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(210) 832-3700
(Registrant s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Exchange on Which Registered
Class A Common Stock, $.01 par value per share New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Act:

None.

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. YES © NO x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Exchange Act.
YES © NO x

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 Web site, if any, every Interactive Data
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 if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.

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.
(Check one):

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). YES © NO x

As of June 30, 2011, the aggregate market value of the common stock beneficially held by non-affiliates of the registrant was approximately
$518.7 million based on the closing sales price of the Class A common stock as reported on the New York Stock Exchange.

On January 31, 2012, there were 41,048,463 outstanding shares of Class A common stock (excluding 109,755 shares held in treasury) and
315,000,000 outstanding shares of Class B common stock.
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DOCUMENTS INCORPORATED BY REFERENCE

Portions of our Definitive Proxy Statement for the 2012 Annual Meeting, expected to be filed within 120 days of our fiscal year end, are
incorporated by reference into Part III.
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PARTI
ITEM 1. BUSINESS
The Company

Clear Channel Outdoor Holdings, Inc. ( the Company ), a Delaware corporation, provides clients with advertising opportunities through
billboards, street furniture displays, transit displays and other out-of-home advertising displays, such as wallscapes, spectaculars, neons and mall
displays, which we own or operate in key markets worldwide. Our business consists of two reportable operating segments: Americas and
International. As of December 31, 2011, we owned or operated more than 750,000 advertising displays worldwide. For the year ended
December 31, 2011, we generated consolidated revenue of approximately $3.0 billion, with $1.3 billion and $1.7 billion from our Americas and
International segments, respectively.

Qur History

We were incorporated in August 1995 under the name Eller Media Company. In 1997, Clear Channel Communications, Inc. ( Clear Channel
Communications ), our parent company, entered the outdoor advertising industry with its acquisition of Eller Media Company. We changed our
name to Clear Channel Outdoor Holdings, Inc. in August 2005.

On November 11, 2005, we became a publicly traded company through an initial public offering, or IPO, in which we sold 10%, or 35.0 million
shares, of our Class A common stock. Prior to our [PO, we were an indirect wholly-owned subsidiary of Clear Channel Communications. As of
December 31, 2011, Clear Channel Communications owned all of our outstanding shares of Class B common stock and 1,553,971 shares of our
Class A common stock, collectively representing approximately 89% of the outstanding shares of our common stock and approximately 99% of
the total voting power of our common stock.

Prior to or at the time of our IPO, we entered into agreements with Clear Channel Communications that govern the relationship between Clear
Channel Communications and us and provide for, among other things, the provision of services by Clear Channel Communications to us and the
allocation of employee benefit, tax and other liabilities and obligations attributable to our operations. These agreements include the Master
Agreement, Corporate Services Agreement, Employee Matters Agreement and Tax Matters Agreement. All of the agreements relating to our
ongoing relationship with Clear Channel Communications were made in the context of a parent-subsidiary relationship and the terms of these
agreements may be more or less favorable to us than if they had been negotiated with unaffiliated third parties.

Clear Channel Communications has the right to terminate these agreements in various circumstances. As of the date of the filing of this report,
no notice of termination of any of these agreements has been received from Clear Channel Communications.

As long as Clear Channel Communications continues to own shares of our common stock representing more than 50% of the total voting power
of our common stock, it will have the ability to direct the election of all members of our Board of Directors and, therefore, to exercise a
controlling influence over our business and affairs, including any determinations with respect to mergers or other business combinations, our
acquisition or disposition of assets, our incurrence of indebtedness, our issuance of any additional common stock or other equity securities, our
repurchase or redemption of common stock or any preferred stock, if applicable, and our payment of dividends. Similarly, Clear Channel
Communications will have the power to determine the outcome of matters submitted to a vote of our stockholders, including the power to
prevent an acquisition or any other change in control, and to take other actions that might be favorable to Clear Channel Communications.

On July 30, 2008, Clear Channel Communications completed its merger with a subsidiary of CC Media Holdings, Inc. ( CC Media Holdings ), a
company formed by a group of private equity funds sponsored by Bain Capital Partners, LLC and Thomas H. Lee Partners, L.P. Clear Channel
Communications is now owned indirectly by CC Media Holdings.
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You can find more information about us at our Internet website located at www.clearchanneloutdoor.com. Our Annual Report on Form 10-K,

our Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K and any amendments to those reports are available free of charge

through our Internet website as soon as reasonably practicable after we electronically file such material with, or furnish such material to, the
Securities and Exchange Commission ( SEC ). The contents of our website are not deemed to be part of this Annual Report on Form 10-K or any
of our other filings with the SEC.

Our principal executive offices are located at 200 East Basse Road, San Antonio, Texas 78209 (telephone: 210-832-3700).
Our Business Segments

We have two reportable business segments, Americas outdoor advertising ( Americas ) and International outdoor advertising ( International ),
which represented 44% and 56% of our 2011 revenue, respectively.

We are a leading global outdoor advertising company providing clients with advertising opportunities through billboards, street furniture
displays, transit displays and other out-of-home advertising displays. Through our extensive display inventory, we have the ability to deliver
innovative, effective marketing campaigns for advertisers and marketing, creative and strategic partners in communities across the Americas and
internationally.

We are focused on building the leadership position of our diverse global assets and maximizing our financial performance while serving our
local communities. We intend to continue to execute upon our long-standing outdoor advertising strategies, while closely managing expenses
and focusing on achieving operating efficiencies throughout our businesses. Part of our long-term strategy is to pursue the technology of digital
displays, including flat screens, LCDs and LEDs, as alternatives to traditional methods of displaying our clients advertisements. We are
currently installing these technologies in certain markets, both domestically and internationally.

For more information about our revenue, gross profit and assets by segment and our revenue and long-lived assets by geographic area, see Note
13 to our Consolidated Financial Statements located in Item 8 of Part II of this Annual Report on
Form 10-K.

Americas Outdoor Advertising

We are the largest outdoor advertising company in the Americas (based on revenues), which includes the United States, Canada and Latin
America. Approximately 89%, 89% and 91% of our revenue in our Americas segment was derived from the United States for the years ended
December 31, 2011, 2010, and 2009, respectively. We own or operate approximately 125,000 display structures in our Americas segment with
operations in 48 of the 50 largest markets in the United States, including all of the 20 largest markets.

Our Americas assets consist of billboards, street furniture and transit displays, airport displays, mall displays, and wallscapes and other
spectaculars, which we own or operate under lease management agreements. Our Americas advertising business is focused on metropolitan areas
with dense populations.

Strategy

We seek to capitalize on our Americas network and diversified product mix to maximize revenue. In addition, by sharing best practices among
our business segments, we believe we can quickly and effectively replicate our successes in other markets in which we operate. Our outdoor
strategy focuses on leveraging our diversified product mix and long-standing presence in many of our existing markets, which provides us with
the ability to launch new products and test new initiatives in a reliable and cost-effective manner.

Promote Outdoor Media Spending. Given the attractive industry fundamentals of outdoor media and our depth and breadth of relationships with
both local and national advertisers, we believe we can drive outdoor advertising s share of total media spending by utilizing our dedicated
national sales team to highlight the value of outdoor advertising relative to other media. Outdoor advertising only represented 4% of total dollars
spent on advertising in the United States in 2010. We have made and continue to make significant investments in research
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tools that enable our clients to better understand how our displays can successfully reach their target audiences and promote their advertising
campaigns. Also, we are working closely with clients, advertising agencies and other diversified media companies to develop more sophisticated
systems that will provide improved audience metrics for outdoor advertising. For example, we have implemented the EYES ON audience
measurement system which: (1) separately reports audiences for each of the nearly 400,000 units of inventory across the industry in the United
States, (2) reports those audiences using the same demographics available and used by other media permitting reach and frequency measures,

(3) provides the same audience measures across more than 200 markets, and (4) reports which advertisement is most likely to be seen. We
believe that measurement systems such as EYES ON will further enhance the attractiveness of outdoor advertising for both existing clients and
new advertisers and further foster outdoor media spending growth.

