis in the
debt instruments constituting the Claim surrendered therefor. Such gain or loss should be capital in nature (subject
to the rules described in “Market Discount” above) and should be long term capital gain or loss if the surrendered
Claim was held for more than one year by the Holder. To the extent that any amount of New Common Stock,
Special Warrants or Cash received in the exchange is allocable to accrued but unpaid interest on the debt
instruments constituting the surrendered Claim, the Holder may recognize ordinary interest income (see “Accrued
Interest” above). A Holder’s tax basis in any New Common Stock or Special Warrants received on the Effective
Date should equal the fair market value of such New Common Stock or Special Warrants as of the Effective Date,
and a Holder’s holding period for any New Common Stock or Special Warrants received on the Effective Date
should begin on the day following the Effective Date.

(a) Treatment of a Debt Instrument as a “Security”

Whether a debt instrument constitutes a “security” for U.S. federal income tax purposes is determined
based on all the relevant facts and circumstances, but most authorities have held that the length of the term of a debt
Instrument at initial issuance is an important factor in determining whether such instrument is a security for federal
income tax purposes. These authorities have indicated that a term of less than five years is evidence that the
instrument is not a security, whereas a term of ten years or more is evidence that the instrument is a security. There
are numerous other factors that could be taken into account in determining whether a debt instrument is a security,
including the security for payment, the creditworthiness of the obligor, the subordination or lack thereof with respect
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to other creditors, the right to vote or otherwise participate in the management of the obligor, convertibility of the
instrument into an equity interest of the obligor, whether payments of interest are fixed, variable or contingent and
whether such payments are made on a current basis or accrued. This discussion assumes that the Ruling granted by
the IRS will treat the New Term Loan as a “security” for U.S. federal tax purposes. However, each Holder of a
Claim should consult with its own tax advisor to determine whether or not the debt instrument underlying its Claim
is a “security” for U.S. federal income tax purposes.

(iii) Consequences to Holders of Section 501(b) Claims and Holders of Interests

Pursuant to the Plan, a Holder of a Section 501(b) Claim or an Interest will receive no distribution and its
Claim or Interest (as applicable) will be cancelled and extinguished, whether surrendered for cancellation or
otherwise. Section 165(g) of the Tax Code permits a “worthless security deduction” for any security that is a capital
asset that becomes worthless within the taxable year. Thus, a Holder of a Section 501(b) Claim or an Interest may
be entitled a worthless security deduction, which for most Holders likely will be a capital loss. The rules governing
the timing and amount of worthless security deductions place considerable emphasis on the facts and circumstances
of the holder, the issuer, and the instrument with respect to which the deduction is claimed. Holders are therefore
urged to consult their tax advisors with respect to their ability to take such a deduction.

(iv) Limitation on Use of Capital Losses

A Holder of a Claim or Interest who recognizes capital losses as a result of the distributions under the Plan
will be subject to limits on the use of such capital losses. For a non-corporate Holder, capital losses may be used to
offset any capital gains (without regard to holding periods) plus ordinary income to the extent of the lesser of (1)
$3,000 ($1,500 for married individuals filing separate returns) or (2) the excess of the capital losses over the capital
gains. A non-corporate Holder may carry over unused capital losses and apply them to future capital gains and a
portion of their ordinary income for an unlimited number of years. For corporate Holders, capital losses may only
be used to offset capital gains. A corporate Holder that has more capital losses than may be used in a tax year may
carry back unused capital losses to the three years preceding the capital loss year, and may carry over unused capital
losses for the five years following the capital loss year.

W) Information Reporting and Back-up Withholding

Payments under the Plan in respect of Allowed Claims may be subject to applicable information reporting
and backup withholding (at the applicable rate). Backup withholding of taxes will generally apply to payments in
respect of an Allowed Claims under the Plan if the Holder of such Claim fails to timely provide an accurate taxpayer
identification number or otherwise fails to comply with the applicable requirements of the backup withholding rules.

Backup withholding is not an additional tax. Amounts withheld under the backup withholding rules may
be credited against a Holder’s U.S. federal income tax liability, and a Holder may obtain a refund of any excess
amounts withheld under the backup withholding rules by timely filing an appropriate claim for refund with the IRS
(generally, a federal income tax return).

C. FCC Trust

Pursuant to the Plan, in lieu of distributing New Common Stock or Special Warrants to certain Holders of
Claims, Reorganized Citadel may (i) contribute the New Common Stock or Special Warrants to the FCC Trust and
(ii) subsequently issue beneficial interests in the FCC Trust to such Holders. The Debtors intend that the FCC Trust
will qualify as a “liquidating trust” and as a “grantor trust” for U.S. federal income tax purposes. If the FCC Trust
so qualifies, then for all U.S. federal income tax purposes, Citadel will be deemed to have distributed to the Holders
an undivided interest in their Pro Rata shares of the assets of the FCC Trust (i.e., the New Common Stock or Special
Warrants) and such Holders will be deemed to have contributed such interests to the FCC Trust in exchange for
beneficial interests in the FCC Trust,

The U.S. federal income tax consequences to Reorganized Citadel of distributing beneficial interests in the

FCC Trust to certain Holders should be identical to the consequences to Reorganized Citadel of distributing the New
Common Stock and Special Warrants discussed above.
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The U.S. federal income tax consequences to a Holder resulting from the exchange of such Holder’s Claim
for a beneficial interest in the FCC Trust should mirror the consequences, described above, had such Holder
received its Pro Rata shares of the assets of the FCC Trust (i.e., New Common Stock or Special Warrants) in
exchange for such Holder’s Claim. A Holder should not recognize gain or loss on the deemed contribution of the
assets of the FCC Trust (i.e., the New Common Stock or Special Warrants) to the FCC Trust. Upon a Holder’s
actual receipt of assets from the FCC Trust, the Holder should not recognize any gain or loss.

The Disbursing Agent will file tax returns with the IRS for the FCC Trust as a grantor trust. The
Disbursing Agent will also send to each beneficiary of the FCC Trust a separate statement setting forth the
beneficiary’s allocable share of items of income, gain, loss, deduction or credit (if any) and will instruct the
beneficiary to report such items on such beneficiary’s federal income tax return. This requirement may result in any
such Holder being subject to tax on its allocable share of the FCC Trust’s taxable income (if any) prior to receiving
any distributions from the FCC Trust.

Although the FCC Trust has been structured with the intention of complying with guidelines established by
the IRS in Revenue Procedure 94-45, 1994-2 C.B. 684, for the formation of a liquidating trust, the Ruling will not
address the tax status of the FCC Trust. Thus, it is possible that the IRS could require an alternative characterization
of the FCC Trust, which could result in different, and possibly greater, tax liability to the FCC Trust and/or Holders
that receive a beneficial interest in the FCC Trust. A Holder that receives a beneficial interest in the FCC Trust is
urged to consult its own tax advisors regarding the tax consequences of the right to receive and of the receipt of
property from the FCC Trust.

