
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION

§
In re: § Chapter 11

§
IHEARTMEDIA, INC., et al.,1 § Case No. 18-31274 (MI)

§
Debtors. § (Joint Administration Requested)

§ (Emergency Hearing Requested)

DECLARATION OF BRIAN COLEMAN,
SENIOR VICE PRESIDENT AND TREASURER OF IHEARTMEDIA, INC.,
IN SUPPORT OF CHAPTER 11 PETITIONS AND FIRST DAY MOTIONS

I, Brian Coleman, hereby declare under penalty of perjury, that:

1. I am the Senior Vice President and Treasurer of iHeartMedia, Inc. (“iHeartMedia”).

iHeartMedia is a publicly traded company organized under the laws of Delaware and a debtor and 

debtor in possession in the above-captioned cases of iHeartMedia along with 38 of its direct and 

indirect subsidiaries as debtors and debtors in possession (collectively, the “Debtors,” and together 

with iHeartMedia’s direct and indirect non-Debtor subsidiaries and affiliates, collectively, 

“iHeart”). I have served as iHeartMedia’s Senior Vice President and Treasurer since July 2000.

Before joining iHeartMedia, I was the Director of Cash and Risk Management at AMFM Inc. since 

December 1998.

2. I am familiar with the Debtors’ day-to-day operations, business and financial 

affairs, and books and records.  I submit this declaration to assist the Court and parties in interest 

in understanding the circumstances that resulted in the commencement of these chapter 11 cases, 

1 Due to the large number of Debtors in these chapter 11 cases, for which joint administration has been requested,
a complete list of the Debtors and the last four digits of their tax identification, registration, or like numbers is 
not provided herein.  A complete list of such information may be obtained on the website of the Debtors’ 
proposed claims and noticing agent at www.primeclerk.com/iheartmedia.  The location of Debtor iHeartMedia, 
Inc.’s principal place of business and the Debtors’ service address in these chapter 11 cases is: 20880 Stone Oak 
Parkway, San Antonio, Texas 78258.
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and in support of (a) the Debtors’ petitions for relief under chapter 11 of title 11 of the United 

States Code (the “Bankruptcy Code”) filed on the date hereof (the “Petition Date”) and (b) the 

various types of “first day relief” the Debtors have requested from the Court (collectively, the

“First Day Motions”).

3. No one individual, including myself, has personal knowledge of all of the facts set 

forth in this Declaration. The statements in this Declaration are based upon my personal 

knowledge, information obtained from other members of the Debtors’ management team and the 

Debtors’ advisors, my review of relevant documents and information concerning the Debtors’ 

operations, financial affairs, and restructuring initiatives, or my opinions based upon my 

experience and knowledge. If called upon to testify, I could and would testify competently to the 

facts set forth herein on that basis.

I. Introduction.

4. The Debtors commenced these chapter 11 cases to comprehensively address their 

balance sheet and position their businesses for continued growth and long-term success.  As a 

result of extensive negotiations with groups representing all of their primary stakeholders, the 

Debtors begin these cases with an agreement in principle on a value-maximizing restructuring 

transaction, which has the support of holders of more than $10 billion of outstanding debt 

obligations and the support of the Debtors’ equity sponsors.  The Debtors soon expect to finalize 

documentation and exchange signature pages on a restructuring support agreement with these 

parties that will memorialize this agreement in principle. The broad consensus embodied in the 

agreement in principle provides a necessary foundation for the Debtors’ chapter 11 cases to 

proceed in an efficient, cost-effective, and value-maximizing manner. 

5. With approximately $3.58 billion of reported revenue in 2017, the Debtors are a

diversified media, entertainment, and data company with a national footprint and local reach.  In 

Case 18-31274   Document 25   Filed in TXSB on 03/15/18   Page 2 of 83



3

addition to the 849 radio stations the Debtors own and operate, the Debtors reach their audience

across multiple advertising-supported and consumer-focused platforms including radio 

broadcasting, online, mobile, digital and social media, podcasts, personalities and influencers, 

robust data insights, live concerts and events, syndication, music research services, and 

independent media representation. In fact, iHM2 reaches more people in the United States every 

month than any other media company.