Continue to Deploy Digital Displays. Digital outdoor advertising provides significant advantages over traditional outdoor media. Our electronic
displays are linked through centralized computer systems to instantaneously and simultaneously change advertising copy on a large number of
displays, allowing us to sell more slots to advertisers. The ability to change copy by time of day and quickly change messaging based on
advertisers needs creates additional flexibility for our customers. Although digital displays require more capital to construct compared to
traditional bulletins, the advantages of digital allow us to penetrate new accounts and categories of advertisers as well as serve a broader set of
needs for existing advertisers. Digital displays allow for high-frequency, 24-hour advertising changes in high traffic locations and allow us to
offer our clients optimal flexibility, distribution, circulation and visibility. We expect this trend to continue as we increase our quantity of digital
inventory. As of December 31, 2011, we have deployed more than 850 digital billboards in 37 markets in the United States.

Sources of Revenue

Americas generated 44%, 46% and 46% of our revenue in 2011, 2010 and 2009, respectively. Americas revenue is derived from the sale of
advertising copy placed on our digital displays and our traditional displays. Our display inventory consists primarily of billboards, street
furniture displays and transit displays. The margins on our billboard contracts, including those related to digital billboards, tend to be higher than
those on contracts for other displays, due to their greater size, impact and location along major roadways that are highly trafficked. Billboards
comprise approximately two-thirds of our display revenues. The following table shows the approximate percentage of revenue derived from
each category for our Americas advertising inventory:

Year Ended December 31,

2011 2010 2009
Billboards:
Bulletins 53% 53% 51%
Posters 13% 14% 14%
Street furniture displays 7% 6% 5%
Transit displays 16% 15% 17%
Other displays 11% 12% 13%
Total 100% 100% 100%

(1) Includes spectaculars, mall displays and wallscapes.

Our Americas segment generates revenues from local, regional and national sales. Our advertising rates are based on a number of different

factors including location, competition, size of display, illumination, market and gross ratings points. Gross ratings points are the total number of
impressions delivered, expressed as a percentage of a market population, of a display or group of displays. The number of impressions delivered

by a display is measured by the number of people passing the site during a defined period of time. For all of our billboards in the United States,

we use independent, third-party auditing companies to verify the number of impressions delivered by a display. Reach is the percent of a target
audience exposed to an advertising message at least once during a specified period of time, typically during a period of four weeks. Frequency is
the average number of exposures an individual has to an advertising message during a specified period of time. Out-of-home frequency is

typically measured over a four-week period.
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While location, price and availability of displays are important competitive factors, we believe that providing quality customer service and
establishing strong client relationships are also critical components of sales. In addition, we have long-standing relationships with a diversified
group of advertising brands and agencies that allow us to diversify client accounts and establish continuing revenue streams.

Billboards

Our billboard inventory primarily includes bulletins and posters.

Bulletins. Bulletins vary in size, with the most common size being 14 feet high by 48 feet wide. Digital bulletins display static
messages that resemble standard printed bulletins when viewed, but also allow advertisers to change messages throughout the
course of a day. Our electronic displays are linked through centralized computer systems to instantaneously and
simultaneously change advertising copy as needed. Because of their greater size, impact, high-frequency and 24-hour
advertising changes, we typically receive our highest rates for digital bulletins. Almost all of the advertising copy displayed
on traditional bulletins is computer printed on vinyl and transported to the bulletin where it is secured to the display surface.
Bulletins generally are located along major expressways, primary commuting routes and main intersections that are highly
visible and heavily trafficked. Our clients may contract for individual bulletins or a network of bulletins, meaning the clients
advertisements are rotated among bulletins to increase the reach of the campaign. Our client contracts for bulletins, either
traditional or digital, generally have terms ranging from four weeks to one year.

Posters. Digital posters are available in addition to the traditional 30-sheet or 8-sheet displays. Similar to digital bulletins,
digital posters display static messages that resemble standard printed posters when viewed, and are linked through centralized
computer systems to instantaneously and simultaneously change messages throughout the course of a day. The traditional
30-sheet posters are approximately 11 feet high by 23 feet wide, and the traditional 8-sheet posters are approximately 5 feet
high by 11 feet wide. Advertising copy for traditional 30-sheet posters is digitally printed on a single piece of polyethylene
material that is then transported and secured to the poster surfaces. Advertising copy for traditional 8-sheet posters is printed
using silk screen, lithographic or digital process to transfer the designs onto paper that is then transported and secured to the
poster surfaces. Posters generally are located in commercial areas on primary and secondary routes near point-of-purchase
locations, facilitating advertising campaigns with greater demographic targeting than those displayed on bulletins. Our poster
rates typically are less than our bulletin rates, and our client contracts for posters generally have terms ranging from four
weeks to one year. Premiere displays, which consist of premiere panels and squares, are innovative hybrids between bulletins
and posters that we developed to provide our clients with an alternative for their targeted marketing campaigns. The premiere
displays utilize one or more poster panels, but with vinyl advertising stretched over the panels similar to bulletins. Our intent
is to combine the creative impact of bulletins with the additional reach and frequency of posters.

Street Furniture Displays

Our street furniture displays include advertising surfaces on bus shelters, information kiosks, freestanding units and other public structures, are
available in both traditional and digital formats, and are primarily located in major metropolitan areas and along major commuting routes.
Generally, we own the street furniture structures and are responsible for their construction and maintenance. Contracts for the right to place our
street furniture displays in the public domain and sell advertising space on them are awarded by municipal and transit authorities in competitive
bidding processes governed by local law. Generally, these contracts have terms ranging from 10 to 20 years. As compensation for the right to
sell advertising space on our street furniture structures, we pay the municipality or transit authority a fee or revenue share that is either a fixed
amount or a percentage of the revenue derived from the street furniture displays. Typically, these revenue sharing arrangements include
payments by us of minimum guaranteed amounts. Client contracts for street furniture displays typically have terms ranging from four weeks to
one year, and are typically for network packages of multiple street furniture displays.
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Our transit displays are advertising surfaces on various types of vehicles or within transit systems, including on the interior and exterior sides of
buses, trains, trams, and within the common areas of rail stations and airports, and are available in both traditional and digital formats. Similar to
street furniture, contracts for the right to place our displays on such vehicles or within such transit systems and to sell advertising space on them
generally are awarded by public transit authorities in competitive bidding processes or are negotiated with private transit operators. Generally,
these contracts have terms ranging up to nine years. Our client contracts for transit displays generally have terms ranging from four weeks to one
year.

Other Inventory

The balance of our display inventory consists of spectaculars, wallscapes and mall displays. Spectaculars are customized display structures that
often incorporate video, multidimensional lettering and figures, mechanical devices and moving parts and other embellishments to create special
effects. The majority of our spectaculars are located in Times Square in New York City, Dundas Square and the Gardiner Expressway in
Toronto, Fashion Show Mall in Las Vegas, Miracle Mile Shops in Las Vegas and across from the Target Center in Minneapolis. Client contracts
for spectaculars typically have terms of one year or longer. A wallscape is a display that drapes over or is suspended from the sides of buildings
or other structures. Generally, wallscapes are located in high-profile areas where other types of outdoor advertising displays are limited or
unavailable. Clients typically contract for individual wallscapes for extended terms. We also own displays located within the common areas of
malls on which our clients run advertising campaigns for periods ranging from four weeks to one year.

