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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended March 31, 2013

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934.

For the transition period from                      to                     

Commission file number 000-24525

CUMULUS MEDIA INC.
(Exact Name of Registrant as Specified in its Charter)

Edgar Filing: CUMULUS MEDIA INC - Form 10-Q

Table of Contents 1



Delaware 36-4159663
(State or Other Jurisdiction of

Incorporation or Organization)

(I.R.S. Employer

Identification No.)

3280 Peachtree Road, NW Suite 2300,

Atlanta, GA 30305
(Address of Principal Executive Offices) (ZIP Code)

(404) 949-0700

(Registrant�s telephone number, including area code)

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive Date
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that
the registrant was required to submit and post such files).    Yes  x    No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act:

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨
Indicate by checkmark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x

As of April 30, 2013, the registrant had 175,963,810 outstanding shares of common stock consisting of (i) 159,893,995 shares of Class A
common stock; (ii) 15,424,944 shares of Class B common stock; and (iii) 644,871 shares of Class C common stock.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

CUMULUS MEDIA INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollars in thousands, except for per share data)

(Unaudited)

March 31,
2013

December 31,
2012

Assets
Current assets:
Cash and cash equivalents $ 82,806 $ 88,050
Restricted cash 6,096 5,921
Accounts receivable, less allowance for doubtful accounts of $3,882 and $4,131 at March 31, 2013 and
December 31, 2012, respectively 164,099 207,563
Trade receivable 5,926 6,104
Prepaid expenses and other current assets 47,299 45,481

Total current assets 306,226 353,119
Property and equipment, net 251,459 255,903
Broadcast licenses 1,642,044 1,602,373
Other intangible assets, net 236,850 258,761
Goodwill 1,205,166 1,195,594
Other assets 75,985 77,825

Total assets $ 3,717,730 $ 3,743,575

Liabilities, Redeemable Preferred Stock and Stockholders� Equity
Current liabilities:
Accounts payable and accrued expenses $ 100,651 $ 102,586
Trade payable 4,754 4,803
Current portion of long-term debt 48,868 76,468
Other current liabilities 10,648 11,386

Total current liabilities 164,921 195,243
Long-term debt, excluding 7.75% senior notes 2,039,647 2,014,599
7.75% senior notes 610,000 610,000
Other liabilities 43,884 45,313
Deferred income taxes 550,346 559,918

Total liabilities 3,408,798 3,425,073

Redeemable preferred stock:
Series A cumulative redeemable preferred stock, par value $0.01 per share; stated value of $1,000 per
share; 100,000,000 shares authorized; 75,767 shares issued and outstanding at both March 31, 2013 and
December 2012 72,368 71,869

Total redeemable preferred stock 72,368 71,869
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Stockholders� equity:
Class A common stock, par value $0.01 per share; 750,000,000 shares authorized; 183,772,345 and
182,682,073 shares issued, and 159,505,841 and 158,519,394 shares outstanding, at March 31, 2013 and
December 31, 2012, respectively 1,838 1,827
Class B common stock, par value $0.01 per share; 600,000,000 shares authorized; 15,424,944 shares issued
and outstanding at both March 31, 2013 and December 31, 2012 154 154
Class C common stock, par value $0.01 per share; 644,871 shares authorized, issued and outstanding at
both March 31, 2013 and December 31, 2012 6 6
Treasury stock, at cost, 24,266,504 and 24,162,676 shares at March 31, 2013 and December 31, 2012,
respectively (252,341) (252,001) 
Additional paid-in-capital 1,514,098 1,514,849
Accumulated deficit (1,027,191) (1,018,202) 

Total stockholders� equity 236,564 246,633

Total liabilities, redeemable preferred stock and stockholders� equity $ 3,717,730 $ 3,743,575

See accompanying notes to the unaudited condensed consolidated financial statements.
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CUMULUS MEDIA INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Dollars in thousands, except for share and per share data)

(Unaudited)

Three Months Ended
March 31,

2013 2012
Broadcast revenues $ 232,872 $ 235,965
Management fees �  30

Net revenues 232,872 235,995
Operating expenses:
Direct operating expenses (excluding depreciation, amortization and LMA fees) 164,172 153,627
Depreciation and amortization 28,930 34,882
LMA fees 969 839
Corporate general and administrative expenses (including stock-based compensation expense of
$2,663 and $6,978 in 2013 and 2012, respectively) 13,866 16,692
Loss on station sale 1,309 �  
Gain on derivative instrument (738) (88) 

Total operating expenses 208,508 205,952

Operating income 24,364 30,043

Non-operating (expense) income:
Interest expense, net (44,252) (50,803) 
Other income, net 133 262

Total non-operating expense, net (44,119) (50,541) 

Loss from continuing operations before income taxes (19,755) (20,498) 
Income tax benefit 10,767 7,892

Loss from continuing operations (8,988) (12,606) 
Income from discontinued operations, net of taxes �  476

Net loss (8,988) (12,130) 
Less: dividends declared and accretion of redeemable preferred stock 3,152 5,700

Loss attributable to common shareholders $ (12,140) $ (17,830) 

Basic and diluted loss per common share (see Note 12, �Earnings Per Share�):
Basic: Loss from continuing operations per share $ (0.07) $ (0.13) 

Income from discontinued operations per share $ �  $ 0.01

Loss per share $ (0.07) $ (0.12) 
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Diluted: Loss from continuing operations per share $ (0.07) $ (0.13) 

Income from discontinued operations per share $ �  $ 0.01

Loss per share $ (0.07) $ (0.12) 

Weighted average basic common shares outstanding 174,748,001 149,369,152

Weighted average diluted common shares outstanding 174,748,001 149,369,152

See accompanying notes to the unaudited condensed consolidated financial statements.
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CUMULUS MEDIA INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in thousands)

(Unaudited)

Three Months Ended March 31,
      2013            2012      

Cash flows from operating activities:
Net loss $ (8,988) $ (12,130) 
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation and amortization 28,930 35,678
Amortization of debt issuance costs/discounts 2,624 2,974
Provision for doubtful accounts 529 3,361
Loss (gain) on sale of assets or stations 1,309 (262) 
Fair value adjustment of derivative instruments (733) (3) 
Deferred income taxes (9,573) (5,980) 
Stock-based compensation expense 2,663 6,978
Changes in assets and liabilities:
Accounts receivable 42,933 42,186
Trade receivable 178 (28) 
Prepaid expenses and other current assets (1,864) (611) 
Other assets 252 (124) 
Accounts payable and accrued expenses (1,945) (9,425) 
Trade payable (49) (325) 
Other liabilities (1,460) (2,011) 

Net cash provided by operating activities 54,806 60,278
Cash flows from investing activities:
Proceeds from sale of assets or stations 467 322
Acquisitions less cash acquired (52,066) �  
Restricted cash (175) �  
Capital expenditures (1,986) (1,122) 

Net cash used in investing activities (53,760) (800) 
Cash flows from financing activities:
Repayment of borrowings under term loans and revolving credit facilities (3,313) (54,000) 
Tax withholding payments on behalf of employees for stock based compensation (337) (1,346) 
Preferred stock dividends (2,652) (3,125) 
Proceeds from exercise of warrants 12 34

Net cash used in financing activities (6,290) (58,437) 
(Decrease) increase in cash and cash equivalents (5,244) 1,041
Cash and cash equivalents at beginning of period 88,050 30,592

Cash and cash equivalents at end of period $ 82,806 $ 31,633

Supplemental disclosures of cash flow information:
Interest paid $ 28,692 $ 37,037
Income taxes paid (refunds) (270) 107
Supplemental disclosures of non-cash flow information:
Compensation held in trust �  24,807
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Trade revenue 4,915 6,832
Trade expense 4,771 6,432

See accompanying notes to the unaudited condensed consolidated financial statements.
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1. Description of Business, Interim Financial Data and Basis of Presentation:

Description of Business

Cumulus Media Inc. (and its consolidated subsidiaries, except as the context may otherwise require, �Cumulus,� �Cumulus Media,� �we,� �us,� �our,� or
the �Company�) is a Delaware corporation, organized in 2002, and successor by merger to an Illinois corporation with the same name that had
been organized in 1997.