Monthly Reach (Millions)

6. Acquired in a leveraged buyout transaction that closed on the eve of the 2008 

financial crisis, the Debtors have a balance sheet that carries approximately $16 billion of funded 

debt3 that required payment of approximately $1.4 billion of cash interest in 2017, and recognized

approximately $3.6 billion of revenue in 2017.

7. Over the past decade, the Debtors and their competitors have encountered 

significant and unexpected macroeconomic and industry-specific headwinds that limited their

ability to generate cash flows, grow their businesses, and satisfy obligations under their capital 

2 “iHM” means the iHM Segment (defined herein) and Katz Media (defined herein).
3 As discussed herein, there is approximately $5.3 billion of funded debt at Clear Channel Outdoor Holdings, Inc. 

(“CCOH”) and CCOH’s subsidiaries.  The Debtors directly or indirectly own approximately 89.5% of the shares 
of common stock in CCOH (with the remainder publicly-traded on the New York Stock Exchange).  CCOH and 
its subsidiaries are not Debtors in these chapter 11 cases.

Case 18-31274   Document 25   Filed in TXSB on 03/15/18   Page 3 of 83



4

structure.  Among other factors, the global economic downturn that began in 2008 resulted in a 

decline in advertising and marketing spending by the Debtors’ customers, which resulted in a 

corresponding decline in advertising revenues across the Debtors’ business.  Then, as the economy 

recovered, the Debtors’ industry faced new and intense competition from the rapidly-growing 

internet and digital advertising industry and the entry of on-demand streaming services, both of 

which siphoned off the share of advertiser revenues allocated by agencies and brands to broadcast 

radio.  The Debtors have taken various operational steps to stem the negative effect of these trends; 

among other initiatives, the Debtors have successfully developed emerging platforms including its 

industry-leading iHeartRadio digital platform and nationally-recognized iHeartRadio-branded live 

events that are audio and video streamed and televised nationwide.  Today, the Debtors have a

broadcast audience twice the size and a digital audience six times the size of the next largest radio 

company, the number one reach in virtually every demographic, and are a leading digital player in 

reach among millennials monthly.

8. The Debtors proactively tried to address their balance sheet challenges by 

undertaking a series of capital markets transactions over the years (including refinancing,

repurchasing, or extending approximately $21 billion of debt since 2008).  Notwithstanding these 

efforts, external factors limited financial performance, growth opportunities, and liquidity.  When 

coupled with the Debtors’ capital structure, these business realities made it apparent that a more 

comprehensive restructuring transaction was necessary to right-size the Debtors’ balance sheet.

9. In pursuit of a comprehensive restructuring transaction, the Debtors explored a 

variety of potential paths and did not take the step of this chapter 11 filing quickly or lightly.  As 

detailed herein, the Debtors expended significant efforts to address their balance sheet on a 

consensual basis, which efforts ultimately led to the agreement in principle. As part of the process, 
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the Debtors worked closely with experienced restructuring advisors at Moelis & Company,

Kirkland & Ellis LLP, and Alvarez & Marsal.  To address potential conflicts that could arise in 

the restructuring between the Debtors and the Debtors’ equity sponsors (who also hold certain 

senior debt positions), the Debtors also appointed two experienced independent board members 

(who had the benefit of advisors at Munger, Tolles & Olson LLP and Perella Weinberg Partners).

Since their appointment in May of 2016, these independent directors have heavily participated in 

the Debtors’ efforts to develop and negotiate restructuring alternatives.

10. In 2016, the Debtors began to extensively engage with the principals and advisors 

of an ad hoc group of holders of the Debtors’ Term Loan Credit Facility and PGNs (each as defined 

herein) (collectively, the “Senior Creditors”) represented by Jones Day (as counsel) and PJT 

Partners (as financial advisor) (the “Senior Creditor Group”).4 While a global exchange offer 

launched by the Debtors in March 2017 did not gain traction with creditors, negotiations regarding 

alternative restructuring transactions did progress significantly in late 2017 and early 2018.  