Advertising Inventory and Markets

As of December 31, 2011, we owned or operated approximately 125,000 display structures in our Americas segment with operations in 48 of the
50 largest markets in the United States, including all of the 20 largest markets. Therefore, no one property is material to our overall operations.
We believe that our properties are in good condition and suitable for our operations. During 2011, we conformed our methodology for counting
airport displays to be consistent with the remainder of our domestic inventory.

Our displays are located on owned land, leased land or land for which we have acquired permanent easements. The majority of the advertising
structures on which our displays are mounted require permits. Permits are granted for the right to operate an advertising structure as long the
structure is used in compliance with the laws and regulations of the applicable jurisdiction.

Production

In a majority of our markets, our local production staff performs the full range of activities required to create and install advertising copy.
Production work includes creating the advertising copy design and layout, coordinating its printing and installing the copy on displays. We
provide creative services to smaller advertisers and to advertisers not represented by advertising agencies. National advertisers often use
preprinted designs that require only installation. Our creative and production personnel typically develop new designs or adopt copy from other
media for use on our inventory. Our creative staff also can assist in the development of marketing presentations, demonstrations and strategies to
attract new clients.

Construction and Operation

We typically own the physical structures on which our clients advertising copy is displayed. We build some of the structures at our billboard
fabrication business in Illinois and erect them on sites we either lease or own or for which we have acquired permanent easements. The site lease
terms generally range from one to 20 years. In addition to the site lease, we must obtain a permit to build the sign. Permits are typically issued in
perpetuity by the state or local government and typically are transferable or renewable for a minimal, or no, fee. Traditional bulletin
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and poster advertising copy is either printed with computer generated graphics on a single sheet of vinyl or placed on lithographed or
silk-screened paper sheets supplied by the advertiser. These advertisements are then transported to the site and in the case of vinyl, wrapped
around the face of the site, and in the case of paper, pasted and applied like wallpaper to the site. The operational process also includes
conducting visual inspections of the inventory for display defects and taking the necessary corrective action within a reasonable period of time.

Client Categories

In 2011, the top five client categories in our Americas segment were retail, business services, banking and financial services, media and
telecommunications.

Competition

The outdoor advertising industry in the Americas is fragmented, consisting of several larger companies involved in outdoor advertising, such as
CBS and Lamar Advertising Company, as well as numerous smaller and local companies operating a limited number of displays in a single
market or a few local markets. We also compete with other advertising media in our respective markets, including broadcast and cable
television, radio, print media, direct mail, the Internet and other forms of advertisement.

Outdoor advertising companies compete primarily based on ability to reach consumers, which is driven by location of the display.
International Outdoor Advertising

Our International segment includes our operations in Asia, Australia and Europe, with approximately 34%, 37%, and 39% of our revenue in this
segment derived from France and the United Kingdom for the years ended December 31, 2011, 2010, and 2009, respectively. As of
December 31, 2011, we owned or operated more than 630,000 displays across 30 countries.

Our International assets consist of street furniture and transit displays, billboards, mall displays, Smartbike schemes, wallscapes and other
spectaculars, which we own or operate under lease agreements. Our International business is focused on metropolitan areas with dense
populations.

Strategy

Similar to our Americas business, we believe our International business has attractive industry fundamentals including a broad audience reach
and a highly cost effective media for advertisers as measured by cost per thousand persons reached compared to other traditional media. Our
International business focuses on the following strategies:

Promote Overall Outdoor Media Spending. Our strategy is to promote growth in outdoor advertising s share of total media spending by
leveraging our international scale and local reach. We are focusing on developing and implementing better and improved outdoor audience
delivery measurement systems to provide advertisers with tools to determine how effectively their message is reaching the desired audience.

Capitalize on Product and Geographic Opportunities. We are also focused on growing our business internationally by working closely with our
advertising customers and agencies in meeting their needs, and through new product offerings, optimization of our current display portfolio and
selective investments targeting promising growth markets. We have continued to innovate and introduce new products in international markets
based on local demands. Our core business is our street furniture business and that is where we plan to focus much of our investment. We plan to
continue to evaluate municipal contracts that may come up for bid and will make prudent investments where we believe we can receive
attractive returns. We will also continue to invest in markets such as China, Turkey and Poland, where we believe there is high growth potential.

Continue to Deploy Digital Display Networks. Internationally, digital out-of-home displays are a dynamic medium which enables our customers
to engage in real-time, tactical, topical and flexible advertising. We will continue our focused and dedicated digital strategy as we remain
committed to the digital development of out-of-home communication solutions internationally. Through our new international digital brand,
Clear Channel Play,
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we are able to offer networks of digital displays in multiple formats and multiple environments including bus shelters, airports, transit, malls and
flagship locations. We seek to achieve greater consumer engagement and flexibility by delivering powerful, flexible and interactive campaigns
that open up new possibilities for advertisers to engage with their target audiences. With digital network launches in Sweden, Belgium and the
U.K. accelerating our expansion program during 2011, we had more than 2,900 digital displays in twelve countries across Europe and Asia as of
December 31, 2011.

Sources of Revenue

Our International segment generated 56%, 54% and 54% of our revenue in 2011, 2010 and 2009, respectively. International revenue is derived
from the sale of traditional advertising copy placed on our display inventory and electronic displays which are part of our network of digital
displays. Our International display inventory consists primarily of street furniture displays, billboards, transit displays and other out-of-home
advertising displays, such as neon displays. The following table shows the approximate percentage of revenue derived from each inventory
category of our International segment:

Year Ended December 31,
2011 2010 2009
Street furniture displays 43% 42% 40%
Billboards " 27% 30% 32%
Transit displays 9% 8% 8%
Other 21% 20% 20%
Total 100% 100% 100%

(1) Includes revenue from posters and neon displays.

(2) Includes advertising revenue from mall displays, other small displays, and non-advertising revenue from sales of street furniture equipment,
cleaning and maintenance services, operation of Smartbike schemes and production revenue.

Our International segment generates revenues worldwide from local, regional and national sales. Similar to our Americas business, advertising

rates generally are based on the gross ratings points of a display or group of displays. The number of impressions delivered by a display, in some

countries, is weighted to account for such factors as illumination, proximity to other displays and the speed and viewing angle of approaching

traffic.

While location, price and availability of displays are important competitive factors, we believe that providing quality customer service and
establishing strong client relationships are also critical components of sales. Our entrepreneurial culture allows local management to operate
their markets as separate profit centers, encouraging customer cultivation and service.

Street Furniture Displays

Our International street furniture displays, available in traditional and digital formats, are substantially similar to their Americas street furniture
counterparts, and include bus shelters, freestanding units, various types of kiosks, benches and other public structures. Internationally, contracts
with municipal and transit authorities for the right to place our street furniture in the public domain and sell advertising on such street furniture
typically provide for terms ranging from 10 to 15 years. The major difference between our International and Americas street furniture businesses
is in the nature of the municipal contracts. In our International business, these contracts typically require us to provide the municipality with a
broader range of metropolitan amenities such as bus shelters with or without advertising panels, information kiosks and public wastebaskets, as
well as space for the municipality to display maps or other public information. In exchange for providing such metropolitan amenities and
display space, we are authorized to sell advertising space on certain sections of the structures we erect in the public domain. Our International
street furniture is typically sold to clients as network packages of multiple street furniture displays, with contract terms ranging from one to two
weeks. Client contracts are also available with terms of up to one year.
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The sizes of our International billboards are not standardized. The billboards vary in both format and size across our networks, with the majority
of our International billboards being similar in size to our posters used in our Americas business (30-sheet and 8-sheet displays). Our
International billboards are sold to clients as network packages with contract terms typically ranging from one to two weeks. Long-term client
contracts are also available and typically have terms of up to one year. We lease the majority of our billboard sites from private landowners.
Billboards include posters and our neon displays, and are available in traditional and digital formats. Defi Group SAS, our International neon
subsidiary, is a global provider of neon signs with approximately 296 displays in 16 countries worldwide. Client contracts for International neon
displays typically have terms of approximately five years.