THE FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN ARE COMPLEX. THE
FOREGOING SUMMARY DOES NOT DISCUSS ALL ASPECTS OF FEDERAL INCOME TAXATION THAT
MAY BE RELEVANT TO A PARTICULAR HOLDER IN LIGHT OF SUCH HOLDER’S CIRCUMSTANCES
AND INCOME TAX SITUATION. ALL HOLDERS OF CLAIMS OR INTERESTS SHOULD CONSULT WITH
THEIR TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF THE
TRANSACTIONS CONTEMPLATED BY THE PLAN, INCLUDING THE APPLICABILITY AND EFFECT OF
ANY STATE, LOCAL OR FOREIGN TAX LAWS, AND OF ANY CHANGE IN APPLICABLE TAX LAWS.

X1V.  FCC TRUST INFORMATION
A. Generally

In the event that the Debtors and the Senior Agent determine that consideration of the FCC Long Form
Application is causing unwanted delay in consummation of the Plan, they shall, subject to the consent of the
Requisite Participating Lenders, promptly establish the FCC Trust for the benefit of the Holders of Allowed Claims
that may be entitled to distributions under the Plan. The powers, authority, responsibilities and duties of the FCC
Trust and the FCC Trustees are set forth in and shall be governed by the FCC Trust Agreement. The FCC Trust
Agreement shall contain provisions customary to trust agreements utilized in comparable circumstances, including,
without limitation, all provisions necessary to ensure the continued treatment of the FCC Trust as a “grantor trust”
and a “liquidation trust”, and the beneficiaries of the FCC Trust as the grantors and owners thereof, for United States
federal income tax purposes. The FCC Trust and the FCC Trustees, including any successors, shall be bound by the
Plan and shall not challenge any provision of the Plan.

The provisions of the Plan concerning the relative roles of the Long Form Application and Short Form
Application in consummating the Plan reflect the consensual agreement of parties reached through the negotiation of
the Plan and its terms.

B. Creation and Funding of the FCC Trust

On the Effective Date, if the FCC Trust is implemented, the Reorganized Debtors shall (i) execute the FCC
Trust Agreement in a manner consistent with the Plan, (ii) establish the FCC Trust in accordance with the FCC Trust
Agreement for the benefit of the Holders of Allowed Claims that may be entitled to distributions from the FCC Trust
under the Plan, and (iii) deposit with the FCC Trust the minimum amount necessary for the recognition of the FCC
Trust for United States federal income tax purposes, with such amount to be subject to Reasonable Lender Consent.
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C. Appointment of the FCC Trustees

On the Effective Date, and in compliance with the provisions of the Plan and the FCC Trust Agreement, the
Debtors will appoint the FCC Trustees in accordance with the FCC Trust Agreement and, thereafter, any successor
FCC Trustees shall be appointed and serve in accordance with the FCC Trust Agreement. The FCC Trustees or any
successor thereto will administer the FCC Trust in accordance with the Plan and the FCC Trust Agreement.

D. Contributions to the FCC Trust

If the Effective Date occurs upon an FCC Approval pursuant to clause (2) of the definition of FCC
Approval, Reorganized Citadel shall contribute the New Common Stock and/or Special Warrants to the FCC Trust
for the benefit of the Holders of Senior Claims and General Unsecured Claims that otherwise would have been
entitled to receive a distribution of such New Common Stock and/or Special Warrants pursuant to Article 111.C of
the Plan.

E. Transferability of Beneficial Interests

Ownership of a beneficial interest shall be uncertificated and shall be in book entry form. The beneficial
interests in the FCC Trust will not be registered pursuant to the Securities Act, as amended, or any state securities
law. If the beneficial interests constitute “securities,” the parties hereto intend that the exemption provisions of
section 1145 of the Bankruptcy Code will apply to the beneficial interests. The beneficial interests will be
transferable, subject to the terms of the FCC Trust Agreement.

F. Distributions; Withholding

The FCC Trustees shall make distributions to the beneficiaries of the FCC Trust when and as authorized
pursuant to the FCC Trust Agreement in compliance with the Plan, provided that distributions in respect of the
Senior Claims and the Subordinated Notes Claims will be made to the Senior Agent and the Subordinated Notes
Indenture Trustees, respectively, as Disbursing Agents, subject to implementing a mechanism with respect to the
beneficial interests in the FCC Trust to be held by Holders of Senior Claims and Subordinated Notes Claims. The
FCC Trustees may withhold from amounts- otherwise distributable from the FCC Trust to any Entity any and all
amounts required to be withheld by the FCC Trust Agreement or any law, regulation, rule, ruling, directive, treaty,
or other governmental requirement. The Disbursing Agent will provide such Holders with a valuation of the assets
transferred to the FCC Trust, and such valuation shall be used consistently by the FCC Trust and such Holders for
all U.S. Federal Income Tax Purposes.

G. Termination of the FCC Trust

If created, the FCC Trust shall terminate as soon as practicable, but in no event later than the third
anniversary of the Effective Date; provided that, on or after the date that is less than 30 days before such termination
date, the Bankruptcy Court, upon motion by a party in interest, may extend the term of the FCC Trust for a finite
period if such an extension is necessary to complete any pending matters required under the FCC Trust Agreement
provided that the aggregate of all extensions shall not exceed two years unless the FCC Trustees receive an opinion
of counsel or a favorable ruling from the Internal Revenue Service to the effect that any such extension would not
adversely affect the status of the FCC Trust as a liquidating trust within the meaning of Section 301.7701-4(d) of the
Regulations. Notwithstanding the foregoing, multiple extensions may be obtained so long as the conditions in the
preceding sentence are met no more than six months prior to the expiration of the then-current termination date of
the FCC Trust.

[Remainder of page intentionally left blank]
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XV. Recommendation

In the opinion of Citadel and each of the Debtors, the Plan is preferable to all other available alternatives
and provides for a larger distribution to the Debtors’ creditors than would otherwise result in any other scenario.
Accordingly, the Debtors recommend that Holders of Claims entitled to vote on the Plan vote to accept the Plan and

support Confirmation of the Plan.