Discussions with the Senior Creditor Group intensified and eventually expanded to include 

representatives from all segments of the Debtors’ capital structure, including the 2021 Notes

(as defined herein), Legacy Notes (as defined herein), and equity sponsors (collectively, the 

“Junior Stakeholders”). As set forth in a series of proposals and counter-proposals that were 

disclosed in July 2017, October 2017, November 2017, February 2018, and March 2018, the 

Debtors and their stakeholders made meaningful progress on what a comprehensive restructuring 

of the Debtors would look like, including that:

The iHM business and CCOH businesses would be separated in a tax-efficient manner;

4 As discussed in section IV.C, this engagement followed the commencement of litigation in March 2016 by the 
Debtors against the Senior Creditor Group regarding a dispute about the appropriateness of a transfer of certain 
shares in CCOH from a Debtor to Broader Media, LLC (an unrestricted subsidiary under the Debtors’ Term Loan 
Credit Facility and PGNs’ debt documents).  
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Reorganized iHeart5 would have new debt of $5.75 billion that would be secured by 
substantially all assets of Reorganized iHeart with a 5-7 year maturity; 

Senior Creditors would receive 100% of iHeart’s ownership interests in CCOH
(as separated from iHeart); and 

Senior Creditors would receive all of the debt and equity of Reorganized iHeart that was 
not distributed to the Junior Stakeholders.

11. The hurdle that took the most time and effort for the Debtors to overcome was the 

detail regarding this last point (i.e., the amount of value—debt and/or equity—that would be 

distributed to Junior Stakeholders in a restructuring and how it would be allocated among the 

Junior Stakeholders).  Under all proposals, stakeholders recognized that nearly all the value of the 

Debtors should be distributed to, and allocated among, the Senior Creditors, but agreement on the 

details of the slice of value that would be distributed to, and allocated among, the Junior 

Stakeholders remained elusive.  Ultimately, however, the Debtors, the approximately $10 billion 

of supporting creditors, and their equity sponsors were able to bridge the gap in the hours leading 

up to the filing of the chapter 11 cases and the agreement in principle contemplates that Senior 

Creditors will receive all but 6% of the equity of Reorganized iHeart (with 5% of the equity being 

shared pro rata by holders of the 2021 Notes and Legacy Notes and 1% of the equity being shared 

pro rata by the Debtors’ existing equityholders) and $200 million of the new secured debt (shared 

pro rata by holders of the 2021 Notes and Legacy Notes).

12. While approximately $10 billion of the Debtors’ approximately $16 billion of 

funded debt support the contemplated restructuring transaction, there is a group of approximately 

$190 million of legacy noteholders (represented by White & Case LLP) that do not support the 

restructuring transaction (the “Legacy Noteholder Group”).  The Debtors made efforts to include 

5 “Reorganized iHeart” means the business that results after the restructuring of iHM pursuant to this chapter 11 
proceeding.
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this Legacy Noteholder Group in the negotiations that led up to the filing of these chapter 11 cases 

and the agreement in principle and included their advisors on various “all hands” calls and on the 

circulation of draft restructuring term sheets.  However, the value that the Legacy Noteholder 

Group was looking for in exchange for their support of the restructuring exceeded the value that 

other stakeholders were willing to offer.  The Debtors expect that the Legacy Noteholder Group 

will take actions in the near-term to advance arguments that serve their interests with respect to 

the prepetition negotiations and certain disputed issues, including the alleged entitlement of the 

Legacy Notes to liens on certain of the Debtors’ assets (an issue that was the subject of substantial 

debate in the prepetition negotiations, including recent litigation in New York state court that was 

resolved in the Debtors’ favor).  Although the agreement in principle with their creditors and equity 

sponsors is a key achievement in the Debtors’ restructuring process, the Debtors take seriously 

their role as fiduciary and will look to broaden consensus while they evaluate possible restructuring 

alternatives.  Importantly, the contemplated restructuring support agreement will not require the 

Debtors to take any actions or refrain from taking any actions to the extent that doing so would be 

inconsistent with their fiduciary duties.  The Debtors’ are focused on engaging with the official 

committee of unsecured creditors (when appointed) as well as continuing to engage with the 

Legacy Noteholder Group and all of the Debtors’ other stakeholders (including those that did not 

sign the restructuring support agreement).