Transit Displays

Our International transit display contracts are substantially similar to their Americas transit display counterparts, and typically require us to make
only a minimal initial investment and few ongoing maintenance expenditures. Contracts with public transit authorities or private transit operators
typically have terms ranging from three to seven years. Our client contracts for transit displays, either traditional or digital, generally have terms
ranging from one week to one year, or longer.

Other International Inventory and Services

The balance of our revenue from our International segment consists primarily of advertising revenue from mall displays, other small displays
and non-advertising revenue from sales of street furniture equipment, cleaning and maintenance services and production revenue.
Internationally, our contracts with mall operators generally have terms ranging from five to ten years and client contracts for mall displays
generally have terms ranging from one to two weeks, but are available for periods up to six months. Our International inventory includes other
small displays that are counted as separate displays since they form a substantial part of our network and International revenue. We also have a
Smartbike bicycle rental program which provides bicycles for rent to the general public in several municipalities. In exchange for providing the
bike rental program, we generally derive revenue from advertising rights to the bikes, bike stations, additional street furniture displays, or fees
from the local municipalities. In several of our International markets, we sell equipment or provide cleaning and maintenance services as part of
a billboard or street furniture contract with a municipality.

Advertising Inventory and Markets

As of December 31, 2011, we owned or operated more than 630,000 displays in our International segment, with operations across 30 countries.
Our International display count includes display faces, which may include multiple faces on a single structure. As a result, our International
display count is not comparable to our Americas display count, which includes only unique displays. No one property is material to our overall
operations. We believe that our properties are in good condition and suitable for our operations.

Production

The majority of our International clients are advertisers targeting national audiences whose business generally is placed with us through
advertising agencies. These agencies often provide our International clients creative services to design and produce both the advertising copy
and the physical printed advertisement. Traditional advertising copy, both paper and vinyl, is shipped to centralized warehouses operated by us.
The copy is then sorted and delivered to sites where it is installed on our displays.

Construction and Operation

The International manufacturing process largely consists of two elements: the manufacture and installation of advertising structures and the
weekly preparation of advertising posters for distribution throughout our networks. Generally, we outsource the manufacturing of advertising
structures to third parties and regularly seek competitive bids. We use a wide range of suppliers, located in each of our markets. The design of
street furniture structures
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(such as bus shelters, bicycle racks and kiosks) is typically done in conjunction with a third party design or architectural firm. These street
furniture designs then form the basis of a competitive bidding process to select a manufacturer. Our street furniture sites are posted by our own
employees or subcontractors who also clean and maintain the sites. The decision to use our own employees or subcontractors is made on a
market-by-market basis taking into consideration the mix of products in the market and local labor costs.

Client Categories

In 2011, the top five client categories in our International segment, based on International revenue derived from these categories, were retail,
food and food products, telecommunications, automotive, and fashion and apparel.

Competition

The international outdoor advertising industry is fragmented, consisting of several larger companies involved in outdoor advertising, such as
JCDecaux and CBS, as well as numerous smaller and local companies operating a limited number of displays in a single market or a few local
markets. We also compete with other advertising media in our respective markets, including broadcast and cable television, radio, print media,
direct mail, the Internet and other forms of advertisement.

Outdoor companies compete primarily based on ability to reach consumers, which is driven by location of the display.
Employees

As of January 31, 2012, we had approximately 2,000 domestic employees and approximately 5,800 international employees, of which
approximately 1,740 were employed in corporate related activities. Approximately 150 of our employees in the United States and approximately
265 of our employees outside the United States are subject to collective bargaining agreements in their respective countries. We are a party to
numerous collective bargaining agreements, none of which represent a significant number of employees. We believe that our relationship with
our employees is good.

Seasonality
Required information is located within Item 7 of Part II of this Annual Report on Form 10-K.
Regulation of our Business

The outdoor advertising industry in the United States is subject to governmental regulation at the Federal, state and local levels. These
regulations may include, among others, restrictions on the construction, repair, maintenance, lighting, upgrading, height, size, spacing and
location of and, in some instances, content of advertising copy being displayed on outdoor advertising structures. In addition, international
regulations have a significant impact on the outdoor advertising industry. International regulation of the outdoor advertising industry can vary by
municipality, region and country, but generally limits the size, placement, nature and density of out-of-home displays. Other regulations may
limit the subject matter and language of out-of-home displays.

From time to time, legislation has been introduced in both the United States and foreign jurisdictions attempting to impose taxes on revenue
from outdoor advertising or for the right to use outdoor advertising assets. Several jurisdictions have already imposed such taxes as a percentage
of our outdoor advertising revenue in that jurisdiction. In addition, some jurisdictions have taxed our personal property and leasehold interests in
advertising locations using various valuation methodologies. While these taxes have not had a material impact on our business and financial
results to date, we expect U.S. and foreign jurisdictions to continue to try to impose such taxes as a way of increasing revenue. In recent years,
outdoor advertising also has become the subject of targeted taxes and fees. These laws may affect prevailing competitive conditions in our
markets in a variety of ways. Such laws may reduce our expansion opportunities or may increase or reduce competitive pressure from other
members of the outdoor advertising industry. No assurance can be given that existing or future laws or regulations, and the enforcement thereof,
will not materially and adversely affect the outdoor advertising industry. However, we contest laws and regulations that we believe unlawfully
restrict our constitutional or other legal rights and may adversely impact the growth of our outdoor advertising business.

Table of Contents 14



Edgar Filing: Clear Channel Outdoor Holdings, Inc. - Form 10-K

Table of Conten

In the United States, Federal law, principally the Highway Beautification Act ( HBA ), regulates outdoor advertising on Federal-Aid Primary,
Interstate and National Highway Systems roads within the United States ( controlled roads ). The HBA regulates the size and placement of
billboards, requires the development of state standards, mandates a state s compliance program, promotes the expeditious removal of illegal signs
and requires just compensation for takings.

To satisty the HBA s requirements, all states have passed billboard control statutes and regulations that regulate, among other things,
construction, repair, maintenance, lighting, height, size, spacing and the placement and permitting of outdoor advertising structures. We are not
aware of any state that has passed control statutes and regulations less restrictive than the prevailing federal requirements, including the
requirement that an owner remove any non-grandfathered, non-compliant signs along the controlled roads, at the owner s expense and without
compensation. Local governments generally also include billboard control as part of their zoning laws and building codes regulating those items
described above and include similar provisions regarding the removal of non-grandfathered structures that do not comply with certain of the
local requirements. Some local governments have initiated code enforcement and permit reviews of billboards within their jurisdiction
challenging billboards located within their jurisdiction, and in some instances we have had to remove billboards as a result of such reviews.

As part of their billboard control laws, state and local governments regulate the construction of new signs. Some jurisdictions prohibit new
construction, some jurisdictions allow new construction only to replace existing structures and some jurisdictions allow new construction subject
to the various restrictions discussed above. In certain jurisdictions, restrictive regulations also limit our ability to relocate, rebuild, repair,
maintain, upgrade, modify or replace existing legal non-conforming billboards.

U.S. Federal law neither requires nor prohibits the removal of existing lawful billboards, but it does mandate the payment of compensation if a
state or political subdivision compels the removal of a lawful billboard along the controlled roads. In the past, state governments have purchased
and removed existing lawful billboards for beautification purposes using Federal funding for transportation enhancement programs, and these
jurisdictions may continue to do so in the future. From time to time, state and local government authorities use the power of eminent domain and
amortization to remove billboards. Thus far, we have been able to obtain satisfactory compensation for our billboards purchased or removed as a
result of these types of governmental action, although there is no assurance that this will continue to be the case in the future.