Dated: March 15,2010

Prepared by:

Jonathan S. Henes

Joshua A. Sussberg

Sarah Hiltz Seewer (pro hac vice)
KIRKLAND & ELLIS LLP

601 Lexington Avenue

New York, New York 10022-4611
Telephone: (212) 446-4800
Facsimile: (212) 446-4900

Attorneys for the Debtors and Debtors in Possession

Respectfully submitted,

CITADEL BROADCASTING CORPORATION
(on behalf of itself and each of the Debtors)

By: /s/ Farid Suleman
Name: Farid Suleman
Title: Chairman of the Board and Chief Executive
Officer
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EXHIBIT C
FCC Considerations

Citadel’s radio operations are subject to significant regulation by the FCC under chapter 5 of title 47 of the
United States Code (as amended, the “Communications Act”) and FCC rules and regulations promulgated
thereunder.!! A radio station may not operate in the United States without the authorization of the FCC. Approval
of the FCC is required for the issuance, renewal, transfer, assignment or modification of station operating licenses.
In connection with the Debtors’ emergence from chapter 11, FCC Approval must be obtained.

The following is important information concerning the FCC Approval process and the ownership
requirements and restrictions that must be met in order for parties to hold Reorganized Citadel’s New Common
Stock. THE FOLLOWING SUMMARY OF CERTAIN FCC RULES AND POLICIES IS FOR
INFORMATIONAL PURPOSES ONLY AND IS NOT A SUBSTITUTE FOR CAREFUL PLANNING AND
ADVICE BASED UPON THE INDIVIDUAL CIRCUMSTANCES PERTAINING TO A HOLDER OF A
CLAIM. ALL HOLDERS OF CLAIMS OR EQUITY INTERESTS ARE URGED TO CONSULT THEIR
OWN ADVISORS AS TO FCC OWNERSHIP ISSUES AND OTHER CONSEQUENCES OF THE PLAN.

1. Required FCC Consents

Both the Debtors’ entry of the Debtors into chapter 11 and the emergence of the Reorganized Debtors from
chapter 11 require consent of the FCC. Following Citadel’s filing of its voluntary petition under chapter 11, the
Debtors filed applications seeking the FCC’s consent to the pro forma assignment of the Debtors’ FCC Licenses
from the Debtors to the Debtors as “debtors in possession” under chapter 11. The FCC granted its consent to this
assignment on December 30, 2009. For Reorganized Citadel to continue the operation of the Debtors’ radio
stations, the Debtors will be required to file applications with the FCC (the “Long Form Application”) to obtain
approval of the Transfer of Control. To expedite the emergence of the Debtors from chapter 11, in the event that
FCC Approval of the Long Form Application is delayed and will not be obtained expeditiously, the Plan
contemplates that the Debtors may, in their discretion and subject to the consent of the: Requisite Participating
Lenders, emerge from chapter 11 upon assignment of the FCC Licenses from the Debtors to the Reorganized
Debtors and the transfer of the New Common Stock to the FCC Trust subject to the continuing jurisdiction and
oversight of the Bankruptcy Court pending the FCC’s grant of the Long Form Application. The FCC’s consent also
would be required for the FCC Trust to act as an interim holder of the New Common Stock, but because the
assignment of the FCC Licenses to the FCC Trust would not constitute a substantial transfer of control of the
Debtors, the Debtors could file a Short Form Application seeking FCC consent to this pro forma ownership change
(the “Short Form Application”). The Short Form Application can be approved by the FCC on a more expedited
basis than the Long Form Application and are not subject to formal petitions to deny.

In the event that approval of the Long Form Application is obtained expeditiously, it will not be necessary
to implement the FCC Trust. If the Debtors determine, with consent of the Requisite Participating Lenders, to
implement the FCC Trust, the Debtors do not believe that filing the Short Form Application after the Long Form
Application will materially delay the timing with respect to the effectiveness of the Confirmation of the Plan
because the Short Form Application can be approved on a more expedited basis.

In the event that the FCC Trust is established and becomes effective, the Holders of Senior Secured Claims
and General Unsecured Claims who are able to complete the Ownership Certification (discussed below) would
receive beneficial interests in the FCC Trust, as opposed to directly holding the New Common Stock (subject to the
ownership rules and regulations set forth below). Upon FCC approval of the Long Form Application, the FCC Trust
would be liquidated and holders of beneficial interests that complete the Ownership Certification would receive their
pro rata share of the New Common Stock. The Holders of Senior Secured Claims and General Unsecured Claims
who are unable to complete the Ownership Certification would retain Special Warrants.

11 All capitalized terms used but not otherwise defined herein will have the meaning ascribed to them in the Plan.



2. Information Required from Prospective Stockholders of Reorganized Citadel.

In processing applications for consent to the transfer of control of FCC broadcast licensees or assignment
of FCC broadcast licenses, the FCC considers, among other things, whether the prospective licensee and those
considered to be “parties” to the application possess the legal, character and other qualifications to hold an interest in
a broadcast station. For the FCC to process and grant the Short Form Application and the Long Form Application,
the Debtors will need to obtain and include information about Reorganized Citadel and about the “parties” to the
application demonstrating that such parties are so qualified.

As described in the Equity Aliocation Mechanism attached as Exhibit A to the Plan, Holders of Senior
Secured Claims and General Unsecured Claims will be issued Special Warrants which can be exercised for shares of
New Common Stock of Reorganized Citadel for nominal consideration, subject to certain conditions, including the
provision of an Ownership Certification. Specifically, parties seeking to exercise Special Warrants shall be required
to submit a certified response to a questionnaire providing information on the prospective stockholder to establish
that issuance of the New Common Stock to that Holder would not result in a violation of law, imipair the
qualifications of the Reorganized Debtors to hold the FCC Licenses or impede the grant of any FCC Applications on
behalf of the Reorganized Debtors. All prospective stockholders and prospective holders of beneficial interests in
the FCC Trust, whether or not they would be “parties” to the FCC Applications (as described below), would need to
provide information on the extent of their direct and indirect ownership or control by non-U.S. persons to establish
that Reorganized Citadel would comply with limitations under the Communications Act relating to the ownership
and control of broadcast licenses by non-U.S. persons. Prospective holders of New Common Stock and prospective
holders of beneficial interests in the FCC Trust, as the case may be, with direct or indirect ownership or control by
non-U.S. persons would not be permitted to exercise the Special Warrants for New Common Stock or hold such
beneficial interests in the FCC Trust, if the ownership percentage of such prospective holders, when aggregated with
the ownership percentage of all other prospective holders, as calculated in accordance with FCC rules and
regulations, would result in Reorganized Citadel having a greater amount of foreign ownership than permitted by the
Communications Act. In such situations; prospective holders of New Common Stock or beneficial interests in the
FCC Trust would retain Special Warrants. The Special Warrants would be permitted to be sold or assigned, provided
that the purchaser or assignee would also be subject to the ownership certification process described above.