13. To minimize any adverse effects of the commencement of these chapter 11 cases 

on their business, the Debtors filed the First Day Motions contemporaneously herewith.  The First 

Day Motions seek to allow the Debtors to perform and meet those obligations necessary to fulfill 

their duties as debtors in possession.  I have reviewed and am familiar with the contents of each 

First Day Motion (including the exhibits attached thereto), and believe that the relief sought in 
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each First Day Motion:  (a) is necessary to enable the Debtors to operate in chapter 11 with 

minimum disruption or loss of productivity or value; (b) constitutes a critical element in achieving 

a successful restructuring of the Debtors; (c) best serves the Debtors’ estates; and (d) is, in those 

instances where the relief seeks immediate payment of prepetition amounts, necessary to avoid 

immediate and irreparable harm. The facts stated therein and attached hereto as Exhibit A are true 

and correct to the best of my information, knowledge, and belief.

14. To familiarize the Court with the Debtors, their businesses, and the circumstances 

leading to these chapter 11 cases, I have organized this declaration as follows:

Part II provides a general overview of iHeart’s business operations and 
corporate structure;

Part III describes the Debtors’ prepetition capital structure; and

Part IV describes the circumstances leading to the commencement of these 
chapter 11 cases.

II. Overview of iHeart’s Businesses.

15. As discussed above, iHeart is a diversified media, entertainment, and data company 

reaching across multiple advertising-supported and consumer-focused platforms. iHM’s radio 

stations, all-in-one digital music, podcasting and live streaming radio, on-demand service, and

unique collection of assets enable it to deliver compelling content, as well as innovative and

effective marketing campaigns for advertisers and marketing, creative, and strategic partners 

across the globe.
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16. iHeart operates three primary business segments:  (a) iHeartMedia (the “iHM 

Segment”); (b) Americas Outdoor Advertising; and (c) International Outdoor Advertising 

(Americas Outdoor Advertising and International Outdoor Advertising, together, the “Outdoor 

Segments”). The iHM Segment provides media and entertainment services via broadcast and 

digital delivery. In addition, the Debtors indirectly own the Outdoor Segments, which are operated 

by entities that are not Debtors in these chapter 11 cases.  As discussed in section II.C herein, the 

Debtors provide certain executive, administrative, and support functions, including treasury, 

accounting, tax, finance, administration, legal, human resources, marketing, and information 

technology to the Outdoor Segments.

17. The iHM Segment reaches approximately 271 million listeners monthly with its 

broadcast radio stations alone, giving it a greater reach in the United States than any other media 
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company. For the year ended December 31, 2017, the Debtors recognized approximately

$1.01 billion of OIBDAN6 and $3.58 billion of revenue.

18. As of the Petition Date, the Debtors employ more than 12,400 employees,

approximately 9,400 of which work full-time, and approximately 3,000 work part-time.  

Approximately 700 employees are members of various labor unions and are covered by 35

collective bargaining agreements between the Debtors and various labor unions.

A. Overview of the Radio, Media, and Entertainment Industry.

19. As a diversified multi-platform media, entertainment, and data company, iHM

derives its primary revenue from the sale of advertising to local, regional, and national spot 

advertisers and national network advertisers, with the majority of such advertisements airing on 

iHM’s radio stations, networks, and affiliate stations.  Similarly, iHM also sells endorsements

where iHM’s on-air talent promotes and lends credibility to particular advertisers.  These primary 

revenue streams are also supplemented through the sale of online and streaming advertisements in 

connection with iHM’s delivery of digital and streaming services and content, and the Debtors’ 

other businesses described in section II.B below.

6 OIBDAN, like EBITDA, is a proxy for analyzing the cash a firm can generate from operations, regardless of 
capital structure and taxes.

Case 18-31274   Document 25   Filed in TXSB on 03/15/18   Page 10 of 83



11

20. Each radio station’s local sales staff solicits advertising either directly from local 

advertisers or indirectly through advertising agencies.  iHM’s advertiser relationships are built on 

being an integral part of each local community it serves, as well as on iHM’s ability to produce 

content that responds to the specific needs of its advertisers.  Meanwhile, iHM utilizes national 

sales teams to generate national advertising sales.  From broadcast radio to digital to live event 

advertising, iHM gives brands the opportunity to advertise across multiple platforms and reach a 

diverse set of audiences both locally and nationally.