We have introduced and intend to expand the deployment of digital billboards that display static digital advertising copy from various
advertisers that change up to several times per minute. We have encountered some existing regulations in the U.S. and across some international
jurisdictions that restrict or prohibit these types of digital displays. However, since digital technology for changing static copy has only recently
been developed and introduced into the market on a large scale, and is in the process of being introduced more broadly in our international
markets, existing regulations that currently do not apply to digital technology by their terms could be revised to impose greater restrictions.
These regulations may impose greater restrictions on digital billboards due to alleged concerns over aesthetics or driver safety.

ITEM 1A. RISK FACTORS
Risks Related to Our Business

Our results have been in the past, and could be in the future, adversely affected by economic uncertainty or deteriorations in economic
conditions

Expenditures by advertisers tend to be cyclical, reflecting economic conditions and budgeting and buying patterns. Periods of a slowing
economy or recession, or periods of economic uncertainty, may be accompanied by a decrease in advertising. The global economic downturn
that began in 2008 resulted in a decline in advertising and marketing by our customers, which resulted in a decline in advertising revenues across
our businesses. This reduction in advertising revenues had an adverse effect on our revenue, profit margins, cash flow and liquidity. Although
we believe that global economic conditions are improving, economic conditions remain uncertain. If economic conditions do not continue to
improve, economic uncertainty increases or economic conditions deteriorate
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again, global economic conditions may once again adversely impact our revenue, profit margins, cash flow and liquidity. Furthermore, because a
significant portion of our revenue is derived from local advertisers, our ability to generate revenues in specific markets is directly affected by
local and regional conditions, and unfavorable regional economic conditions also may adversely impact our results. In addition, even in the
absence of a downturn in general economic conditions, an individual business sector or market may experience a downturn, causing it to reduce
its advertising expenditures, which also may adversely impact our results.

We performed impairment tests on our goodwill and other intangible assets during the fourth quarter of 2011 and 2010 and recorded non-cash
impairment charges of $7.6 million and $11.5 million, respectively. Additionally, we performed impairment tests in 2008 and 2009 on our
indefinite-lived assets and goodwill and, as a result of the global economic downturn and the corresponding reduction in our revenues, we
recorded non-cash impairment charges of $3.2 billion and $890.7 million, respectively. Although we believe we have made reasonable estimates
and used appropriate assumptions to calculate the fair value of our billboard permits and reporting units, it is possible a material change could
occur. If actual market conditions and operational performance for the respective reporting units underlying the intangible assets were to
deteriorate, or if facts and circumstances change that would more likely than not reduce the estimated fair value of the indefinite-lived assets or
goodwill for these reporting units below their adjusted carrying amounts, we may also be required to recognize additional impairment charges in
future periods, which could have a material impact on our financial condition and results of operations.

To service our debt obligations and to fund capital expenditures, we will require a significant amount of cash to meet our needs, which
depends on many factors beyond our control

Our ability to service our debt obligations and to fund capital expenditures for display construction or renovation will require a significant
amount of cash. Our primary source of liquidity is cash flow from operations. Based on our current and anticipated levels of operations and
conditions in our markets, we believe that cash on hand as well as cash flow from operations will enable us to meet our working capital, capital
expenditure, debt service and other funding requirements for at least the next twelve months. However, our ability to fund our working capital
needs, debt service and other obligations and to comply with the financial covenants under our financing agreements depends on our future
operating performance and cash flow, which are in turn subject to prevailing economic conditions and other factors, many of which are beyond
our control. If our future operating performance does not meet our expectation or our plans materially change in an adverse manner or prove to
be materially inaccurate, we may need additional financing. In addition, the purchase price of possible acquisitions, capital expenditures for
deployment of digital billboards and/or other strategic initiatives could require additional indebtedness or equity financing on our part. Adverse
securities and credit market conditions, such as those experienced during 2008 and 2009, could significantly affect the availability of equity or
credit financing. Consequently, there can be no assurance that such financing, if permitted under the terms of our financing agreements, will be
available on terms acceptable to us or at all. The inability to obtain additional financing in such circumstances could have a material adverse
effect on our financial condition and on our ability to meet our obligations or pursue strategic initiatives. Additional indebtedness could increase
our leverage and make us more vulnerable to economic downturns and may limit our ability to withstand competitive pressures.

Downgrades in our credit ratings may adversely affect our borrowing costs, limit our financing options, reduce our flexibility under future
financings and adversely affect our liquidity, and also may adversely impact our business operations

Our and Clear Channel Communications corporate credit ratings by Standard & Poor s Ratings Services and Moody s Investors Service are
speculative-grade and have been downgraded and upgraded at various times during the past several years. Any reductions in our credit ratings
could increase our borrowing costs, reduce the availability of financing to us or increase the cost of doing business or otherwise negatively
impact our business operations.
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Our financial performance may be adversely affected by many factors beyond our control

Certain factors that could adversely affect our financial performance by, among other things, leading to decreases in overall revenues, the
numbers of advertising customers, advertising fees, or profit margins include:

unfavorable economic conditions, which may cause companies to reduce their expenditures on advertising;
an increased level of competition for advertising dollars, which may lead to lower advertising rates as we attempt to retain
customers or which may cause us to lose customers to our competitors who offer lower rates that we are unable or unwilling to
match;
unfavorable fluctuations in operating costs, which we may be unwilling or unable to pass through to our customers;
technological changes and innovations that we are unable to successfully adopt or are late in adopting that offer more attractive
advertising alternatives than what we offer, which may lead to a loss of advertising customers or to lower advertising rates;
changes in governmental regulations and policies and actions of regulatory bodies, including changes to restrictions on rebuilding
non-conforming structures, which could increase our taxes or other costs, restrict the advertising media that we employ or restrict
some or all of our customers that operate in regulated areas from using certain advertising media or from advertising at all;
unfavorable shifts in population and other demographics, which may cause us to lose advertising customers as people migrate to
markets where we have a smaller presence or which may cause advertisers to be willing to pay less in advertising fees if the general
population shifts into a less desirable age or geographical demographic from an advertising perspective; and
unfavorable changes in labor conditions, which may impair our ability to operate or require us to spend more to retain and attract
key employees.

We face intense competition in the outdoor advertising business

We operate in a highly competitive industry, and we may not be able to maintain or increase our current advertising and sales revenues. We
compete for advertising revenue with other outdoor advertising businesses, as well as with other media, such as radio, newspapers, magazines,
television, direct mail, smart mobile phones, satellite radio and Internet-based media, within their respective markets. Market shares are subject
to change, which could have the effect of reducing our revenue in that market. Our competitors may develop services or advertising media that
are equal or superior to those we provide or that achieve greater market acceptance and brand recognition than we achieve. It also is possible that
new competitors may emerge and rapidly acquire significant market share in any of our business segments. An increased level of competition for
advertising dollars may lead to lower advertising rates as we attempt to retain customers or may cause us to lose customers to our competitors
who offer lower rates that we are unable or unwilling to match.

Our business is dependent on our management team and other key individuals

Our business is dependent upon the performance of our management team and other key individuals. A number of key individuals have joined
us over the past two years, including Robert W. Pittman, who became our Executive Chairman on October 2, 2011. Although we have entered
into agreements with some members of our management team and certain other key individuals, we can give no assurance that all or any of our
management team and other key individuals will remain with us. Competition for these individuals is intense and many of our key employees
are at-will employees who are under no legal obligation to remain with us, and may decide to leave for a variety of personal or other reasons
beyond our control. If members of our management or key individuals decide to leave us in the future, or if we are not successful in attracting,
motivating and retaining other key employees, our business could be adversely affected.