3. Attributable Interests in Media Under the FCC’s Rules.

A prospective stockholder in Reorganized Citadel would be considered a “party” to the Long Form
Application if the prospective stockholder would be deemed to hold an “attributable” interest in Reorganized
Citadel under Section 73.3555 of the FCC’s rules, 47 C.F.R. § 73.3555. The FCC’s “multiple ownership” and “cross
ownership” rules prohibit common ownership of “attributable interests” of certain combinations of broadcast
and other media properties. “Attributable interests” generally include the following interests in a media
company: general partnership interests, non-insulated limited liability company or limited partnership interests, a
position as an officer or director (or the right to appoint officers or directors), or a 5% or greater direct or indirect
interest in voting stock. The FCC treats all partnership interests as attributable, except for those limited partnership
interests that are “insulated” by the terms of the limited partnership agreement from “material involvement” in the
media-related activities of the partnership. The FCC applies the same attribution and insulation standards to limited
liability companies. Attribution traces through chains of ownership. In general, a person or entity that has an
attributable interest in another entity also will be deemed to hold each of that entity’s attributable media
interests except for indirect stock interests that are attenuated below the attribution threshold in the ownership
chain.

Combinations of direct and indirect equity and debt interests exceeding 33% of the total asset value
(equity plus debt) of a media outlet also may be deemed attributable if the holder has another attributable media
interest in the same market or provides more than 15% of a station’s total weekly broadcast programming hours in
that market. Also, a person or entity that provides more than 15% of the total weekly programming hours for a radio
station and also has an attributable interest in another radio station in the same market is deemed to hold an
attributable interest in the programmed station.

As described in the Equity Allocation Mechanism, when the Transfer of Control is effected, no individual
or entity (including any individual or entity under common management) shall be permitted to acquire more than



4.99% of Reorganized Citadel’s Class A Common Stock thereby precluding any individual or entity from having an
attributable interest as a result of stock ownership.

The Equity Allocation Mechanism provides, among other things, that all deemed holders of Class B
Common Stock who have not requested in writing at least 30 days prior to the Effective Date to receive Class B
Common Stock shall be deemed to have immediately exchanged such shares of Class B Common Stock for a like
number of shares of Class A Common Stock up to the 4.99% cap. Post-emergence, Class B Common Stock shall be
convertible into Class A Common Stock at the written request of the holder, provided that if such conversion would
result in the stockholder having an attributable interest in Reorganized Citadel, such conversion shall be permitted
only if prior to the conversion, the stockholder has provided satisfactory assurance to Reorganized Citadel that its
ownership of Class A Common Stock would not result in Reorganized Citadel’s violation of applicable rules and
regulations of the FCC or the Communications Act. Class B Common Stock is intended to be non-cognizable for
purposes of determining whether a holder is attributable under the FCC’s rules. Accordingly, holders of Class B
Common Stock shall not be permitted to vote on matters submitted to a vote of the stockholders of Reorganized
Citadel, provided that such stockholders shall be permitted to vote on a limited number of matters that are submitted
to a vote. Permitting holders of Class B Common Stock to vote on limited extraordinary corporate actions will not
cause the holders of Class B Common Stock to be deemed to have an attributable interest in Reorganized Citadel
under FCC rules and regulations. A description of the Class B Common Stock is attached hereto as Annex 1.

4. FCC Foreign Ownership Restrictions for Entities Controlling Broadcast Licenses

Section 310(b) of the Communications Act restricts foreign ownership or control of any entity licensed to
provide broadcast and certain other services. Among other prohibitions, foreign entities may not have direct or
indirect ownership or voting rights of more than 25% in a corporation controlling the licensee of a radio broadcast
station if the FCC finds that the public interest will be served by the refusal or revocation of such a license due to
foreign ownership or voting rights. The FCC has interpreted this provision to mean that it must make an affirmative
public interest finding before a broadcast license may be granted or transferred to a corporation which is controlled
by another corporation more than 25% owned or controlled, directly or indirectly, by foreigners. With very few
exceptions, the FCC historically has not made such an affirmative finding in the broadcast field. The FCC
calculates the voting rights separately from equity ownership, and both thresholds must be met. Warrants and
other future interests typically are not taken into account in determining foreign ownership compliance. In some
specific circumstances, however, the FCC has treated non-stock interests in a corporation as the equivalent of equity
ownership and has assessed foreign ownership based on contributions to capital. Foreign ownership limitations also
apply to partnerships and limited liability companies. The FCC historically has treated partnerships with foreign
partners as foreign controlled if there are any foreign general partners. The interests of any foreign limited partners
that are not insulated (using FCC criteria) from material involvement in the partnership’s media activities and business
are considered in determining the equity ownership and voting rights held by foreigners. The interests of limited
partners that are properly insulated only count toward the calculation of equity owned by foreigners.

Because direct and indirect ownership of Reorganized Citadel’s shares by non-U.S. persons and/or entities
will proportionally affect the level of deemed foreign ownership and control rights in Reorganized Citadel,
prospective shareholders will be required to provide information to Citadel on their own foreign ownership and
control. Citadel shall review such information to assess whether permitting such party to hold such interests could
impair the qualifications of Reorganized Citadel to hold FCC broadcast licenses. Upon receipt of the Ownership
Certifications, the New Common Stock will be distributed as set forth in the Equity Allocation Mechanism, attached
to the Plan as Exhibit A.

The Equity Allocation Mechanism reflects that Reorganized Citadel will use a foreign ownership threshold
of 20% for the initial distribution of New Common Stock. Because the FCC licenses held by Reorganized Citadel
will be assigned to a licensee subsidiary, this threshold will be below the statutory maximum of 25% foreign
ownership permitted under FCC law and accordingly will promote the liquidity of Reorganized Citadel’s stock.
Because the New Common Stock will be widely held and freely transferable, the use of a 20% threshold will permit
market purchases by individuals or entities that may have the effect of increasing or decreasing the aggregate foreign
ownership levels in small amounts, without causing Reorganized Citadel to exceed the statutory foreign ownership
restrictions.



5. Media Ownership Restrictions

The FCC generally applies its ownership limits to “attributable” media interests held by an individual,
corporation, partnership, limited liability company or other association, as addressed above. The FCC’s rules on
media ownership, in turn, limit the number of media properties in which one entity or entities under common control
can have an attributable ownership interest. Those rules that could give rise to a prohibited combination for
Reorganized Citadel or for a prospective stockholder of Reorganized Citadel are described below.

() Local Radio Ownership

The FCC’s rules impose specific limits on the number of commercial radio stations in which an entity can
have an attributable interest in a particular geographic area. The local radio ownership rules are as follows:

e in markets with 45 or more radio stations, ownership is limited to eight commercial stations, no
more than five of which can be either AM or FM;

e in markets with 30 to 44 radio stations, ownership is limited to seven commercial stations, no
more than four of which can be either AM or FM;

e in markets with 15 to 29 radio stations, ownership is limited to six commercial stations, no more
than four of which can be either AM or FM; and

¢ in markets with 14 or fewer radio stations, ownership is limited to five commercial stations or no
more than 50% of the market’s total, whichever is lower, and no more than three of which can be
either AM or FM.