21. Like iHM’s radio competitors, advertising rates are principally based on the length 

of the spot and how many people in a targeted audience listen to the station, as measured by 

independent ratings services, such as Nielsen Company (US) LLC (“Nielsen”).  A station’s format 

can be important in determining the size and characteristics of its listening audience, and 

advertising rates are influenced by the station’s ability to attract the target audiences that 

advertisers aim to reach.  The size of the market influences rates as well, with larger markets 

typically receiving higher rates than smaller markets.  Rates are generally highest during morning 

and evening commuting periods. Similarly, online and digital advertising relies on consumer data 

and trends to focus advertisements on those customers and time periods where they will have the 

greatest impact.   

22. iHM’s broadcast radio stations and mobile and digital applications also compete 

for advertising revenue directly with other advertising media, including broadcast and cable 

television, online, print media, outdoor advertising, satellite radio, and direct mail, among others.

In addition, the radio broadcasting industry is subject to competition from services that use media 

technologies such as digital media, mobile applications, and other digital audio services that reach 

national and local audiences.
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23. Although online and digital advertising have encroached on broadcast radio 

advertising in recent years, iHM’s national footprint and extensive broadcast reach have resulted 

in continued demand for its radio advertising time.  iHM’s other business units, as discussed further 

below, supplement this core strength by increasing customer loyalty, providing additional cross-

platform advertising opportunities to advertisers such as promotion and sponsorship across iHM’s 

live events, digital advertising on station websites and iHeartRadio, and content on iHM’s podcasts 

and streaming services.

B. Business Operations of the Debtors.

1. iHM Segment.

24. The iHM Segment is a leading audio company that provides media and 

entertainment services, which are delivered across various platforms, including radio broadcasting, 

online, mobile, digital and social media, podcasts, personalities and influencers, data insights, live 

concerts and events, syndication, and music research services.

25. As of December 31, 2017, the iHM Segment owned and operated 849 radio stations 

across the country servicing over 160 markets, including 45 of the top 50 markets and 82 of the 

top 100 markets, and also operated digital on-demand and custom radio services including the 

distribution of various streaming radio stations not owned by the Debtors via iHeartRadio

(collectively, the “Radio Station Business”).  The Radio Station Business’ stations and content can 

be heard on AM/FM or satellite radio, iHeartRadio and its radio station websites, or at 

iHeartRadio.com. iHeartRadio is a digital radio platform and can be heard on over 200 platforms, 

including: digital auto dashes, tablets, wearables and smartphones, virtual assistants, smart 

speakers, TVs, and gaming consoles.  iHeartRadio offers users thousands of live radio stations, 

personalized custom artist stations created by just one song or seed artist, and top podcasts and 

personalities.  With 1.7 billion downloads and upgrades, iHeartRadio has reached more than 110
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partners, including the iHeartRadio Music Festival, the iHeartRadio Music Awards, the nationwide 

iHeartRadio Jingle Ball Tour presented by Capital One, the iHeartSummer ‘17 Weekend by 

AT&T, the iHeartCountry Festival, the iHeartRadio Fiesta Latina, and iHeartRadio ALTer Ego.  

These nationally-recognized live events feature many of the music industry’s top artists.

28. iHM’s national and local advertisers cover a wide range of categories, including 

consumer services, retailers, entertainment, health and beauty products, telecommunications, 

automotive, media, and political.  iHM’s contracts with these advertisers range from less than one

year to multi-year terms.  As depicted below, iHM maintains a commanding presence in both 

broadcast and digital audio, with audience sizes vastly larger than any of the Debtors’ broadcast 

radio competitors.

29. In 2016 and 2017, the iHM Segment generated 54% and 56%, respectively, of 

iHeart’s total yearly revenue and 95% and 96%, respectively, of the Debtors’ yearly revenue.  The 

iHM Segment’s primary source of revenue is the sale of local and national advertising on its radio 

stations, with contracts typically less than one year in duration.  Revenue is also generated from

advertising on the digital platform, network compensation, online services, events, and other 
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miscellaneous transactions.  These other sources supplement the iHM Segment’s traditional 

advertising revenue without increasing on-air advertising time.