Government regulation of outdoor advertising may restrict our outdoor advertising operations

U.S. Federal, state and local regulations have a significant impact on the outdoor advertising industry and our business. One of the seminal laws
is the HBA, which regulates outdoor advertising on Federal-Aid Primary, Interstate and National Highway Systems roads in the United States.
The HBA regulates the size and location of billboards, mandates a state compliance program, requires the development of state standards,
promotes the expeditious removal of illegal signs and requires just compensation for takings. Construction, repair, maintenance, lighting,
upgrading, height, size, spacing, the location and permitting of billboards and the use of new technologies for changing displays, such as digital
displays, are regulated by federal, state and local governments. From time to
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time, states and municipalities have prohibited or significantly limited the construction of new outdoor advertising structures. Changes in laws
and regulations affecting outdoor advertising at any level of government, including laws of the foreign jurisdictions in which we operate, could
have a significant financial impact on us by requiring us to make significant expenditures or otherwise limiting or restricting some of our
operations. Due to such regulations, it has become increasingly difficult to develop new outdoor advertising locations.

From time to time, certain state and local governments and third parties have attempted to force the removal of our displays under various state
and local laws, including zoning ordinances, permit enforcement, condemnation and amortization. Amortization is the attempted forced removal
of legal non-conforming billboards (billboards which conformed with applicable laws and regulations when built, but which do not conform to
current laws and regulations) or the commercial advertising placed on such billboards after a period of years. Pursuant to this concept, the
governmental body asserts that just compensation is earned by continued operation of the billboard over time. Amortization is prohibited along
all controlled roads and generally prohibited along non-controlled roads. Amortization has, however, been upheld along non-controlled roads in
limited instances where provided by state and local law. Other regulations limit our ability to rebuild, replace, repair, maintain and upgrade
non-conforming displays. In addition, from time to time third parties or local governments assert that we own or operate displays that either are
not properly permitted or otherwise are not in strict compliance with applicable law. For example, court rulings have upheld regulations in the
City of New York that have impacted our displays in certain areas within the city. Such regulations and allegations have not had a material
impact on our results of operations to date, but if we are increasingly unable to resolve such allegations or obtain acceptable arrangements in
circumstances in which our displays are subject to removal, modification or amortization, or if there occurs an increase in such regulations or
their enforcement, our operating results could suffer.

A number of state and local governments have implemented or initiated taxes, fees and registration requirements in an effort to decrease or
restrict the number of outdoor signs and/or to raise revenue. From time to time, legislation also has been introduced in foreign jurisdictions
attempting to impose taxes on revenue from outdoor advertising or for the right to use outdoor advertising assets. In addition, a number of
jurisdictions, including the City of Los Angeles, have implemented legislation or interpreted existing legislation to restrict or prohibit the
installation of new digital billboards. While these measures have not had a material impact on our business and financial results to date, we
expect these efforts to continue. The increased imposition of these measures, and our inability to overcome any such measures, could reduce our
operating income if those outcomes require removal or restrictions on the use of preexisting displays. In addition, if we are unable to pass on the
cost of these items to our clients, our operating income could be adversely affected.

International regulation of the outdoor advertising industry can vary by municipality, region and country, but generally limits the size,
placement, nature and density of out-of-home displays. Other regulations limit the subject matter and language of out-of-home displays. Our
failure to comply with these or any future international regulations could have an adverse impact on the effectiveness of our displays or their
attractiveness to clients as an advertising medium and may require us to make significant expenditures to ensure compliance. As a result, we
may experience a significant impact on our operations, revenue, international client base and overall financial condition.

Additional restrictions on outdoor advertising of tobacco, alcohol and other products may further restrict the categories of clients that can
advertise using our products

Out-of-court settlements between the major U.S. tobacco companies and all 50 states, the District of Columbia, the Commonwealth of Puerto
Rico and four other U.S. territories include a ban on the outdoor advertising of tobacco products. Other products and services may be targeted in
the U.S. in the future, including alcohol products. Most European Union countries, among other nations, also have banned outdoor
advertisements for tobacco products and legislation regulating alcohol advertising has been introduced in a number of European countries in
which we conduct business and could have a similar impact. Any significant reduction in alcohol-related advertising or advertising of other
products due to content-related restrictions could cause a reduction in our direct revenues from such advertisements and an increase in the
available space on the existing inventory of billboards in the outdoor advertising industry.
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Environmental, health, safety and land use laws and regulations may limit or restrict some of our operations

As the owner or operator of various real properties and facilities, we must comply with various foreign, federal, state and local environmental,
health, safety and land use laws and regulations. We and our properties are subject to such laws and regulations relating to the use, storage,
disposal, emission and release of hazardous and non-hazardous substances and employee health and safety as well as zoning restrictions.
Historically, we have not incurred significant expenditures to comply with these laws. However, additional laws which may be passed in the
future, or a finding of a violation of or liability under existing laws, could require us to make significant expenditures and otherwise limit or
restrict some of our operations.

Doing business in foreign countries exposes us to certain risks not found when doing business in the United States

Doing business in foreign countries carries with it certain risks that are not found when doing business in the United States. These risks could
result in losses against which we are not insured. Examples of these risks include:

potential adverse changes in the diplomatic relations of foreign countries with the United States;

hostility from local populations;

the adverse effect of foreign exchange controls;

government policies against businesses owned by foreigners;

investment restrictions or requirements;

expropriations of property without adequate compensation;

the potential instability of foreign governments;

the risk of insurrections;

risks of renegotiation or modification of existing agreements with governmental authorities;

difficulties collecting receivables and otherwise enforcing contracts with governmental agencies and others in some foreign legal

systems;

withholding and other taxes on remittances and other payments by subsidiaries;

changes in tax structure and level; and

changes in laws or regulations or the interpretation or application of laws or regulations.
In addition, because we own assets in foreign countries and derive revenues from our International operations, we may incur currency translation
losses due to changes in the values of foreign currencies and in the value of the U.S. dollar. We cannot predict the effect of exchange rate
fluctuations upon future operating results.

Our International operations involve contracts with, and regulation by, foreign governments. We operate in many parts of the world that
experience corruption to some degree. Although we have policies and procedures in place that are designed to promote legal and regulatory
compliance (including with respect to the U.S. Foreign Corrupt Practices Act and the United Kingdom Bribery Act 2010), our employees,
subcontractors and agents could take actions that violate applicable anticorruption laws or regulations. Violations of these laws, or allegations of
such violations, could have a material adverse effect on our business, financial position and results of operations.