For radio stations that are located in markets rated by Arbitron, the geographic market determinations used
by Arbitron are utilized by the FCC to determine the market in which stations are located. For radio stations located
outside of an Arbitron Metro, the FCC uses a signal contour-based methodology to determine markets.

(ii) Radio/Television Cross-Ownership Rule

The FCC’s radio/television cross-ownership rule permits the common attributable ownership or control of
more than one full-power AM and/or FM radio station and up to two television stations in the same market.
The total number of radio stations permitted to be under common attributable ownership is dependent on the number of
independently owned media voices in the local market as follows:

* In markets with at least 20 independently owned media voices, a single entity may hold
attributable interests in up to two television stations and six radio stations. Alternatively,
such an entity is permitted to hold an attributable interest in one television station and seven
radio stations in the same market.

¢ Ina market that includes at least 10 independently owned media voices, a single entity may
hold attributable interests in up to two television stations if permitted under FCC rules
limiting local television ownership and up to four radio stations.

* Regardless of the number of independently owned media voices in a market, a single
entity may hold an attributable interest in up to two television stations where the FCC’s
rules permit common ownership of the two television stations and one radio station in any
market.

(i) Newspaper/Broadcast Cross-Ownership Rule
The newspaper broadcast cross-ownership rule currently in effect prohibits the cross ownership of daily

newspapers and broadcast stations serving the same market, absent a waiver from the FCC. In 2007, the FCC
adopted an order that modified this rule to presumptively allow the ownership of attributable interests in a broadcast
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station and an English-language daily newspaper of general circulation that is published in the market served by the
broadcast station only in the 20 largest markets if certain conditions are met. The modified newspaper/broadcast
cross-ownership rule has been appealed to a federal appellate court and the effectiveness of the new rule has been
stayed. The appeal remains pending.
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TERMS OF CLASS B COMMON STOCK

Issuance

Upon the written request of any recipient of Class A Common Stock (the “Voting
Common Stock™) made within 10 days after the Bankruptcy Court enters its order
confirming the Plan or upon exercise of Warrants, Reorganized Citadel (the
“Company”) shall issue Class B Common Stock (the “Limited Voting Common
Stock™) to any such recipient, which shall have the same economic rights as Class A
Common Stock. Limited Voting Common Stock shall be in substitution for Voting
Common Stock that otherwise would have been issued to such recipient.

Conversion

Limited Voting Common Stock shall be convertible into Voting Common Stock at
the written request of the holder thereof, provided that no Limited Voting Common
Stock holder will be permitted to convert Limited Voting Common Stock to the
extent that such conversion would result in such holder holding more than 4.99% of
the Class A Common Stock outstanding following such conversion unless prior to
such conversion the holder has (i) provided assurance satisfactory in form and
substance to Reorganized Citadel that such holder does not have an attributable
interest in another entity that would cause Reorganized Citadel to violate applicable
FCC rules and regulations and (ii) obtained any necessary approvals from the FCC
or the DOJ. No Limited Voting Common Stock holder will be permitted to convert
Limited Voting Common Stock to the extent that such conversion would result in
violations of the Communications Act of 1934, as amended, the Hart-Scott-Rodino
Antitrust Improvements Act of 1976 or rules or regulations promulgated thereunder.

Voting Rights

Holders of Limited Voting Common Stock shall have no right to vote any Limited
Voting Common Stock beneficially owned or held of record by such holder with
respect to any matters submitted to a vote of the stockholders of the Company other
than as expressly provided below and in no event shall any holder of Limited Voting
Common Stock be entitled to vote any Limited Voting Common Stock beneficially
owned or held of record by it with respect to any matters with respect to the board of
directors. For the avoidance of doubt, holders of Limited Voting Common Stock
shall not have a separate class vote on any matter submitted to a vote of the
stockholders of the Company, except that holders of Limited Voting Common Stock
shall be entitled to a separate class vote on any amendment or modification that
adversely affects any rights or privileges of the Limited Voting Common Stock and
either (a) does not adversely affect the Voting Common Stock or (b)
disproportionately affects the Limited Voting Common Stock as compared to the
Voting Common Stock.

Notwithstanding the foregoing, if and only if any of the following actions are
submitted to a vote of the stockholders, holders of Limited Voting Common Stock
shall only be entitled to vote on the same basis as holders of Voting Common Stock:

(D) the retention or dismissal of outside auditors;

(ii) any distributions to stockholders;

(1i1) material asset sales, recapitalization, merger, business combination,
consolidation, exchange or other similar reorganization involving the
Company or any of its subsidiaries, including a Drag-Along
Transaction;




(iv) the adoption of any new or amended certificate of incorporation of the
Company or any of its subsidiaries, other than any amendment that is
ministerial in nature;

(v) other than in connection with a management equity plan or similar plan,
any authorization or issuance of equity interests, or any security or
instrument convertible into or exchangeable for equity interests, in the
Company or any of its subsidiaries; and

(vi)  the liquidation of the Company or any of its subsidiaries.




Exhibit H

Plan Release Provisions
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A. Defined Terms.
All defined terms used in this Exhibit H shall have the meanings ascribed to them in the Plan.

B. Compromise and Settlement of Claims, Interests and Controversies.

Pursuant to section 363 of the Bankruptcy Code and Bankruptcy Rule 9019, and in consideration for the
distributions and other benefits provided pursuant to the Plan, the provisions of the Plan shall constitute a good faith
compromise of all Claims, Interests and controversies relating to the contractual, legal and subordination rights that
a Holder of a Claim may have with respect to any Allowed Claim or Interest, or any distribution to be made on
account of such Allowed Claim or Interest. The entry of the Confirmation Order shall constitute the
Bankruptcy Court’s approval of the compromise or settlement of all such Claims, Interests and controversies, as
well as a finding by the Bankruptcy Court that such compromise or settlement is in the best interests of the Debtors,
their Estates, and Holders of Claims and Interests and is fair, equitable and reasonable. In accordance with the
provisions of the Plan, pursuant to section 363 of the Bankruptcy Code and Bankruptcy Rule 9019(a), without any
further notice to or action, order or approval of the Bankruptcy Court, after the Effective Date, the
Reorganized Debtors may compromise and settle Claims against them and Causes of Action against other Entities.