Nature of Business

Cumulus Media believes it is the largest pure-play radio broadcaster in the United States based on number of stations. At March 31, 2013,
Cumulus Media owned or operated approximately 520 radio stations (including under local marketing agreements, or �LMAs�) in 108 United
States media markets and a nationwide radio network serving over 5,000 stations.

Interim Financial Data

The accompanying unaudited condensed consolidated financial statements should be read in conjunction with the consolidated financial
statements of the Company and the notes related thereto included in the Company�s Annual Report on Form 10-K for the year ended
December 31, 2012. The accompanying unaudited interim condensed consolidated financial statements include the condensed consolidated
accounts of Cumulus and its wholly-owned subsidiaries, with all significant intercompany balances and transactions eliminated in consolidation.
These financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America
(�GAAP�) for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not
include all of the information and notes required by GAAP for complete financial statements. In the opinion of management, all adjustments
(consisting only of normal, recurring adjustments) necessary for a fair presentation of results of operations for, and financial condition as of the
end of, the interim periods have been made. The results of operations for the three months ended March 31, 2013, the cash flows for the three
months ended March 31, 2013 and the Company�s financial condition as of March 31, 2013, are not necessarily indicative of the results of
operations or cash flows that can be expected for, or the Company�s financial condition as of, any other interim period or for the fiscal year
ending December 31, 2013.

The preparation of financial statements in conformity with GAAP requires management to make estimates and judgments that affect the reported
amounts of assets, liabilities, revenues and expenses, and related disclosures of contingent assets and liabilities. On an on-going basis, the
Company evaluates its estimates, including those related to bad debts, intangible assets, derivative financial instruments, income taxes,
stock-based compensation, contingencies, litigation and purchase price allocations. The Company bases its estimates on historical experience
and on various assumptions that are believed to be reasonable under the circumstances, the results of which form the basis for making judgments
about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual amounts and results may differ
materially from these estimates under different assumptions or conditions.

Revisions to Prior Period Financial Statements

In connection with the preparation of the accompanying unaudited condensed consolidated financial statements for the three months ended
March 31, 2013, the Company identified an error in the Quarterly Results (Unaudited) footnote included in the Company�s 2012 Annual Report
on Form 10-K. Upon completion of the Company�s evaluation of the error, it was determined that �Income from discontinued operations, net of
tax� as presented for the fourth quarter of 2012 improperly excluded the effect of taxes while �Income from discontinued operations, net of tax� as
presented for the first quarter of 2012 improperly included the effect of taxes related to the fourth quarter of 2012. The errors had no impact on
net income of the consolidated financial statements for the year ended December 31, 2012 or on any other periods or disclosures previously
presented.

In accordance with accounting guidance found in ASC 250-10 (SEC Staff Accounting Bulletin No. 99, Materiality), the Company assessed the
materiality of the errors and concluded that the errors were not material to any of the Company�s previously issued financial statements. As
permitted by the accounting guidance found in ASC 250-10 (SEC Staff Accounting Bulletin No. 108, Considering the Effects of Prior Year
Misstatements when Quantifying Misstatements in Current Year Financial Statements), the Company elected to present herein the revised
financial information for the three months ended March 31, 2012 and December 31, 2012.
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The following tables present the effect of this revision on all disclosures and periods affected.

First

Quarter

First

Quarter
First

Quarter
As

Previously
Reported Adjustment

As
Revised

FOR THE YEAR ENDED DECEMBER 31, 2012
Income from discontinued operations, net of taxes $ 20,552 $ (20,076) $ 476
Income from discontinuing operations per share $ 0.14 $ (0.13) $ 0.01

Fourth
Quarter

Fourth
Quarter

Fourth
Quarter

As Previously
Reported Adjustment As Revised

FOR THE YEAR ENDED DECEMBER 31, 2012
(Loss) income from discontinued operations, net of taxes $ (268) $ 20,076 $ 19,808
Income from discontinuing operations per share $ �  $ 0.11 $ 0.11

The error had no impact on net income for the year ended December 31, 2012 or on any other periods or disclosures previously presented.

Recent Accounting Pronouncements

ASU 2012-02. In July 2012, the Financial Accounting Standard Board (�FASB�) issued Accounting Standards Update (�ASU�) 2012-02. The
amendments in this ASU give companies the option to perform a qualitative assessment to determine whether it is more likely than not that an
indefinite-lived intangible asset is impaired rather than calculating the fair value of the indefinite-lived intangible asset. It is effective
prospectively for annual and interim impairment tests performed for fiscal years beginning after September 15, 2012, with early adoption
permitted. The Company adopted this guidance effective January 1, 2013. The adoption of this guidance did not have an impact on the
Company�s interim financial statements.

ASU 2013-01. In January 2013, the FASB issued ASU 2013-01 which provides scope clarification related to the previously issued ASU
2011-11. The amendments in this ASU require companies to disclose information about offsetting and related arrangements to enable users of
their financial statements to understand the effect of those arrangements on the Company�s financial position. The ASU is required to be applied
retrospectively for all prior periods presented and is effective for annual periods for fiscal years beginning on or after January 1, 2013. The
Company adopted this guidance effective January 1, 2013. The adoption of this guidance did not have an impact on the Company�s interim
financial statements.

ASU 2013-02. In February 2013, the FASB issued ASU 2013-02 which amends existing guidance by requiring that additional information be
disclosed about items reclassified (�reclassification adjustments�) out of accumulated other comprehensive income. The additional information
includes separately stating the total change for each component of other comprehensive income (for example unrealized gains or losses on
available-for-sale securities or foreign currency items) and separately disclosing both current-period other comprehensive income and
reclassification adjustments. Entities are also required to present, either on the face of the income statement or in the notes to the financial
statements, significant amounts reclassified out of accumulated other comprehensive income as separate line items of net income but only if the
entire amount reclassified must be reclassified to net income in the same reporting period. For amounts that are not required to be reclassified in
their entirety to net income, an entity must cross-reference to other disclosures that provide additional detail about those amounts The ASU is
required to be applied prospectively for all prior periods presented and is effective for annual periods for fiscal years beginning on or after
January 1, 2013. The Company adopted this guidance effective January 1, 2013. The adoption of this guidance did not have an impact on the
Company�s interim financial statements.
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ASU 2013-04. In February 2013, the FASB issued ASU 2013-04 which provides guidance for the recognition, measurement, and disclosure of
obligations resulting from joint and several liability arrangements where the total obligation is fixed at the reporting date, and for which no
specific guidance currently exists. This ASU is effective for annual reporting periods beginning on or after December 15, 2013 and subsequent
interim periods. The Company is currently assessing the impact, if any, on the consolidated financial statements.

2. Acquisitions and Dispositions

2013 Acquisitions

WFME Asset Exchange

On January 8, 2013 the Company completed its previously announced asset exchange (the �WFME Asset Exchange�) with Family Stations, Inc.
pursuant to which it exchanged its WDVY station in New York plus $40.0 million in cash for Family Stations� WFME station in Newark, New
Jersey. The total purchase price is subject to additional contingent cash consideration of $10 million payable to the sellers if certain future
conditions are met as detailed in the purchase agreement. We have estimated the fair value of the contingent consideration to be less than $0.1
million as of March 31, 2013. Any future change in the estimated fair value of the contingent consideration, during the contingency period, will
be recorded in the Company�s results of operations in the period of such change. This acquisition provided Cumulus with a radio station in the
United States� largest media market, for the national NASH entertainment brand based on the country music lifestyle.

The table below summarizes the preliminary purchase price allocation among the tangible and intangible assets acquired and liabilities assumed
in the WFME Asset Exchange (dollars in thousands):

Allocation Amount
Other assets $ 1,460
Goodwill 11,461
Broadcast licenses 27,100
Plant, property, and equipment, net 62

Total purchase price 40,083
Less: Cash consideration (40,000) 
Less: Carrying value of station transferred (52) 
Less: Contingent consideration (31) 

Gain on asset exchange $ �  

The material assumptions utilized in the valuation of intangible assets included overall future market revenue growth rates for the residual year
of approximately 2.0% and a weighted average cost of capital of 10.0%. Goodwill was equal to the difference between the purchase price and
value assigned to tangible and intangible assets and liabilities. $11.4 million of the acquired goodwill is deductible for tax purposes. The
indefinite-lived intangible assets acquired in the WFME Asset Exchange consists of broadcast licenses and goodwill.