2. Katz Media.

30. The Debtors also operate Katz Media Group (“Katz Media”), a leading media 

representation firm in the United States.  Katz Media sells national spot advertising time for clients 

in the radio and television industries.  National spot advertising is commercial airtime sold to 

advertisers on behalf of radio and television stations. Katz Media represents its media clients 

pursuant to media representation contracts, which typically have terms of up to ten years in length.  

As of December 31, 2017, Katz Media represented more than 3,000 radio stations and more than 

900 television and digital multicast stations throughout the United States.

31. In 2016 and 2017, Katz Media generated 3%, and 2%, respectively, of iHeart’s total 

yearly revenue and 5% and 4%, respectively, of the Debtors’ yearly revenue, primarily through 

the contractual commissions realized from the sale of national spot and online advertising

described above.

C. Business Operations of Non-Debtor Affiliates (Clear Channel Outdoor).

32. The Debtors also directly or indirectly own approximately 89.5% of the economic 

interests in CCOH,8 which is a non-debtor affiliate that owns the Outdoor Segments and operates 

them through various subsidiaries. The Outdoor Segments and these entities are not part of these

chapter 11 cases.  The Outdoor Segments provide outdoor advertising services globally using 

various digital and traditional display types, including printed and digital billboards, street 

8 The remainder of the equity interests in CCOH are publicly-traded on the New York Stock Exchange.  While the 
Debtors have approximately 89.5% of the outstanding shares of CCOH’s common stock, the Debtors have 
approximately 99% of the total voting power of CCOH’s common stock.  
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furniture and transit displays, airport displays and wallscapes, and other spectaculars, which are 

either owned or operated under lease management agreements.

33. As of December 31, 2017, iHeart owned or operated approximately 94,000 display 

structures through Americas Outdoor Advertising, with operations in 43 of the 50 largest markets 

in the United States, including all of the 20 largest markets and more than 480,000 displays across 

18 countries through International Outdoor Advertising.

34. In 2016 and 2017, the Outdoor Segments generated 43% and 42%, respectively, of 

iHeart’s total yearly revenue.  The Outdoor Segments’ revenue is derived from local and national 

sales of advertising copy placed on printed and digital displays as described above.

35. As of December 31, 2017, the Outdoor Segments have approximately $5.3 billion 

of debt comprised of the following:

CCWH9 Subsidiary Notes Principal (US$ millions) Guarantors10

6.5% Senior Notes Due 2022 (A & B) 2,725 CCOH, CCO11

7.625% Senior Subordinated Notes Due 2020 
(A & B)

2,200 CCOH, CCO

Total CCWH Subsidiary Notes $4,925 million

CCI BV12 Subsidiary International Notes
8.75% Senior Notes Due 2020 375 International

Guarantors13

Total Outdoor Segments Funded-Debt Obligations $5,300 million

9 “CCWH” means Clear Channel Worldwide Holdings, Inc., a non-Debtor indirect subsidiary of CCOH.
10 Certain domestic subsidiaries are also included as Guarantors.
11 “CCO” means Clear Channel Outdoor, Inc., a non-Debtor subsidiary of CCOH.
12 “CCI BV” means Clear Channel International B.V., a non-Debtor subsidiary of CCOH.
13 As set forth in the table, the following non-Debtors are guarantors of the CCI Subsidiary International Notes 

(the “International Guarantors”):  Clear Channel Nederland Holding B.V. (f/k/a CCH Holding B.V.); Clear 
Channel Belgium Sprl; Clear Channel Nederland B.V. (f/k/a Clear Channel Hillenaar B.V.); Clear Channel 
Holding AG; Clear Channel Holdings, Ltd.; Clear Channel International Holdings B.V.; Clear Channel 
International, Ltd.; Clear Channel Overseas, Ltd.; Clear Channel Sales AB; Clear Channel Schweiz AG; Clear 
Channel Sverige AB; Clear Channel UK Ltd.; and Clear Channel Holding AG.

Case 18-31274   Document 25   Filed in TXSB on 03/15/18   Page 16 of 83



17

36. As of March 2, 2018, the market value of the Debtors’ 89.5% interest in CCOH 

was approximately $1.6 billion.  