The success of our street furniture and transit products is dependent on our obtaining key municipal concessions, which we may not be able
to obtain on favorable terms

Our street furniture and transit products businesses require us to obtain and renew contracts with municipalities and other governmental entities.
Many of these contracts, which require us to participate in competitive bidding processes at each renewal, typically have terms ranging from
three to 20 years and have revenue share and/or fixed payment components. Our inability to successfully negotiate, renew or complete these
contracts due to governmental demands and delay and the highly competitive bidding processes for these contracts could affect our ability to
offer these products to our clients, or to offer them to our clients at rates that are competitive to other forms of advertising, without adversely
affecting our financial results.
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Future acquisitions and other strategic transactions could pose risks

We frequently evaluate strategic opportunities both within and outside our existing lines of business. We expect from time to time to pursue
additional acquisitions and may decide to dispose of certain businesses. These acquisitions or dispositions could be material. Our acquisition
strategy involves numerous risks, including:

our acquisitions may prove unprofitable and fail to generate anticipated cash flows;
to successfully manage our large portfolio of outdoor advertising and other properties, we may need to:
recruit additional senior management as we cannot be assured that senior management of acquired businesses will continue
to work for us and we cannot be certain that any of our recruiting efforts will succeed, and
expand corporate infrastructure to facilitate the integration of our operations with those of acquired businesses, because
failure to do so may cause us to lose the benefits of any expansion that we decide to undertake by leading to disruptions in
our ongoing businesses or by distracting our management;
we may enter into markets and geographic areas where we have limited or no experience;
we may encounter difficulties in the integration of operations and systems; and
our management s attention may be diverted from other business concerns.
Additional acquisitions by us may require antitrust review by federal antitrust agencies and may require review by foreign antitrust agencies
under the antitrust laws of foreign jurisdictions. We can give no assurances that the U.S. Department of Justice ( DOJ ), the U.S. Federal Trade
Commission or foreign antitrust agencies will not seek to bar us from acquiring additional outdoor advertising businesses in any market where
we already have a significant position. The DOJ actively reviews proposed acquisitions of outdoor advertising businesses. In addition, the
antitrust laws of foreign jurisdictions will apply if we acquire international outdoor advertising businesses.

Risks Related to Our Relationship with Clear Channel Communications

Because Clear Channel Communications controls substantially all of the total voting power of our common stock, investors will not be able
to affect the outcome of any stockholder vote

As of December 31, 2011, Clear Channel Communications indirectly owned (1) all of our outstanding shares of Class B common stock and

(2) 1,553,971 shares of our Class A common stock, collectively representing approximately 89% of the outstanding shares of our common stock.
Each share of our Class B common stock entitles its holder to 20 votes and each share of our Class A common stock entitles its holder to one
vote on all matters on which stockholders are entitled to vote. As a result, as of December 31, 2011, Clear Channel Communications controlled
approximately 99% of the total voting power of our common stock.

As long as Clear Channel Communications continues to own shares of our common stock representing more than 50% of the total voting power
of our common stock, it will have the ability to direct the election of all members of our Board of Directors and, therefore, to exercise a
controlling influence over our business and affairs, including any determinations with respect to mergers or other business combinations, our
acquisition or disposition of assets, our incurrence of indebtedness, our issuance of any additional common stock or other equity securities, our
repurchase or redemption of common stock or preferred stock, if applicable, and our payment of dividends. Similarly, Clear Channel
Communications will have the power to determine the outcome of matters submitted to a vote of our stockholders, including the power to
prevent an acquisition or any other change in control. Because Clear Channel Communications interests as our controlling stockholder may
differ from other stockholders interests, actions taken by Clear Channel Communications with respect to us may not be favorable to all
stockholders.
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We have entered into agreements with Clear Channel Communications that impose obligations on us with respect to cash management and
other corporate services, financing activities, acquisitions and other business activities

We have entered into a Master Agreement, a Corporate Services Agreement, a Tax Matters Agreement, a Trademark License Agreement and a
number of other agreements with Clear Channel Communications setting forth various matters governing our relationship with Clear Channel
Communications while it remains a significant stockholder in us. These agreements govern our relationship with Clear Channel
Communications and allow Clear Channel Communications to retain control over many aspects of our operations. We are not able to terminate
these agreements or amend them in a manner we deem more favorable so long as Clear Channel Communications continues to own shares of our
common stock representing more than 50% of the total voting power of our common stock.

Pursuant to the Corporate Services Agreement, we are obligated to use various corporate services provided by Clear Channel Communications
and its affiliates, including treasury, payroll and other financial services, certain executive officer services, human resources and employee
benefit services, legal services, information systems and network services and procurement and sourcing support. Also pursuant to the Corporate
Services Agreement, substantially all of the cash generated from our domestic Americas operations is transferred daily into accounts of Clear
Channel Communications (after satisfying our controlled disbursement accounts and the funding requirements of the trustee account under the
senior notes issued in December 2009 by Clear Channel Worldwide Holdings, Inc., an indirect, wholly-owned subsidiary of ours), where funds
of ours and of Clear Channel Communications are commingled, and recorded as Due from/to Clear Channel Communications on the
consolidated balance sheet. Net amounts owed between us and Clear Channel Communications are evidenced by revolving promissory notes.
We do not have a commitment from Clear Channel Communications to advance funds to us, and we have no access to the cash transferred from
us to Clear Channel Communications. If Clear Channel Communications were to become insolvent, we would be an unsecured creditor of Clear
Channel Communications. In such event, we would be treated the same as other unsecured creditors of Clear Channel Communications and, if
we were not entitled to the cash previously transferred to Clear Channel Communications, or could not obtain such cash on a timely basis, we
could experience a liquidity shortfall. At December 31, 2011 and 2010, the asset recorded in Due from Clear Channel Communications on the
consolidated balance sheet was $656.0 million and $383.8 million, respectively.

In addition, the Master Agreement includes restrictive covenants that, among other things, restrict our ability to:

issue any shares of capital stock or securities convertible into capital stock;

incur additional indebtedness;

make certain acquisitions and investments;

repurchase our stock;

dispose of certain assets; and

merge or consolidate.
The rights of Clear Channel Communications under these agreements may allow Clear Channel Communications to delay or prevent an
acquisition of us that our other stockholders may consider favorable. In addition, the restrictions contained in these agreements limit our ability
to finance operations and capital needs, make acquisitions or engage in other business activities, including our ability to grow and increase our
revenue or respond to competitive changes.

The terms of our arrangements with Clear Channel Communications may be more favorable than we would be able to obtain from an
unaffiliated third party, and we may be unable to replace the services Clear Channel Communications provides us in a timely manner or on
comparable terms

We negotiated our arrangements with Clear Channel Communications in the context of a parent-subsidiary relationship prior to the initial public
offering of our Class A common stock. Although Clear Channel Communications is contractually obligated to provide us with services during
the term of the Corporate Services Agreement, we cannot assure you these services will be sustained at an appropriate level, or that we will be
able to replace these services in a timely manner or on comparable terms. In addition, we cannot provide assurance that the
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amount we pay Clear Channel Communications for the services will be as favorable to us as that which may be available for comparable
services provided by unrelated third parties. Other agreements with Clear Channel Communications also govern our relationship with Clear
Channel Communications and provide for the allocation of employee benefit, tax and other liabilities and obligations attributable to our
operations. The agreements also contain terms and provisions that may be more favorable than terms and provisions we might have obtained in
arm s length negotiations with unaffiliated third parties. If Clear Channel Communications ceases to provide services to us pursuant to those
agreements, our costs of procuring those services from third parties may increase.

Conflicts of interest may arise between Clear Channel Communications and us that could be resolved in a manner unfavorable to us

Questions relating to conflicts of interest may arise between Clear Channel Communications and us in a number of areas relating to our past and
ongoing relationships. Clear Channel Communications is owned indirectly by CC Media Holdings. Three of our directors serve as directors of
CC Media Holdings. Three of our other directors are affiliated with CC Media Holdings and its stockholders. In addition, five of our executive
officers serve as executive officers of CC Media Holdings.