Pamal Broadcasting Asset Purchase

On January 17, 2013, the Company completed the Pamal Broadcasting Asset Purchase, acquiring WMEZ-FM and WXBM-FM for a purchase
price of $6.5 million.

Revenues of $0.4 million attributable to the Pamal Broadcasting Asset Purchase were included in the Company�s condensed consolidated
statement of operations for the three months ended March 31, 2013

7
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The table below summarizes the preliminary purchase price allocation among the tangible and intangible assets acquired in the Pamal
Broadcasting Asset Purchase (dollars in thousands):

Allocation Amount
Plant, property, and equipment, net $ 783
Broadcast licenses 5,700

Total purchase price $ 6,483

2012 Acquisitions

On July 31, 2012, the Company completed its sale of 55 stations in eleven non-strategic markets to Townsquare Media, LLC (�Townsquare Asset
Exchange�) in exchange for ten of Townsquare�s radio stations in Bloomington, IL and Peoria, IL, plus approximately $114.9 million in cash. The
transaction was part of the Company�s ongoing efforts to focus on radio stations in larger markets and geographically strategic regional clusters.
The stations sold by the Company operated in the following markets: Augusta, ME; Bangor, ME; Binghamton, NY; Bismarck, ND; Grand
Junction, CO; Killeen-Temple, TX; New Bedford, MA; Odessa-Midland, TX; Presque Isle, ME; Sioux Falls, SD and Tuscaloosa, AL.

In conjunction with this Asset Exchange, the Company recorded a gain of $63.0 million, which is included within discontinued operations in the
accompanying unaudited condensed consolidated statements of operations for the year ended December 31, 2012.

Acquisition related costs attributable to the Townsquare Asset Exchange included in corporate, general and administrative expenses totaled $1.6
million.

The table below summarizes the purchase price allocation for the Townsquare Asset Exchange (dollars in thousands):

Allocation Amount
Current assets $ 149
Property and equipment 4,690
Broadcast licenses 11,900
Goodwill 3,014
Other intangibles 200
Current liabilities (207) 

Total purchase price 19,746
Less: Carrying value of stations transferred (71,697) 
Add: Cash received 114,918

Gain on asset exchange $ 62,967

The material assumptions utilized in the valuation of intangible assets included overall future market revenue growth rates for the residual year
of approximately 2.0% and a weighted average cost of capital of 10%. Goodwill was equal to the difference between the purchase price and the
value assigned to tangible and intangible assets and liabilities. None of the acquired goodwill balance is non deductible for tax purposes.

The indefinite-lived intangible assets acquired in the Townsquare Asset Exchange consist of broadcast licenses and goodwill.

The definite-lived intangible assets acquired in the Townsquare Asset Exchange are being amortized in relation to the expected economic
benefits of such assets over their estimated useful lives and consist of the following (dollars in thousands):
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Estimated Useful

Life in Years Fair Value
Advertising relationships 6 $ 200

The use of different assumptions could result in materially different amounts.
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AR Broadcasting Asset Purchase

On September 25, 2012, the Company, through its subsidiaries, entered into an asset purchase agreement with AR Broadcasting, LLC, AR
Licensing, LLC, CMP KC Corp. and CMP Houston-KC, LLC to acquire the KCHZ-FM and KMJK-FM radio stations operated in the Kansas
City market for an aggregate purchase price of $18.1 million.

On December 6, 2012, the Company completed the acquisition of KCHZ-FM (�KCHZ Acquisition�), a radio station operated in the Kansas City
market, for a purchase price of $11.2 million. The Company paid $10.0 million in cash at closing with the remaining $1.2 million paid in
January 2013 with the closing of KMJK-FM.

On January 28, 2013, the Company completed the AR Broadcasting Asset Purchase, acquiring KMJK-FM for a purchase price of $6.9 million.

Revenues of $0.5 million attributable to the AR Broadcasting Asset Purchase were included in the Company�s condensed consolidated statement
of operations for the three months ended March 31, 2013.

The table below summarizes the preliminary purchase price allocation among the tangible and intangible assets acquired and liabilities assumed
in the AR Broadcasting Asset Purchase (dollars in thousands):

Allocation Amount
Current assets $ 93
Plant, property, and equipment, net 1,256
Other assets 23
Broadcast licenses 16,850
Current liabilities (152) 

Total purchase price $ 18,070

The indefinite lived intangible assets acquired in the acquisition consist of broadcast licenses.

9
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The following pro forma information assumes the Townsquare Asset Exchange occurred as of January 1, 2012. This pro forma financial
information has been prepared based on estimates and assumptions, which management believes are reasonable, and is not necessarily indicative
of the consolidated financial position or results of operations that Cumulus would have achieved had the Townsquare Asset Exchange actually
occurred on January 1, 2012 or on any other historical dates, nor is it reflective of the Company�s expected actual financial position or results of
operations for any future period (dollars in thousands):

Unaudited
Supplemental

Pro Forma Data
Three Months Ended

March 31,
Description         2012        
Net revenue $ 238,527
Net loss (12,754) 

The pro forma financial information set forth above for the three months ended March 31, 2012 includes adjustments to reflect: (i) depreciation
and amortization expense based on the fair value of long-lived assets acquired in the Townsquare Asset Exchange; (ii) certain other pro forma
adjustments that would be required to be made to prepare pro forma financial information under ASC Topic 805, Business Combinations.

Completed Dispositions

The company did not complete any material dispositions during the three months ended March 31, 2013 or 2012.

3. Discontinued Operations

On July 31, 2012, the Company completed the Townsquare Asset Exchange. The transaction is part of the Company�s ongoing efforts to focus on
radio stations in larger markets and geographically strategic regional clusters. The results of operations associated with these stations were
separately reported, net of the related tax impact, for all periods presented in the accompanying condensed consolidated statements of operations.

Components of Results of Discontinued Operations

For the three months ended March 31, 2013 and 2012, income from discontinued operations was as follows (dollars in thousands):

Three Months Ended
March 31,

    2013        2012    
Discontinued operations:
Net revenue $ �  $ 9,321
Operating income �  2,392

Income from discontinued operations before taxes �  2,392
Income tax expense �  (1,916) 

Income from discontinued operations $ �  $ 476

4. Restricted Cash

As of March 31, 2013 and December 31, 2012, the Company�s balance sheet included approximately $6.1 million and $5.9 million in restricted
cash, of which $2.3 million related to a cash reserve from the Company�s previously completed acquisition of Citadel Broadcasting Company
(�Citadel�) (the �Citadel Merger�). The reserve is expected to be used to satisfy the remaining allowed, disputed or not reconciled unsecured claims
related to Citadel�s prior bankruptcy proceedings. For both periods, at March 31, 2013, and December 31, 2012 $0.6 million of the restricted cash
balance relates to securing the maximum exposure generated by automated clearing house transactions in the Company�s operating bank accounts
and as dictated by the Company�s bank�s internal policies with respect to cash. At March 31, 2013 and December 31, 2012 $3.2 million and 0.7
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million of the restricted cash balance relates to collateral on the Company�s letters of credit. At December 31, 2012, amounts held in escrow
related to pending acquisitions were $2.3 million.
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5. Intangible Assets and Goodwill

The following table presents the changes in intangible assets other than goodwill, and goodwill respectively during the periods from January 1,
2012 to December 31, 2012 and January 1, 2013 to March 31, 2013, and balances as of such dates (dollars in thousands):

Indefinite-Lived Definite-Lived Total
Intangible Assets:
Balance as of January 1, 2012 $ 1,625,415 $ 390,509 $ 2,015,924
Purchase price allocation adjustments �  (1,027) (1,027) 
Acquisition 22,253 376 22,629
Impairment (14,706) (12,435) (27,141) 
Disposition (30,589) (6,880) (37,469) 
Amortization �  (112,240) (112,240) 

Balance as of December 31, 2012 1,602,373 258,303 1,860,676
Acquisition 41,195 �  41,195
Disposition (1,524) �  (1,524) 
Amortization �  (21,453) (21,453) 

Balance as of March 31, 2013 $ 1,642,044 $ 236,850 $ 1,878,894

The following table presents the changes in goodwill and accumulated impairment losses during the periods from January 1, 2013 to March 31,
2013 and January 1, 2012 to March 31, 2012, and balances as of such dates (dollars in thousands):

2013 2012
Goodwill:
Balance as of January 1: $ 1,525,335 $ 1,564,253
Accumulated impairment losses (329,741) (229,741) 

Subtotal 1,195,594 1,334,512
Acquisition 11,461 �  
Purchase price allocation adjustments 784
Finalization of purchase accounting for fourth quarter 2012 acquisitions (1,889) �  
Disposition �  (105) 
Balance as of March 31:
Goodwill 1,534,907 1,564,932
Accumulated impairment losses (329,741) (229,741) 

Total $ 1,205,166 $ 1,335,191

The Company has significant intangible assets recorded and these intangible assets are comprised primarily of broadcast licenses and goodwill
acquired through the acquisition of radio stations. The Company reviews the carrying value of its indefinite lived intangible assets and goodwill
at least annually for impairment. If the carrying value exceeds the estimate of fair value, the Company calculates impairment as the excess of the
carrying value of goodwill over its estimated fair value and charges the impairment to results of operations. The Company reviews the carrying
value of its definite-lived intangible assets for recoverability whenever events or changes in circumstances indicate that the carrying amount of
the assets may not be recoverable.