All subordination rights that a holder of a Senior Claim or the Senior Agent may have with respect to any
distribution to be made pursuant to the Plan with respect to Subordinated Notes Claims will be discharged and
terminated, and all actions related to the enforcement of such subordination rights will be permanently enjoined.
Accordingly, distributions pursuant to the Plan to Holders of Subordinated Notes Claims will not be subject to
payment to a beneficiary of such terminated subordination rights or to levy, garnishment, attachment or other legal
process by a beneficiary of such terminated subrogation rights.

C. Releases by the Debtors.

PURSUANT TO SECTION 1123(B) OF THE BANKRUPTCY CODE, AND EXCEPT AS
OTHERWISE SPECIFICALLY PROVIDED IN THE PLAN OR THE PLAN SUPPLEMENT, FOR GOOD
AND VALUABLE CONSIDERATION, INCLUDING THE SERVICE OF THE RELEASED PARTIES TO
FACILITATE THE EXPEDITIOUS REORGANIZATION OF THE DEBTORS AND THE
IMPLEMENTATION OF THE RESTRUCTURING CONTEMPLATED BY THE PLAN, ON AND AFTER
THE EFFECTIVE DATE, THE RELEASED PARTIES AND THE DEBTORS’ FORMER OFFICERS AND
DIRECTORS ARE DEEMED RELEASED AND DISCHARGED BY THE DEBTORS, THE
REORGANIZED DEBTORS AND THEIR ESTATES FROM ANY AND ALL CLAIMS, OBLIGATIONS,
RIGHTS, SUITS, DAMAGES, CAUSES OF ACTION, REMEDIES AND LIABILITIES WHATSOEVER,
INCLUDING ANY DERIVATIVE CLAIMS, ASSERTED OR ASSERTABLE ON BEHALF OF THE
DEBTORS, WHETHER KNOWN OR UNKNOWN, FORESEEN OR UNFORESEEN, EXISTING OR
HEREINAFTER ARISING, IN LAW, EQUITY OR OTHERWISE, THAT THE DEBTORS, THE
REORGANIZED DEBTORS, THEIR ESTATES OR THEIR AFFILIATES WOULD HAVE BEEN
LEGALLY ENTITLED TO ASSERT IN THEIR OWN RIGHT (WHETHER INDIVIDUALLY OR
COLLECTIVELY) OR ON BEHALF OF THE HOLDER OF ANY CLAIM OR INTEREST OR OTHER
ENTITY, BASED ON OR RELATING TO, OR IN ANY MANNER ARISING FROM, IN WHOLE OR IN
PART, THE DEBTORS, THE CHAPTER 11 CASES, THE DEBTORS’ RESTRUCTURING, THE
PURCHASE, SALE OR RESCISSION OF THE PURCHASE OR SALE OF ANY SECURITY OF THE
DEBTORS OR THE REORGANIZED DEBTORS, THE SUBJECT MATTER OF, OR THE
TRANSACTIONS OR EVENTS GIVING RISE TO, ANY CLAIM OR INTEREST THAT IS TREATED IN
THE PLAN, THE BUSINESS OR CONTRACTUAL ARRANGEMENTS BETWEEN ANY DEBTOR AND
ANY RELEASED PARTY, THE RESTRUCTURING OF CLAIMS AND INTERESTS BEFORE OR
DURING THE CHAPTER 11 CASES, THE NEGOTIATION, FORMULATION OR PREPARATION OF
THE PLAN AND DISCLOSURE STATEMENT, OR RELATED AGREEMENTS, INSTRUMENTS OR
OTHER DOCUMENTS, UPON ANY OTHER ACT OR OMISSION, TRANSACTION, AGREEMENT,
EVENT OR OTHER OCCURRENCE TAKING PLACE ON OR BEFORE THE CONFIRMATION DATE,
OTHER THAN CLAIMS OR LIABILITIES ARISING OUT OF OR RELATING TO ANY ACT OR
OMISSION OF A RELEASED PARTY OR A FORMER OFFICER OR DIRECTOR OF THE DEBTORS
THAT CONSTITUTES WILLFUL MISCONDUCT (INCLUDING FRAUD) OR GROSS NEGLIGENCE.
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FOR THE AVOIDANCE OF DOUBT, AND EXCEPT TO THE EXTENT LISTED IN THE RETAINED
CAUSES OF ACTION FILED AS PART OF THE PLAN SUPPLEMENT, ALL AVOIDANCE ACTIONS
ARE RELEASED PURSUANT TO THE PLAN. THE FOREGOING RELEASE SHALL NOT APPLY TO
ANY EXPRESS CONTRACTUAL OR FINANCIAL OBLIGATIONS OR ANY RIGHT OR
OBLIGATIONS ARISING UNDER OR THAT IS PART OF THE PLAN OR ANY AGREEMENTS
ENTERED INTO PURSUANT TO, IN CONNECTION WITH, OR CONTEMPLATED BY THE PLAN.

D. Releases by Holders of Claims and Interests.

AS OF THE EFFECTIVE DATE, EACH HOLDER OF A CLAIM OR AN INTEREST SHALL BE
DEEMED TO HAVE CONCLUSIVELY, ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND
FOREVER, RELEASED AND DISCHARGED THE DEBTORS, THE REORGANIZED DEBTORS AND
THE RELEASED PARTIES FROM ANY AND ALL CLAIMS, INTERESTS, OBLIGATIONS, RIGHTS,
SUITS, DAMAGES, CAUSES OF ACTION, REMEDIES AND LIABILITIES WHATSOEVER,
INCLUDING ANY DERIVATIVE CLAIMS, ASSERTED ON BEHALF OF A DEBTOR, WHETHER
KNOWN OR UNKNOWN, FORESEEN OR UNFORESEEN, EXISTING OR HEREAFTER ARISING, IN
LAW, EQUITY OR OTHERWISE, THAT SUCH ENTITY WOULD HAVE BEEN LEGALLY ENTITLED
TO ASSERT (WHETHER INDIVIDUALLY OR COLLECTIVELY), BASED ON OR RELATING TO, OR
IN ANY MANNER ARISING FROM, IN WHOLE OR IN PART, THE DEBTORS, THE DEBTORS’
RESTRUCTURING, THE DEBTORS’ CHAPTER 11 CASES, THE PURCHASE, SALE OR RESCISSION
OF THE PURCHASE OR SALE OF ANY SECURITY OF THE DEBTORS OR THE REORGANIZED
DEBTORS, THE SUBJECT MATTER OF, OR THE TRANSACTIONS OR EVENTS GIVING RISE TO,
ANY CLAIM OR INTEREST THAT IS TREATED IN THE PLAN, THE BUSINESS OR CONTRACTUAL
ARRANGEMENTS BETWEEN ANY DEBTOR AND ANY RELEASED PARTY, THE RESTRUCTURING
OF CLAIMS AND INTERESTS BEFORE OR DURING 'THE CHAPTER 11 CASES, THE
NEGOTIATION, FORMULATION OR PREPARATION OF THE PLAN, THE DISCLOSURE
STATEMENT, THE PLAN SUPPLEMENT OR RELATED AGREEMENTS, INSTRUMENTS OR OTHER
DOCUMENTS, UPON ANY OTHER ACT OR OMISSION, TRANSACTION, AGREEMENT, EVENT OR
OTHER OCCURRENCE RELATING TO THE DEBTORS TAKING PLACE ON OR BEFORE THE
CONFIRMATION DATE, OTHER THAN CLAIMS OR LIABILITIES ARISING OUT OF OR RELATING
TO ANY ACT OR OMISSION OF A RELEASED PARTY THAT CONSTITUTES WILLFUL
MISCONDUCT (INCLUDING FRAUD) OR GROSS NEGLIGENCE. NOTWITHSTANDING ANYTHING
TO THE CONTRARY IN THE FOREGOING, THE RELEASE SET FORTH ABOVE DOES NOT
RELEASE ANY POST-EFFECTIVE DATE OBLIGATIONS OF ANY PARTY UNDER THE PLAN OR
ANY DOCUMENT, INSTRUMENT OR AGREEMENT (INCLUDING THOSE SET FORTH IN THE
PLAN SUPPLEMENT) EXECUTED TO IMPLEMENT THE PLAN.