37. CCOH and iHeartCommunications, Inc., a Texas corporation and a Debtor

(“iHC”), are party to a number of agreements (the “Intercompany Agreements”) setting forth 

various matters governing their relationship while iHC remains a significant stockholder in CCOH.  

The Intercompany Agreements and iHC’s controlling ownership of CCOH’s common stock allow 

iHC to retain control over many aspects of CCOH’s operations.

38. The Intercompany Agreements obligate CCOH to use various corporate services 

provided by iHC and its affiliates, including executive, administrative, and support functions, 

including treasury, accounting, tax, finance, administration, legal, human resources, marketing, 

and information technology. As discussed in detail in the Debtors’ Emergency Motion for Entry 

of Interim and Final Orders (I) Authorizing the Debtors to (A) Continue to Operate Their Cash 

Management System and Maintain Existing Bank Accounts and (B) Continue to Perform 

Intercompany Transactions and (II) Granting Related Relief (the “Cash Management Motion”),

CCOH relies on the Debtors for treasury services and cash management.  In fact, substantially all 

of the Outdoor Segments’ cash in the United States is swept up to the Debtors’ bank accounts on 

a daily basis.  As set forth in the Cash Management Motion, this relationship will generally 

continue after the Petition Date, subject to certain modifications.  Additionally, the Intercompany 

Agreements provide for the allocation of employee benefit, tax, and other liabilities and obligations 

attributable to CCOH’s operations.  Among other things, the Intercompany Agreements restrict 

CCOH’s ability to:  (a) issue any shares of capital stock or securities convertible into capital stock; 

(b) incur additional indebtedness; (c) make certain acquisitions and investments; (d) repurchase 

CCOH stock; (e) dispose of certain assets; and (f) merge or consolidate.
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39. CCOH’s board of directors has established a special committee (the “CCOH 

Committee”) to engage in negotiations with the Debtors and make recommendations to CCOH’s 

board of directors regarding certain transactions in connection with these chapter 11 cases.  The 

CCOH Committee is comprised of CCOH directors that do not serve on the management of the 

Debtors and are not affiliated with the Debtors’ equityholders.  The CCOH Committee is 

represented by Houlihan Lokey (as financial advisor) and Willkie Farr & Gallagher LLP (as 

counsel).  Among other things, the CCOH Committee participated in the negotiations of the terms 

of the proposed cash management order for these chapter 11 cases. 

D. Corporate History and Structure.

40. iHC, formerly Clear Channel Communications, Inc., was founded in San Antonio, 

Texas in 1972 by Lowry Mays and B.J. “Red” McCombs. From 1972 to 1995, iHC grew as a 

regional broadcasting company throughout Texas and Oklahoma, eventually owning 43 radio 

stations and 16 television stations.  The following year, the Telecommunications Act of 1996 

permitted broadcast companies to own more stations in a given market than previously allowed

and iHC responded by purchasing more than 70 other media companies and individual stations in 

the immediate years that followed.

41. In 1997, iHC diversified its business when it purchased billboard firm Eller Media 

and went international in 1997 when it acquired the leading United Kingdom outdoor advertising 

company, More Group PLC.  iHC continued to grow its outdoor advertising portfolio domestically 

and internationally in the years that followed.

42. In 1999, iHC acquired SFX Entertainment, Inc., which then became Live Nation.  

The same year, iHC acquired AMFM Inc. in a $17.4 billion acquisition.  Following these

purchases, iHC owned 830 radio stations, 19 television stations, and over 425,000 outdoor displays 

in 32 countries.  In 2005, iHC operated three separate businesses:  (a) iHC remained as a radio 
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broadcasting company; (b) CCO ran the outdoor advertising business; and (c) Live Nation 

promoted live events (Live Nation was spun off from iHC in 2005).

43. In 2005, CCOH sold 35,000,000 shares of its Class A common stock, representing 

approximately 10% of the combined total shares of CCOH’s Class A common stock and Class B 

common stock outstanding immediately following the initial public offering.  CCOH used the net 

proceeds of the offering to repay outstanding intercompany indebtedness owed by it to iHC.  After 

the offering, iHC owned all of the outstanding shares of CCOH’s Class B common stock, 

representing 99% of CCOH’s total voting power.