In connection with each of the WFME Asset Exchange, the Pamal Broadcasting Asset Purchase, and the AR Broadcasting Asset Purchase, the
Company made certain allocations of the purchase price paid therein among each of the tangible and intangible assets and liabilities acquired,
including goodwill. Such purchase price allocations are preliminary and subject to change during the respective measurement periods. Any such
changes could be material, and could result in significantly different allocations from those contained in the tables above.
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6. Derivative Financial Instruments

The Company�s derivative financial instruments consist of the following:

Interest Rate Cap

On December 8, 2011, the Company entered into an interest rate cap agreement with JPMorgan Chase Bank, N.A. (�JPMorgan�), to limit the
Company�s exposure to interest rate risk. The interest rate cap has an aggregate notional amount of $71.3 million. The agreement caps the
LIBOR-based variable interest rate component of the Company�s long-term debt at a maximum of 3.0% on an equivalent amount of the
Company�s term loans. The unaudited condensed consolidated balance sheets as of March 31, 2013 and December 31, 2012 include long
term-assets of less than one hundred thousand dollars attributable to the fair value of the interest rate cap. The Company reported interest
expense of $0.0 million and $0.1 million during the three months ended March 31, 2013, and March 31, 2012 respectively, attributed to the
change in fair value adjustment. The interest rate cap matures on December 8, 2015.
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The Company does not utilize financial instruments for trading or other speculative purposes.

Green Bay Option

On April 10, 2009, Clear Channel and the Company entered into an LMA whereby the Company is responsible for operating (i.e., programming,
advertising, etc.) five radio stations in Green Bay, Wisconsin and must pay Clear Channel a monthly fee of approximately $0.2 million over a
five year term (expiring December 31, 2013), in exchange for the Company retaining the operating profits from managing the radio stations.
Clear Channel also has a put option (the �Green Bay Option�) that allows it to require the Company to purchase the five Green Bay radio stations
at any time during the two-month period commencing July 1, 2013 (or earlier if the LMA is terminated before this date) for $17.6 million (the
fair value of the radio stations as of April 10, 2009). The Company accounts for the Green Bay Option as a derivative contract. Accordingly, the
fair value of the Green Bay Option was recorded as a liability with subsequent changes in the fair value recorded through earnings. The fair
value of the Green Bay Option was determined using inputs that are supported by little or no market activity (a �Level 3� measurement). The fair
value represents an estimate of the amount that the Company would pay if the option was transferred to another party as of the date of the
valuation.

The unaudited condensed consolidated balance sheets as of March 31, 2013 and December 31, 2012 reflect other current liabilities of $10.6
million and $11.4 million to include the fair value of the Green Bay Option. The Company recorded $0.7 million and $0.1 million in gains on
derivative instruments associated with marking to market the Green Bay Option to reflect the fair value of the option during each of the three
months ended March 31, 2013 and 2012, respectively.

The location and fair value amounts of derivatives in the consolidated balance sheets are shown in the following table:

Information on the Location and Amounts of Derivatives Fair Values in the

Consolidated Balance Sheets (dollars in thousands)

Fair Value

Derivative Instruments Balance Sheet Location
March 31,

2013
December 31,

2012
Derivatives not designated as hedging instruments:
Interest rate cap Other long-term assets $ 40 $ 44
Green Bay Option Other current liabilities (10,648) (11,386) 

    Total $ (10,608) $ (11,342) 

The location and effect of derivatives in the statements of operations are shown in the following table (dollars in thousands):

Recognized on Derivatives
For

the Three Months Ended
March 31,

Derivative Instruments Statement of Operations Location 2013 2012
Interest rate cap Interest expense $ 5 $ 85
Green Bay Option Gain on derivative instrument (738) (88) 

    Total $ (733) $ (3) 

12
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7. Long-Term Debt

The Company�s long-term debt consisted of the following as of March 31, 2013 and December 31, 2012 (dollars in thousands):

March 31, 2013 December 31, 2012
Term loan and revolving credit facilities:
First Lien Term Loan $ 1,318,375 $ 1,321,687
Second Lien Term Loan 790,000 790,000
Revolving Credit Facility �  �  
Less: Term loan discount (19,860) (20,620) 

Total term loan and revolving credit facilities 2,088,515 2,091,067
7.75% Senior Notes 610,000 610,000
Less: Current portion of long-term debt (48,868) (76,468) 

Long-term debt, net $ 2,649,647 $ 2,624,599

First Lien and Second Lien Credit Facilities

On September 16, 2011, the Company entered into a (i) First Lien Credit Agreement (as amended and restated the �First Lien Facility�), among
the Company, Cumulus Holdings, as Borrower, certain lenders, JPMorgan as Administrative Agent, UBS, Macquarie, Royal Bank of Canada
and ING Capital LLC, as Co-Syndication Agents, and U.S. Bank National Association and Fifth Third Bank, as Co-Documentation Agents; and
(ii) Second Lien Credit Agreement (the �Second Lien Facility� and, together with the First Lien Facility, the �2011 Credit Facilities�), among the
Company, Cumulus Holdings, as Borrower, certain lenders, JPMorgan, as Administrative Agent, and UBS, Macquarie, Royal Bank of Canada
and ING Capital LLC, as Co-Syndication Agents.

The First Lien Facility consists of a $1.325 billion first lien term loan facility, net of an original issue discount of $13.5 million, maturing in
September 2018 (the �First Lien Term Loan�), and a $300.0 million revolving credit facility, maturing in September 2016 (the �Revolving Credit
Facility�). Under the Revolving Credit Facility, up to $30.0 million of availability may be drawn in the form of letters of credit and up to $30.0
million is available for swingline borrowings. The Second Lien Facility consists of a $790.0 million second lien term loan facility, net of an
original issue discount of $12.0 million, maturing in September 2019 (the �Second Lien Term Loan�).

Proceeds from borrowings under the First Lien Facility and Second Lien Facility were used, together with certain other funds, to (i) fund the
cash portion of the purchase price paid in the Citadel Merger; (ii) repay in full amounts outstanding under the revolving credit facility under the
Company�s pre-existing credit agreement (the �Terminated Credit Agreement�); (iii) repay all amounts outstanding under the credit facilities of
CMP Susquehanna Corporation (�CMPSC�), an indirect wholly-owned subsidiary of CMP; (iv) redeem CMPSC�s outstanding 9.875% senior
subordinated notes due 2014 and variable rate senior secured notes due 2014; (v) redeem in accordance with their terms all outstanding shares of
preferred stock of Radio Holdings and the direct parent of CMPSC; and (vi) repay all amounts outstanding, including any accrued interest and
the premiums thereon, under Citadel�s pre-existing credit agreement and to redeem its 7.75% Senior Notes.

On December 20, 2012, the Company entered into an amendment and restatement (the �Amendment and Restatement�) of its First Lien Facility.
Pursuant to the Amendment and Restatement, the terms and conditions contained in the First Lien Facility remained substantially unchanged,
except as follows: (i) the amount outstanding thereunder was increased to $1.325 billion; (ii) the margin for LIBOR (as defined below) based
borrowings was reduced from 4.5% to 3.5% and for Base Rate (as defined below) -based borrowings was reduced from 3.5% to 2.5%; and
(iii) the LIBOR floor for LIBOR-based borrowings was reduced from 1.25% to 1.0%.