E. Releases of Governmental Claims.

Nothing in the Confirmation Order or the Plan shall effect a release of any direct claim (i.e., a claim that is
not brought solely in a derivative capacity in respect of any Debtors and is not an Avoidance Action) (a “Direct
Claim”) by the United States Government or any of its agencies or any state and local authority whatsoever,
including without limitation any Direct Claim arising under the Internal Revenue Code, the environmental laws or
any criminal laws of the United States or any state and local authority against the Released Parties, nor shall
anything in the Confirmation Order or the Plan enjoin the United States or any state or local authority from bringing
any Direct Claim, suit, action or other proceedings against the Released Parties for any liability whatever, including
without limitation any Direct Claim, suit or action arising under the Internal Revenue Code, the environmental laws
or any criminal laws of the United States or any state or local authority, nor shall anything in the Confirmation Order
or the Plan exculpate any Exculpated Party from any liability to the United States Government or any of its agencies
or any state and local authority in respect of a Direct Claim whatsoever, including any liabilities arising under the
Internal Revenue Code, the environmental laws or any criminal laws of the United States or any state and local
authority against the Released Parties.
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F. Exculpation.

EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED IN THE PLAN OR PLAN
SUPPLEMENT, NO EXCULPATED PARTY SHALL HAVE OR INCUR, AND EACH EXCULPATED
PARTY IS HEREBY RELEASED AND EXCULPATED FROM ANY EXCULPATED CLAIM, BUT IN
ALL RESPECTS SUCH ENTITIES SHALL BE ENTITLED TO REASONABLY RELY UPON THE
ADVICE OF COUNSEL WITH RESPECT TO THEIR DUTIES AND RESPONSIBILITIES PURSUANT
TO THE PLAN. THE EXCULPATED PARTIES HAVE PARTICIPATED IN COMPLIANCE WITH THE
APPLICABLE PROVISIONS OF THE BANKRUPTCY CODE WITH REGARD TO THE SOLICITATION
AND DISTRIBUTION OF THE SECURITIES PURSUANT TO THE PLAN, AND, THEREFORE, ARE
NOT, AND ON ACCOUNT OF SUCH DISTRIBUTIONS SHALL NOT BE, LIABLE AT ANY TIME FOR
THE VIOLATION OF ANY APPLICABLE LAW, RULE OR REGULATION GOVERNING THE
SOLICITATION OF ACCEPTANCES OR REJECTIONS OF THE PLAN OR SUCH DISTRIBUTIONS
MADE PURSUANT TO THE PLAN, INCLUDING THE ISSUANCE OF SECURITIES THEREUNDER.
NOTHING PROVIDED HEREIN SHALL APPLY TO ANY EXPRESS CONTRACTUAL OR FINANCIAL
OBLIGATIONS OR ANY RIGHT OR OBLIGATION ARISING UNDER OR THAT IS PART OF THE
PLAN OR ANY AGREEMENT ENTERED INTO PURSUANT TO, IN CONNECTION WITH, OR
CONTEMPLATED BY THE PLAN.

G. Discharge of Claims and Termination of Interests.

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically provided in the
Plan or in any contract, instrument or other agreement or document created pursuant to the Plan, the distributions,
rights and treatment that are provided in the Plan shall be in complete satisfaction, discharge and release, effective as
of the Effective Date; of Claims (including any Intercompany Claims resolved or compromised after the Effective
Date by the Reorganized Debtors), Interests and Causes of Action of any nature whatsoever, including any interest
accrued on Claims or Interests from and after the Petition Date, whether known or unknown, against, liabilities of,
Liens on, obligations of, rights against and Interests in, the Debtors or any of their assets or properties, regardless of
whether any property shall have been distributed or retained pursuant to the Plan on account of such Claims and
Interests, including demands, liabilities and Causes of Action that arose before the Effective Date, any liability
(including withdrawal liability) to the extent such Claims or Interests relate to services performed by employees of
the Debtors before the Effective Date and that arise from a termination of employment, any contingent or
non-contingent liability on account of representations or warranties issued on or before the Effective Date, and all
debts of the kind specified in sections 502(g), 502(h) or 502(i) of the Bankruptcy Code, in each case whether or not;
(1) a Proof of Claim based upon such debt, right or Interest is Filed or deemed Filed pursuant to section 501 of the
Bankruptcy Code; (2) a Claim or Interest based upon such debt, right or Interest is Allowed pursuant to section 502
of the Bankruptcy Code; or (3) the Holder of such a Claim or Interest has accepted the Plan. Any default.by the
Debtors or their Affiliates with respect to any Claim or Interest that existed immediately before or on account of the
filing of the Chapter 11 Cases shall be deemed cured on the Effective Date. The Confirmation Order shall be a
Jjudicial determination of the discharge of all Claims and Interests subject to the Effective Date occurring,

H. Injunction.

FROM AND AFTER THE EFFECTIVE DATE, ALL ENTITIES ARE PERMANENTLY
ENJOINED FROM COMMENCING OR CONTINUING IN ANY MANNER, ANY SUIT, ACTION OR
OTHER PROCEEDING, ON ACCOUNT OF OR RESPECTING ANY CLAIM, DEMAND, LIABILITY,
OBLIGATION, DEBT, RIGHT, CAUSE OF ACTION, INTEREST OR REMEDY RELEASED OR TO BE
RELEASED PURSUANT TO THE PLAN OR THE CONFIRMATION ORDER.