Areas in which conflicts of interest between Clear Channel Communications and us could arise include, but are not limited to, the following:

Cross officerships, directorships and stock ownership. The ownership interests of our directors or executive officers in the common
stock of CC Media Holdings or service as a director or officer of both CC Media Holdings and us could create, or appear to create,
conflicts of interest when directors and executive officers are faced with decisions that could have different implications for the two
companies. For example, these decisions could relate to: (1) the nature, quality and cost of services rendered to us by Clear Channel
Communications; (2) disagreement over the desirability of a potential acquisition opportunity; (3) employee retention or recruiting;
or (4) our capital structure, including our level of indebtedness and our dividend policy.
Intercompany transactions. From time to time, Clear Channel Communications or its affiliates may enter into transactions with us
or our subsidiaries or other affiliates. Although the terms of any such transactions will be established based upon negotiations
between employees of Clear Channel Communications and us and, when appropriate, subject to the approval of the independent
directors on our Board or a committee of disinterested directors, there can be no assurance the terms of any such transactions will
be as favorable to us or our subsidiaries or affiliates as may otherwise be obtained in arm s length negotiations.
Intercompany agreements. We have entered into certain agreements with Clear Channel Communications pursuant to which it
provides us certain management, administrative, accounting, tax, legal and other services, for which we reimburse Clear Channel
Communications on a cost basis. In addition, we entered into a number of intercompany agreements covering matters such as tax
sharing and our responsibility for certain liabilities previously undertaken by Clear Channel Communications for certain of our
businesses. Pursuant to the Corporate Services Agreement between Clear Channel Communications and us, we are contractually
obligated to utilize the services of certain executive officers of Clear Channel Communications as our executive officers until Clear
Channel Communications owns shares of our common stock representing less than 50% of the total voting power of our common
stock, or we provide Clear Channel Communications with six months prior written notice of termination. The terms of these
agreements were established while we were a wholly owned subsidiary of Clear Channel Communications and were not the result
of arm s length negotiations. In addition, conflicts could arise in the interpretation or any extension or renegotiation of these existing
agreements.

If Clear Channel Communications engages in the same type of business we conduct or takes advantage of business opportunities that might

be attractive to us, our ability to successfully operate and expand our business may be hampered

Our amended and restated certificate of incorporation provides that, subject to any contractual provision to the contrary, Clear Channel
Communications will have no obligation to refrain from:

engaging in the same or similar business activities or lines of business as us; or
doing business with any of our clients, customers or vendors.
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In addition, the corporate opportunity policy set forth in our amended and restated certificate of incorporation addresses potential conflicts of
interest between our company, on the one hand, and Clear Channel Communications or CC Media Holdings and its officers and directors who
are officers or directors of our company, on the other hand. The policy provides that if Clear Channel Communications or CC Media Holdings
acquires knowledge of a potential transaction or matter which may be a corporate opportunity for both Clear Channel Communications and us,
we will have renounced our interest in the corporate opportunity. It also provides that if one of our directors or officers who is also a director or
officer of Clear Channel Communications or CC Media Holdings learns of a potential transaction or matter that may be a corporate opportunity
for both Clear Channel Communications and us, we will have renounced our interest in the corporate opportunity, unless that opportunity is
expressly offered to that person in writing solely in his or her capacity as our director or officer.

If one of our officers or directors, who also serves as a director or officer of Clear Channel Communications or CC Media Holdings, learns of a
potential transaction or matter that may be a corporate opportunity for both Clear Channel Communications and us, our amended and restated
certificate of incorporation provides that the director or officer will have no duty to communicate or present that corporate opportunity to us and
will not be liable to us or our stockholders for breach of fiduciary duty by reason of Clear Channel Communications actions with respect to that
corporate opportunity.

This policy could result in Clear Channel Communications having rights to corporate opportunities in which both we and Clear Channel
Communications have an interest.

We are a controlled company within the meaning of the New York Stock Exchange ( NYSE ) rules and, as a result, qualify for, and
intend to rely on, exemptions from certain corporate governance requirements that may not provide as many protections as those afforded to
stockholders of other companies

Clear Channel Communications owns shares of our common stock representing more than 50% of the total voting power of our common stock
and, as a result, we have elected to be treated as a controlled company under the NYSE corporate governance standards. As a controlled
company, we are exempt from the provisions of the NYSE s corporate governance standards requiring that: (1) a majority of our Board consists
of independent directors; (2) we have a nominating and governance committee composed entirely of independent directors and governed by a
written charter addressing the nominating and governance committee s purpose and responsibilities; and (3) we have a compensation committee
composed entirely of independent directors with a written charter addressing the compensation committee s purpose and responsibilities.
Although we currently have a compensation committee composed entirely of independent directors with a written charter addressing the
compensation committee s purpose and responsibilities, we currently do not have a nominating and governance committee and a majority of our
Board of Directors currently does not consist of independent directors. We intend to continue using certain of these exemptions and, as a result:
(1) we may not create or maintain a nominating and governance committee; (2) the nominating and governance committee (if one is created) and
the compensation committee may not consist entirely of independent directors; and (3) our Board of Directors may not consist of a majority of
independent directors. Accordingly, you may not have the same protections afforded to stockholders of companies that are subject to all of the
NYSE corporate governance requirements.

We do not have control over our tax decisions and could be liable for income taxes owed by Clear Channel Communications

As long as Clear Channel Communications continues to own shares of our common stock representing at least 80% of the total voting power and
value of our common stock, we and certain of our subsidiaries will be included in Clear Channel Communications consolidated group for

U.S. federal income tax purposes for all pre-merger periods and CC Media Holdings consolidated group for post-merger periods. In addition, we
or one or more of our subsidiaries may be included in the combined, consolidated or unitary tax returns of Clear Channel Communications for
pre-merger periods and CC Media Holdings for post-merger periods or one or more of its subsidiaries for foreign, state and local income tax
purposes. Under the Tax Matters Agreement, we pay to Clear
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Channel Communications the amount of federal, foreign, state and local income taxes that we would be required to pay to the relevant taxing
authorities if we and our subsidiaries filed combined, consolidated or unitary tax returns and were not included in the consolidated, combined or
unitary tax returns of Clear Channel Communications or its subsidiaries. In addition, by virtue of its controlling ownership and the Tax Matters
Agreement, Clear Channel Communications effectively controls all of our tax decisions. The Tax Matters Agreement provides that Clear
Channel Communications has the sole authority to respond to and conduct all tax proceedings (including tax audits) relating to us, to file all
income tax returns on our behalf and to determine the amount of our liability to (or entitlement to payment from) Clear Channel
Communications under the Tax Matters Agreement. This arrangement may result in conflicts of interest between Clear Channel
Communications and us. For example, under the Tax Matters Agreement, Clear Channel Communications is able to choose to contest,
compromise, or settle any adjustment or deficiency proposed by the relevant taxing authority in a manner that may be beneficial to Clear
Channel Communications and detrimental to us.

Moreover, notwithstanding the Tax Matters Agreement, federal law provides that each member of a consolidated group is liable for the group s
entire tax obligation. Thus, to the extent Clear Channel Communications or other members of the group fail to make any United States federal
income tax payments required by law, we would be liable for the shortfall. Similar principles may apply for foreign, state and local income tax
purposes where we file combined, consolidated or unitary returns with Clear Channel Communications or its subsidiaries for federal, foreign,
state and local income tax purposes.

If Clear Channel Communications spins off our Class B common stock to the CC Media Holdings stockholders, we have agreed in the Tax
Matters Agreement to indemnify Clear Channel Communications for its tax-related liabilities in certain circumstances

If Clear Channel Communications spins off our Class B common stock to the CC Media Holdings stockholders in a distribution intended to be
tax-free under Section 355 of the Internal Revenue Code of 1986, as amended, which we refer to herein as the Code, we have agreed in the Tax
Matters Agreement to indemnify Clear Channel Communications and its affiliates against any and all tax-related liabilities if such a spin-off fails
to qualify as a tax-free distribution (including as a result of Section 355(e) of the Code) due to actions, events or transactions relating to our
stock, assets or business, or a breach of the relevant representations or covenants made by us in the Tax Matters Agreement. If neither we nor
Clear Channel Communications is responsible under the Tax Matters Agreement for any such spin-off not being tax-free under Section 355 of
the Code, we and Clear Channel Communications h