The Amendment and Restatement had both a debt modification and extinguishment for accounting purposes. As a result, the Company wrote off
$2.4 million of deferred financing costs related to the First Lien Facility which has been included in the �Loss on early extinguishment of debt�
caption of the consolidated statement of operations for the year ended December 31, 2012. The Company also capitalized $0.8 million of
deferred financing costs related to the Amendment and Restatement.

Borrowings under the First Lien Facility bear interest, at the option of Cumulus Holdings, based on the Base Rate (as defined below) or the
London Interbank Offered Rate (�LIBOR�), in each case plus 3.5% on LIBOR-based borrowings and 2.5% on Base Rate-based borrowings.
LIBOR-based borrowings are subject to a LIBOR floor of 1.0% for the First Lien Term Loan and 1.0% for the Revolving Credit Facility. Base
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Rate-based borrowings are subject to a Base Rate Floor of 2.25% for the First Lien Term Loan and 2.0% for the Revolving Credit Facility. Base
Rate is defined, for any day, as the fluctuating rate per annum equal to the highest of (i) the Federal Funds Rate, as published by the Federal
Reserve Bank of New York, plus 1/2 of 1.0%, (ii) the prime commercial lending rate of JPMorgan, as established from time to time, and (iii) 30
day LIBOR plus 1.0%. The First Lien Term Loan amortizes at a per annum rate of 1.0% of the original principal amount of the First Lien Term
Loan, payable quarterly, which commenced on March 31, 2012, with the balance payable on the maturity date. Amounts outstanding under the
Revolving Credit Facility are due and payable on the maturity date.
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Borrowings under the Second Lien Facility bear interest, at the option of Cumulus Holdings, at either the Base Rate plus 5.0%, subject to a Base
Rate floor of 2.5%, or LIBOR plus 6.0%, subject to a LIBOR floor of 1.5%. The Second Lien Term Loan original principal amount is due on the
maturity date, September 16, 2019.

Interest on Base Rate-based borrowings is due on the last day of each calendar quarter, except with respect to swingline loans, for which interest
is due on the day that such swingline loan is required to be repaid. Interest payments on loans whose interest rate is based upon LIBOR are due
at maturity if the term is three months or less or every three months and at maturity if the term exceeds three months.

At March 31, 2013, borrowings under the First Lien Term Loan bore interest at 4.5% per annum and borrowings under the Second Lien Term
Loan bore interest at 7.5% per annum. Effective December 8, 2011, the Company entered into the Interest Rate Cap with an aggregate notional
amount of $71.3 million, which agreement caps the interest rate on an equivalent amount of the Company�s LIBOR based term loans at a
maximum of 3.0% per annum. The Interest Rate Cap matures on December 8, 2015. See Note 5, �Derivative Financial Instruments� for additional
information.

The representations, covenants and events of default in the 2011 Credit Facilities and financial covenants in the First Lien Facility are customary
for financing transactions of this nature. Events of default in the 2011 Credit Facilities include, among others: (a) the failure to pay when due the
obligations owing under the credit facilities; (b) the failure to comply with (and not timely remedy, if applicable) certain financial covenants (as
required by the First Lien Facility); (c) certain cross defaults and cross accelerations; (d) the occurrence of bankruptcy or insolvency events;
(e) certain judgments against the Company or any of its restricted subsidiaries; (f) the loss, revocation or suspension of, or any material
impairment in the ability to use one or more of, any material FCC licenses; (g) any representation or warranty made, or report, certificate or
financial statement delivered, to the lenders subsequently proven to have been incorrect in any material respect; and (h) the occurrence of a
Change in Control (as defined in the First Lien Facility and the Second Lien Facility, as applicable). Upon the occurrence of an event of default,
the lenders may terminate the loan commitments, accelerate all loans and exercise any of their rights under the First Lien Facility and the Second
Lien Facility, as applicable, and the ancillary loan documents as a secured party.

In the event amounts are outstanding under the Revolving Credit Facility, the First Lien Facility requires compliance with a consolidated total
net leverage ratio. At March 31, 2013, this ratio would have been 6.5 to 1.0. Such ratio will be reduced in future periods if amounts are
outstanding under the Revolving Credit Facility at an applicable date. The Second Lien Facility does not contain any financial covenants. At
March 31, 2013, if we were subject to compliance with this ratio, we would not have been in compliance therewith. As a result borrowings under
the revolving credit facility were not available at that date.

The First Lien Facility also requires our compliance with customary restrictive non-financial covenants, which, among other things, and with
certain exceptions, limit the Company�s ability to incur or guarantee additional indebtedness; consummate asset sales, acquisitions or mergers;
make investments; enter into transactions with affiliates; and pay dividends or repurchase stock.

Certain mandatory prepayments on the First Lien Term Loan and the Second Lien Term Loan are required upon the occurrence of specified
events, including upon the incurrence of certain additional indebtedness, upon the sale of certain assets and upon the occurrence of certain
condemnation or casualty events, and from excess cash flow.

Based upon the calculation of excess cash flow at December 31, 2012, the Company was required to make a mandatory prepayment on the First
Lien Term Loan. Due to certain rights retained by the lenders to decline proportionate shares of such prepayments, the final prepayment amount
was reduced from $63.2 million to $35.6 million of which a portion was applied to the Second Lien Term Loan. The prepayment was made on
April 1, 2013 and has been classified in the current portion of long-term debt caption of the condensed consolidated balance sheet.

The Company�s, Cumulus Holdings� and their respective restricted subsidiaries� obligations under the First Lien Facility and the Second Lien
Facility are collateralized by a first priority lien and second priority lien, respectively, on substantially all of the Company�s, Cumulus Holdings�
and their respective restricted subsidiaries� assets in which a security interest may lawfully be granted, including, without limitation, intellectual
property and substantially all of the capital stock of the Company�s direct and indirect domestic subsidiaries and 66.0% of the capital stock of any
future first-tier foreign subsidiaries. In addition, Cumulus Holdings� obligations under the First Lien Facility and the Second Lien Facility are
guaranteed by the Company and substantially all of its restricted subsidiaries, other than Cumulus Holdings.

7.75% Senior Notes

On May 13, 2011, the Company issued $610.0 million aggregate principal amount of the 7.75% Senior Notes. Proceeds from the sale of the
7.75% Senior Notes were used to, among other things, repay the $575.8 million outstanding under the term loan facility under the Terminated
Credit Agreement.
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On September 16, 2011, the Company and Cumulus Holdings entered into a supplemental indenture with the trustee under the indenture
governing the 7.75% Senior Notes which provided for, among other things, the (i) assumption by Cumulus Holdings of all obligations of the
Company; (ii) substitution of Cumulus Holdings for the Company as issuer; (iii) release of the Company from all obligations as original issuer;
and (iv) Company�s guarantee of all of Cumulus Holdings� obligations, in each case under the indenture and the 7.75% Senior Notes.

Interest on the 7.75% Senior Notes is payable on each May 1 and November 1 of each year. The 7.75% Senior Notes mature on May 1, 2019.

Cumulus Holdings, as issuer of the 7.75% Senior Notes, may redeem all or part of the 7.75% Senior Notes at any time on or after May 1, 2015.
At any time prior to May 1, 2014, Cumulus Holdings may also redeem up to 35.0% of the 7.75% Senior Notes using the proceeds from certain
equity offerings. At any time prior to May 1, 2015, Cumulus Holdings may redeem some or all of the 7.75% Senior Notes at a price equal to
100% of the principal amount, plus a �make-whole� premium. If Cumulus Holdings sells certain assets or experiences specific kinds of changes in
control, it will be required to make an offer to purchase the 7.75% Senior Notes.