FROM AND AFTER THE EFFECTIVE DATE, TO THE EXTENT OF THE RELEASES AND
EXCULPATION GRANTED IN THE PLAN, THE RELEASING PARTIES SHALL BE PERMANENTLY
ENJOINED FROM COMMENCING OR CONTINUING IN ANY MANNER AGAINST THE RELEASED
PARTIES AND THE EXCULPATED PARTIES AND THEIR ASSETS AND PROPERTIES, AS THE
CASE MAY BE, ANY SUIT, ACTION OR OTHER PROCEEDING, ON ACCOUNT OF OR RESPECTING
ANY CLAIM, DEMAND, LIABILITY, OBLIGATION, DEBT, RIGHT, CAUSE OF ACTION, INTEREST
OR REMEDY RELEASED OR TO BE RELEASED PURSUANT TO THE PLAN.
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EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THE PLAN, THE PLAN SUPPLEMENT
OR RELATED DOCUMENTS, OR IN OBLIGATIONS ISSUED PURSUANT TO THE PLAN, ALL
ENTITIES WHO HAVE HELD, HOLD OR MAY HOLD CLAIMS OR INTERESTS THAT HAVE BEEN
RELEASED PURSUANT TO PLAN ARTICLE IX.B, C. OR D., DISCHARGED PURSUANT TO PLAN
ARTICLE IX.F., OR ARE SUBJECT TO EXCULPATION PURSUANT TO PLAN ARTICLE IX.E. ARE
PERMANENTLY ENJOINED, FROM AND AFTER THE EFFECTIVE DATE, FROM TAKING ANY OF
THE FOLLOWING ACTIONS: (1) COMMENCING OR CONTINUING IN ANY MANNER ANY
ACTION OR OTHER PROCEEDING OF ANY KIND ON ACCOUNT OF OR IN CONNECTION WITH
OR WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS; (2) ENFORCING, ATTACHING,
COLLECTING OR RECOVERING BY ANY MANNER OR MEANS ANY JUDGMENT, AWARD,
DECREE OR ORDER AGAINST SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR
WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS; (3) CREATING, PERFECTING OR
ENFORCING ANY ENCUMBRANCE OF ANY KIND AGAINST SUCH ENTITIES OR THE PROPERTY
OR ESTATE OF SUCH ENTITIES ON ACCOUNT OF OR IN CONNECTION WITH OR WITH
RESPECT TO ANY SUCH CLAIMS OR INTERESTS; AND (4) COMMENCING OR CONTINUING IN
ANY MANNER ANY ACTION OR OTHER PROCEEDING OF ANY KIND ON ACCOUNT OF OR IN
CONNECTION WITH OR WITH RESPECT TO ANY SUCH CLAIMS OR INTERESTS RELEASED OR
SETTLED PURSUANT TO THE PLAN.

THE RIGHTS AFFORDED IN THE PLAN AND THE TREATMENT OF ALL CLAIMS AND
INTERESTS HEREIN SHALL BE IN EXCHANGE FOR AND IN COMPLETE SATISFACTION OF
CLAIMS AND INTERESTS OF ANY NATURE WHATSOEVER, INCLUDING ANY INTEREST
ACCRUED ON CLAIMS FROM AND AFTER THE PETITION DATE, AGAINST THE DEBTORS OR
ANY OF THEIR ASSETS, PROPERTY OR ESTATES. ON THE EFFECTIVE DATE, ALL SUCH
CLAIMS AGAINST THE DEBTORS SHALL BE FULLY RELEASED AND DISCHARGED, AND THE
INTERESTS SHALL BE CANCELLED.

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED FOR HEREIN OR IN OBLIGATIONS
ISSUED PURSUANT HERETO FROM AND AFTER THE EFFECTIVE DATE, ALL CLAIMS SHALL BE
FULLY RELEASED AND DISCHARGED, AND THE INTERESTS SHALL BE CANCELLED, AND THE
DEBTORS’ LIABILITY WITH RESPECT THERETO SHALL BE EXTINGUISHED COMPLETELY,
INCLUDING ANY LIABILITY OF THE KIND SPECIFIED UNDER SECTION 502(G) OF THE
BANKRUPTCY CODE.

ALL ENTITIES SHALL BE PRECLUDED FROM ASSERTING AGAINST THE DEBTORS, THE
DEBTORS®> ESTATES, THE REORGANIZED DEBTORS, EACH OF THEIR RESPECTIVE
SUCCESSORS AND ASSIGNS AND EACH OF THEIR ASSETS AND PROPERTIES, ANY OTHER
CLAIMS OR INTERESTS BASED UPON ANY DOCUMENTS, INSTRUMENTS OR ANY ACT OR
OMISSION, TRANSACTION OR OTHER ACTIVITY OF ANY KIND OR NATURE THAT OCCURRED
BEFORE THE EFFECTIVE DATE.

1. Release of Liens.

Except as otherwise provided herein, in the New Term Loan Documents or in any other contract,
instrument, release or other agreement or document created pursuant to the Plan, on the Effective Date and
concurrently with the applicable distributions made pursuant to the Plan and, in the case of a Secured Claim,
satisfaction in full of the portion of the Secured Claim that is Allowed as of the Effective Date, (a) all mortgages,
deeds of trust, Liens, pledges or other security interests against any property of the Estates shall be fully released and
discharged and (b) all of the right, title, and interest of any Holder of such mortgages, deeds of trust, Liens, pledges
or other security interests shail revert to the Reorganized Debtor and its successors and assigns.

J. Term of Injunctions or Stays.
Unless otherwise provided herein or in the Confirmation Order, all injunctions or stays in effect in the

Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court, and
extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the
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Confirmation Order) shall remain in full force and effect until the Effective Date. All injunctions or stays contained
in the Plan or the Confirmation Order shall remain in full force and effect in accordance with their terms.

K. Protection Against Discriminatory Treatment.

Consistent with section 525 of the Bankruptcy Code and the Supremacy Clause of the U.S. Constitution, all
Entities, including Governmental Units, shall not discriminate against the Reorganized Debtors or deny, revoke,
suspend or refuse to renew a license, permit, charter, franchise or other similar grant to, condition such a grant to,
discriminate with respect to such a grant against, the Reorganized Debtors or another Entity with whom such
Reorganized Debtors have been associated, solely because one of the Debtors has been a debtor under chapter 11,
has been insolvent before the commencement of the Chapter 11 Cases (or during the Chapter 11 Cases but before
the Debtor is granted or denied a discharge) or has not paid a debt that is dischargeable in the Chapter 11 Cases.
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