In connection with the substitution of Cumulus Holdings as the issuer of the 7.75% Senior Notes, the Company has also guaranteed the 7.75%
Senior Notes. In addition, each existing and future domestic restricted subsidiary that guarantees the Company�s indebtedness, Cumulus Holdings�
indebtedness or indebtedness of the Company�s subsidiary guarantors (other than the Company�s subsidiaries that hold the licenses for the
Company�s radio stations) guarantees, and will guarantee, the 7.75% Senior Notes. The 7.75% Senior Notes are senior unsecured obligations of
Cumulus Holdings and rank equally in right of payment to all existing and future senior unsecured debt of Cumulus Holdings and senior in right
of payment to all future subordinated debt of Cumulus Holdings. The 7.75% Senior Notes guarantees are the Company�s and the other guarantors�
senior unsecured obligations and rank equally in right of payment to all of the Company�s and the other guarantors� existing and future senior debt
and senior in right of payment to all of the Company�s and the other guarantors� future subordinated debt. The 7.75% Senior Notes and the
guarantees are effectively subordinated to any of Cumulus Holdings�, the Company�s or the guarantors� existing and future secured debt to the
extent of the value of the assets securing such debt. In addition, the 7.75% Senior Notes and the guarantees are structurally subordinated to all
indebtedness and other liabilities, including preferred stock, of the Company�s non-guarantor subsidiaries, including all of the liabilities of the
Company�s and the guarantors� foreign subsidiaries and the Company�s subsidiaries that hold the licenses for the Company�s radio stations.

For the three months ended March 31, 2013 and 2012 the Company recorded an aggregate of $2.6 million and $3.0 million, respectively, of
amortization of debt discount and debt issuance costs related to its First Lien and Second Lien Credit Facilities and 7.75% Senior Notes.

8. Fair Value Measurements

The three levels of the fair value hierarchy to be applied to financial instruments when determining fair value are described below:

Level 1 � Valuations based on quoted prices in active markets for identical assets or liabilities that the entity has the ability to access;

Level 2 � Valuations based on quoted prices for similar assets or liabilities, quoted prices in markets that are not active, or other inputs that are
observable or can be corroborated by observable data for substantially the full term of the assets or liabilities; and

Level 3 � Valuations based on inputs that are supported by little or no market activity and that are significant to the fair value of the assets or
liabilities.
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A financial instrument�s level within the fair value hierarchy is based on the lowest level of any input that is significant to the fair value
measurement. The Company�s financial assets and liabilities are measured at fair value on a recurring basis and non-financial assets and
liabilities are measured at fair value on a non-recurring basis. Fair values as of March 31, 2013 and December 31, 2012 were as follows (dollars
in thousands):

Fair Value Measurements at March 31, 2013 Date 
Using

Total Fair
Value

Quoted
Prices

in
Active

Markets
(Level

1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Financial assets:
Interest rate cap (1) $ 40 $ �  $ 40 $ �  

Total assets $ 40 $ �  $ 40 $ �  

Financial liabilities:
Other current liabilities
Green Bay Option (4) $ (10,648) $ �  $ �  $ (10,648) 
Contingent consideration (5) (31) (31) 

Total liabilities $ (10,679) $ �  $ �  $ (10,679) 

Fair Value Measurements at December 31, 2012 Using

Total Fair
Value

Quoted
Prices

in
Active

Markets
(Level

1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Financial assets:
Interest rate cap (1) $ 44 $ �  $ 44 $ �  
Non-financial assets:
Goodwill (2) $ 131,997 $ 131,997
Broadcast licenses (3) $ 384,350 $ 384,350

Total assets $ 516,391 $ �  $ 44 $ 516,347

Financial liabilities:
Other current liabilities
Green Bay Option (4) $ (11,386) $ �  $ �  $ (11,386) 

Total liabilities $ (11,386) $ �  $ �  $ (11,386) 

(1) The Company�s only derivative financial instrument is the Interest Rate Cap pursuant to which the Company pays a fixed interest rate on a
$71.3 million notional amount of its term loans. The fair value of the Interest Rate Cap is determined based on discounted cash flow
analysis on the expected future cash flows using observable inputs, including interest rates and yield curves. Derivative valuations
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incorporate adjustments that are necessary to reflect the credit risk.
(2) In accordance with the provisions of ASC 350, goodwill with a carrying amount of $232.0 million was written down to its implied fair

value of $132.0 million, resulting in an impairment charge of $100.0 million, which was included in earnings for the year ended
December 31, 2012.

(3) In accordance with the provisions of ASC 350, FCC licenses with a carrying amount of $399.1 million was written down to its fair value
of $384.4 million, resulting in an impairment charge of $14.7 million, which has been included in earnings for the year ended
December 31, 2012.

(4) The fair value of the Green Bay Option was determined using inputs that are supported by little or no market activity (a Level 3
measurement). The fair value represents an estimate of the net amount that the Company would pay if the option was transferred to another
party as of the date of the valuation. The option valuation incorporates a credit risk adjustment to reflect the probability of default by the
Company.

(5) The fair value of the contingent consideration was determined using inputs that are supported by little or no market activity (a Level 3
measurement). Contingent consideration represents the fair value of the additional cash consideration to be paid to the sellers of the assets
purchased as part of the WFME Asset Exchange if certain future conditions are met as detailed in the purchase agreement. See Note 2
�Acquisitions and Dispositions�.

The assets associated with the Company�s interest rate cap are measured within Level 2 on the fair value hierarchy. To estimate the fair value of
the interest rate cap, the Company used an industry standard cash valuation model, which utilizes a discounted cash flow approach, with all
significant inputs derived from or corroborated by observable market data. See Note 5, �Derivative Financial Instruments.�
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The reconciliation below contains the components of the change in fair value associated with the Green Bay Option from January 1, 2013 to
March 31, 2013 (dollars in thousands):

Description Green Bay Option
Fair value balance at January 1, 2013 $ (11,386) 
Add: Mark to market fair value adjustment 738

Fair value balance at March 31, 2013 $ (10,648) 

Quantitative information regarding the significant unobservable inputs related to the Green Bay Option as of March 31, 2013 was as follows
(dollars in thousands):

Fair Value Valuation Technique Unobservable Inputs
$    (10,648) Black-Scholes Model Risk adjusted discount rate 6.4%

Total term less than 1 year
Volatility rate 30.0%
Annual dividend rate 0.0%
Bond equivalent yield discount rate 0.1%

Significant increases (decreases) in any of the inputs in isolation would result in a lower (higher) fair value measurement. For example, a
decrease in the risk adjusted discount rate would result in a higher liability.
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Quantitative information regarding the significant unobservable inputs related to the contingent consideration as of March 31, 2013 was as
follows:

Fair Value Valuation Technique Unobservable Inputs
$    31,000 Income Approach Total term 5 years

Conditions 3
Bond equivalent yield discount rate 0.1%

Significant increases (decreases) in any of the inputs in isolation would result in a lower (higher) fair value measurement.

The following table shows the gross amount and fair value of the Company�s term loans and 7.75% Senior Notes (dollars in thousands):

March 31,
2013

December 31,
2012

First Lien Term Loan:
Carrying value $ 1,318,375 $ 1,321,687
Fair value - Level 2 1,331,559 1,331,600

Second Lien Term Loan:
Carrying value $ 790,000 $ 790,000
Fair value - Level 2 821,600 811,725

7.75% Senior Notes:
Carrying value $ 610,000 $ 610,000
Fair value - Level 2 625,250 599,325

As of March 31, 2013, the Company used the trading prices of 101.0% and 104.0% to calculate the fair value of the First Lien Term Loan and
Second Lien Term Loan, respectively, and 102.5% to calculate the fair value of the 7.75% Senior Notes.

As of December 31, 2012, the Company used the trading prices of 100.75% and 102.75% to calculate the fair value of the First Lien Term Loan
and Second Lien Term Loan, respectively, and 98.3% to calculate the fair value of the 7.75% Senior Notes.

9. Redeemable Preferred Stock

In connection with the Citadel Merger on September 15, 2011, the Company designated 2,000,000 shares of its authorized preferred stock as
Series A, par value $0.01 per share, with a liquidation preference of $1,000 per share (�Series A Preferred Stock�). As a part of the financing
transactions entered into in connection therewith (the �Equity Investment�) the Company issued 125,000 shares of Series A Preferred Stock for an
aggregate amount of $125.0 million. Net proceeds to the Company were $110.7 million after deducting $14.3 million in fees. No other shares of
Series A Preferred Stock are issuable in the future, except for such shares as may be issued as dividends in lieu of any cash dividends in
accordance with the terms thereof, and the Series A Preferred Stock ranks senior to all common stock and each series of stock the Company may
subsequently designate with respect to dividends, redemption and distributions upon liquidation, winding-up and dissolution of the Company.

The Series A Preferred Stock has a perpetual term, a liquidation value equal to the amount invested therein plus any accrued but unpaid
dividends, and dividend rights as described below. The Series A Preferred Stock generally does not have voting rights, except with respect to
any amendment to the Company�s certificate of incorporation that would adversely affect the rights, privileges or preferences of the Series A
Preferred Stock. Although the shares of Series A Preferred Stock include a mandatory redemption feature, there is no stated or probable date of
redemption.

Holders of Series A Preferred Stock are entitled to receive mandatory and cumulative dividends in an amount per annum equal to the dividend
rate (described below) multiplied by the liquidation value, calculated on the basis of a 360-day year, from the date of issuance, whether or not
declared and whether or not the Company reports net income. Dividends are payable in arrears in cash, except that, at the option of the
Company, up to 50.0% of the dividends for any period may be paid through the issuance of additional shares of Series A Preferred Stock.
Payment of dividends on the Series A Preferred Stock is in preference and prior to any dividends payable on any class of the Company�s common
stock.
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Dividends on the Series A Preferred Stock accrued at an annual rate of 10.0% from the date of issuance of the Series A Preferred Stock through
March 15, 2012. After such date, dividends accrue at an annual rate as follows:

� 14.0% through September 15, 2013;

� 17.0% plus the increase in the 90-day LIBOR from September 16, 2011 to September 16, 2013 for the period commencing on
September 16, 2013 and ending on September 15, 2015; and

� 20.0% plus the increase in the 90-day LIBOR from September 16, 2011 to September 16, 2015 for all periods commencing on or
after September 16, 2015, with an adjustment to the rate every two years thereafter.

In the event of the liquidation, dissolution or winding-up of the affairs of the Company, whether voluntary or involuntary, the holders of Series
A preferred stock at the time shall be entitled to receive liquidating distributions with respect to each share of Series A Preferred Stock in an
amount equal to the amount invested therein plus any accrued but unpaid dividends, and dividend rights to the fullest extent permitted by law,
before any distribution of assets is made to the holders of our common stock.

Additionally, upon receipt by the Company of net cash proceeds from (i) the issuance by the Company or any of its subsidiaries of debt for
borrowed money or (ii) the issuance by the Company or any of its subsidiaries of equity, the Company shall redeem, for cash, to the fullest
extent permitted by law, that number of shares of Series A preferred stock with an aggregate redemption price equal to the lesser of (1) an
amount equal to 100% of such net cash proceeds and (2) the $125.0 million aggregate par value of the Series A Preferred Stock plus any accrued
but unpaid dividends.

In conjunction with the CMP Acquisition, the Company assumed preferred stock of CMP with a fair value of $41.1 million as of August 1,
2011, which consisted of the par value of $32.7 million plus cumulative undeclared dividends of $8.3 million as of the acquisition date. The
Company recorded $0.5 million in dividends for the period from the date of the CMP Acquisition, August 1, 2011, to September 16, 2011. This
preferred stock was redeemed on September 16, 2011 for $41.6 million.

Total dividends accrued on the Series A Preferred Stock during the three months ended March 31, 2013 and 2012 and were $2.7 million and
$3.3 million, respectively. Total dividends paid on the Series A Preferred Stock during the three months ended March 31, 2013 and 2012 and
were $2.7 million and $3.1 million, respectively. During the three months ended March 31, 2013 and 2012, the Company accreted $0.5 million
and $2.4 million, respectively, on the Series A Preferred Stock. At March 31, 2013, 75,767 shares of Series A Preferred Stock remain
outstanding. The accretion of Series A Preferred Stock resulted in an equivalent reduction in additional paid-in capital on the consolidated
balance sheet at March 31, 2013 and March 31, 2012. The Company paid approximately $2.7 million in cash dividends in April 2013, in
accordance with the terms described above.

10. Stockholders� Equity

The Company is authorized to issue an aggregate of 1,450,644,871 shares of stock divided into four classes consisting of: (i) 750,000,000 shares
designated as Class A common stock, (ii) 600,000,000 shares designated as Class B common stock, (iii) 644,871 shares designated as Class C
common stock and (iv) 100,000,000 shares of preferred stock, each with a par value of $0.01 per share (see Note 9, �Redeemable Preferred
Stock�). Effective September 16, 2011, upon the filing of the Third Amended and Restated Charter, each then-outstanding share of Class D
common stock was converted to one share of Class B common stock.

In connection with the August 1, 2011 CMP Acquisition, the Company issued approximately 3.3 million shares of Class A common stock and
6.6 million shares of Class B common stock to affiliates of the three private equity firms that had collectively owned the 75.0% of CMP not
then-owned by the Company. Also in connection with the CMP Acquisition, the 3.7 million outstanding CMP Restated Warrants were amended
to become exercisable for up to 8.3 million shares of Class B common stock.

In connection with the Citadel Merger, and in addition to the shares of common stock issued therein the Company issued warrants to purchase
47.6 million shares of Class A common stock (the �Citadel Warrants�) to holders of Citadel�s common stock and warrants. Additionally,
2.4 million warrants to purchase shares of the Company�s common stock related to the pending final settlement of certain outstanding unsecured
claims arising from Citadel�s emergence from bankruptcy in June 2010 are held in reserve for potential future issuance by the Company, as
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described below.

Also on September 16, 2011, and pursuant to the Equity Investment, the Company issued and sold (i) 51.8 million shares of Class A common
stock and warrants to purchase 7.8 million shares of Class A common stock with an exercise price of $4.34 per share (the �Crestview Warrants�)
to an affiliate of Crestview; (ii) 125,000 shares of Series A Preferred Stock to an affiliate of Macquarie (see Note 9, �Redeemable Preferred
Stock�); and (iii) 4.7 million shares of Class A common stock and warrants to purchase 24.1 million shares of Class A common stock (the �UBS
Warrants,� and, together with the Citadel Warrants, the �Company Warrants�) to UBS and certain other investors to whom UBS syndicated a
portion of its investment commitment.
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Common Stock

Except with regard to voting and conversion rights, shares of Class A, Class B and Class C common stock are identical in all respects. The
preferences, qualifications, limitations, restrictions, and the special or relative rights in respect of the common stock and the various classes of
common stock are as follows:

� Voting Rights. The holders of shares of Class A common stock are entitled to one vote per share on any matter submitted
to a vote of the stockholders of the Company, and the holders of shares of Class C common stock are entitled to ten votes
for each share of Class C common stock held. Generally, the holders of shares of Class B common stock are not entitled to
vote on any matter. However, holders of Class B common stock and Class C common stock are entitled to a separate class
vote on any amendment or modification of any specific rights or obligations of the holders of Class B common stock or
Class C common stock, respectively, that does not similarly affect the rights or obligations of the holders of Class A
common stock. The holders of Class A common stock and of Class C common stock vote together, as a single class, on all
matters submitted to a vote to the stockholders of the Company.

� Conversion. Each holder of Class B common stock and Class C common stock is entitled to convert at any time all or any part of
such holder�s shares into an equal number of shares of Class A common stock; provided, however, that to the extent that such
conversion would result in the holder holding more than 4.99% of the Class A common stock following such conversion, the holder
will first be required to deliver to the Company an ownership certification to enable the Company to (a) to determine that such holder
does not have an attributable interest in another entity that would cause the Company to violate applicable FCC rules and regulations
and (b) obtain any necessary approvals from the FCC or the Department of Justice.

After payment of dividends to the holders of Series A Preferred Stock, the holders of all classes of common stock share ratably in any dividends
that may be declared by the board of directors of the Company.

2009 Warrants

In June 2009, in connection with the execution of an amendment to the Terminated Credit Agreement, the Company issued immediately
exercisable warrants to the lenders under the Terminated Credit Agreement that allow them to acquire up to 1.3 million shares of Class A
common stock at an exercise price of $1.17 per share (the �2009 Warrants�). The 2009 Warrants expire on June 29, 2019. The number of shares of
Class A common stock issuable upon exercise of the 2009 Warrants is subject to adjustment in certain circumstances, including upon the
payment of a dividend in shares of Class A common stock. At March 31, 2013, 1.0 million 2009 Warrants remained outstanding.

CMP Restated Warrants

As described above and in connection with the completion of the CMP Acquisition, Radio Holdings entered into an amended and restated
warrant agreement, dated as of August 1, 2011 (the �Restated Warrant Agreement�). Pursuant to the Restated Warrant Agreement, and subject to
the terms and conditions thereof, the previously outstanding 3.7 million Radio Holdings warrants were amended and restated to no longer be
exercisable for shares of common stock of Radio Holdings but instead be exercisable, commencing on May 2, 2012 (the �Exercise Date�) at an
exercise price of $0.01 per share, for an aggregate of approximately 8.3 million shares of Class B common stock (the �CMP Restated Warrants�).
The CMP Restated Warrants expired by their terms on July 31, 2012. Prior to the termination thereof, approximately 3.7 million CMP Restated
Warrants were converted into approximately 8.2 million shares of Class B common stock.

Equity Held in Reserve

Citadel emerged from bankruptcy effective June 3, 2010 and, as of September 16, 2011, certain bankruptcy-related claims against Citadel
remained open for final resolution. As part of the Citadel Merger and as of March 31, 2013, warrants to purchase 2.4 million shares of the
Company�s common stock were reserved for potential future issuance in connection with the settlement of these remaining allowed, disputed or
not reconciled unsecured claims. If excess shares remain in reserve after resolution of all remaining allowed, disputed or not reconciled
unsecured claims, such shares will be distributed to the claimants with allowed unsecured claims pro-rata, based on the number of shares they
received pursuant to the plan under which Citadel emerged from bankruptcy. This equity held in reserve is included in additional paid-in-capital
on the accompanying unaudited condensed consolidated balance sheets at March 31, 2013 and December 31, 2012.

Company Warrants
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At the effective time of the Citadel Merger, the Company issued the Company Warrants. The Company Warrants were issued under a warrant
agreement (the �Warrant Agreement�), dated September 16, 2011, and the Company Warrants entitle the holders thereof to purchase an equivalent
number of shares of Class A common stock. The Company Warrants are exercisable at any time prior to June 3, 2030 at an exercise price of
$0.01 per share. The exercise price of the Company Warrants is not subject to any anti-

20

Edgar Filing: CUMULUS MEDIA INC - Form 10-Q

Table of Contents 34



Table of Contents

dilution protection, other than standard adjustments in the case of stock splits, dividends and the like. Pursuant to the terms and conditions of the
Warrant Agreement, upon the request of a holder, the Company has the discretion to issue, upon exercise of the Company Warrants, shares of
Class B common stock in lieu of an equal number of shares of Class A common stock and, upon request of a holder and at the Company�s
discretion, the Company has the right to exchange such warrants to purchase an equivalent number of shares of Class B common stock for
outstanding warrants to purchase shares of Class A common stock.

Conversion of the Company Warrants is subject to compliance with applicable FCC regulations, and the Company Warrants are exercisable
provided that ownership of the Company�s securities by the holder does not cause the Company to violate applicable FCC rules and regulations
relating to foreign ownership of broadcasting licenses.

Holders of Company Warrants are entitled to participate ratably in any distributions on the Company�s common stock on an as-exercised basis.
No distribution shall be made to holders of Company Warrants or common stock if (i) an FCC ruling, regulation or policy prohibits such
distribution to holders of Company Warrants or (ii) the Company�s FCC counsel opines that such distribution is reasonably likely to cause (a) the
Company to violate any applicable FCC rules or regulations or (b) any holder of Company Warrants to be deemed to hold an attributable interest
in the Company.

During the three months ended March 31, 2013, approximately 1.1 million Company Warrants were converted into shares of Class A common
stock with an aggregate total of 35.3 million having been converted since issuance through March 31, 2013. At March 31, 2013, 36.3 million
Company Warrants remained outstanding.

Crestview Warrants

Pursuant to the Equity Investment and to a separate warrant agreement, the Company issued the Crestview Warrants. The 7.8 million Crestview
Warrants are exercisable until September 16, 2021 and the $4.34 per share exercise price is subject to standard weighted average adjustments in
the event that the Company issues additional shares of common stock or common stock derivatives for less than the fair market value per share
as of the date of such issuance. In addition, the number of shares of Class A common stock issuable upon exercise of the Crestview Warrants,
and the exercise price of the Crestview Warrants, are subject to adjustment in the case of stock splits, dividends and the like. As of March 31,
2013, all 7.8 million Crestview Warrants remained outstanding.

11. Stock-Based Compensation Expense

On February 16, 2012, the Company granted 161,724 shares of time-vesting restricted Class A common stock, with an aggregate grant date fair
value of $0.6 million, to the non-employee directors of the Company with a cliff vesting term of one year. In addition, on February 16, 2012, the
Company granted time-vesting stock options to purchase 1,357,500 shares of Class A common stock to certain Company employees under the
Cumulus Media Inc. 2011 Equity Incentive Plan, with an aggregate grant date fair value of $3.3 million. The options have an exercise price of
$4.34 per share, with 30% of the awards having vested on each of September 16, 2012 and February 16, 2013, and with 20% vesting on each of
February 16, 2014 and 2015.

The Company has certain liability-based awards related to the cash consideration portion of the Citadel Merger (�Liability Awards�). For the three
months ended March 31, 2013 and 2012, the Company recognized $2.7 million and $2.8 million, respectively, in stock-based compensation
expense related to equity awards. For the three months ended March 31, 2012, the Company recognized $4.2 million in stock-based
compensation expense related to Liability Awards.

As of March 31, 2013, unrecognized stock-based compensation expense of approximately $16.5 million related to equity awards is expected to
be recognized over a weighted average remaining life of 2.5 years. There is no unrecognized stock-based compensation expense related to
Liability Awards as of March 31, 2013. Unrecognized stock-based compensation expense will be adjusted for future changes in estimated
forfeitures.

The total fair value of restricted stock awards that vested during the three months ended March 31, 2013 was $1.5 million. The total fair value of
restricted stock awards that vested during the three months ended March 31, 2012 was $5.7 million, of which $1.5 million related to the Liability
Awards and was paid in cash. No options were exercised during either of the three months ended March 31, 2012 or 2013.
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12. Earnings Per Share (�EPS�)

For all periods presented, the Company has disclosed basic and diluted earnings per common share utilizing the two-class method. Basic
earnings per common share is calculated by dividing net income available to common shareholders by the weighted average number of shares of
common stock outstanding during the period. The Company allocates undistributed net income (loss) from continuing operations after any
allocation for preferred stock dividends between each class of common stock on an equal basis as the Third Amendment and Restated charter
provides that the holders of each class of common stock have equal rights and privileges, except with respect to voting on certain matters.

Non-vested restricted shares of Class A common stock, and the Company Warrants are, and the CMP Restated Warrants prior to their expiration
were considered participating securities for purposes of calculating basic weighted average common shares outstanding in periods in which the
Company records net income. Diluted earnings per share is computed in the same manner as basic earnings per share after assuming issuance of
common stock for all potentially dilutive equivalent shares, which includes stock options and certain other warrants to purchase common stock.
Antidilutive instruments are not considered in this calculation. Under the two-class method, net income is allocated to common stock and
participating securities to the extent that each security may share in earnings, as if all of the earnings for the period had been distributed.
Earnings are allocated to each participating security and common shares equally, after deducting dividends declared or accretion on preferred
stock. The following table sets forth the computation of basic and diluted earnings per common share for the three months ended March 31,
2013 and 2012 (amounts in thousands, except per share data):

Three Months Ended
March 31,

2013 2012
Basic Loss Per Share
Numerator:
Undistributed net loss from continuing operations $ (8,988) $ (12,606) 
Less:
Dividends declared on redeemable preferred stock 2,652 3,333
Accretion of redeemable preferred stock 982 2,767
Participation rights of Company Warrants in undistributed earnings �  �  
Participation rights of unvested restricted stock in undistributed earnings �  �  
Basic undistributed net loss from continuing operations

Attributable to common shares $ (12,622) $ (18,706) 

Denominator:
Basic weighted average shares outstanding 174,748 149,369

Basic Loss from continuing operations per share�attributable to common shares $ (0.07) $ (0.13) 

Diluted Loss Per Share:
Numerator:
Undistributed net loss from continuing operations $ (8,988) 
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