44. iHeartMedia (f/k/a CC Media Holdings, Inc.) was incorporated in Delaware in 

May 2007 for the purpose of acquiring iHC through a leveraged buyout, which was completed on 

July 30, 2008 (the “Merger”). The Merger resulted in the Debtors ultimately being owned by 

affiliates of Bain Capital Partners, LLC (“Bain”), Thomas H. Lee Partners, L.P. (“THL”), certain 

individuals and entities, and public shareholders.  Bain and THL together control approximately 

two-thirds of the voting power of all the Debtors’ outstanding common stock, with certain 

individuals, entities, and the public owning the remaining one-third.14 As a result of the Merger,

iHC began to operate as a wholly-owned subsidiary of CC Media Holdings, Inc. On September 16, 

2014, CC Media Holdings, Inc. was rebranded as iHeartMedia, Inc. to reflect the company’s 

expanding digital content, and Clear Channel Communications, Inc. became

iHeartCommunications, Inc.

14 Bain and THL each own their Class B shares through Clear Channel Capital IV, LLC and their Class C shares 
through Clear Channel Capital V, LLC, which together represent approximately 66% of the voting power of all 
outstanding common stock, other individuals and entities own approximately 23% of the voting power of all 
outstanding common stock, and public shareholders own the remaining approximately 11% of voting power of 
all outstanding common stock.
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45. iHC has seven wholly-owned direct subsidiaries, including Clear Channel 

Holdings, Inc. (“CCH”), a Nevada corporation, which owns the majority of the indirect 

subsidiaries of iHC (including Broader Media, as defined below) and the primary operating 

subsidiaries of the Debtors.15

46. A simplified version of iHeart’s corporate structure chart as of the Petition Date

identifying which entities are Debtors is set forth below.16 iHeart’s complete corporate 

organization chart is attached hereto as Exhibit B.

III. Capital Structure of the Debtors.

47. As of the Petition Date, the Debtors were liable for approximately $16 billion of 

funded debt obligations.  The table below summarizes the Debtors’ prepetition capital structure:

15 Other wholly-owned direct subsidiaries of iHC include: Clear Channel Investments, Inc., a Nevada corporation; 
iHeartMedia Management Services, Inc., a Texas corporation; iHeart Media Tower Co. Holdings, LLC, a 
Delaware limited liability company; iHM Identity, Inc., a Texas Corporation; CC Finco Holdings, LLC, a 
Delaware limited liability company; and Clear Channel Metro LLC, a Delaware limited liability company.

16 Funded debt figures listed in the corporate structure chart include debt held by CCH.
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ABL Facility Principal (US$ millions) Guarantors
Outstanding Indebtedness 371 Debtor Guarantors17

Term Loan Credit Facility
Term Loan D Facility Due 2019 5,000 Debtor Guarantors
Term Loan E Facility Due 2019 1,300 Debtor Guarantors

Total Term Loan Credit Facility $6,300 million

PGNs Guarantors
9.0% PGN Due 2019 2,000 Debtor Guarantors
9.0% PGN Due 2021 1,750 Debtor Guarantors
11.25% PGN Due 2021 1,05218 Debtor Guarantors
9.0% PGN Due 2022 1,000 Debtor Guarantors
10.625% PGN Due 2023 950 Debtor Guarantors

Total PGNs $6,752 million

2021 Notes
Outstanding Indebtedness 2,23519 Debtor Guarantors20

Legacy Notes
5.5% Legacy Notes Due 2016 (by CCH) 5721 None
6.875% Legacy Notes Due 2018 175 None
7.25% Legacy Notes Due 2027 300 None

17 As set forth in the table, the following Debtors are guarantors of certain of the Debtors’ funded debt obligations 
(collectively, the “Debtor Guarantors”):  AMFM Broadcasting, Inc.; AMFM Broadcasting Licenses, LLC; 
AMFM Operating Inc.; AMFM Radio Licenses, LLC; AMFM Texas Licenses, LLC; AMFM Texas, LLC;
AMFM Texas Broadcasting, LP;  Capstar Radio Operating Company; Capstar TX, LLC; CC Broadcast Holdings, 
Inc.; CC Finco Holdings, LLC; CC Licenses, LLC; Christal Radio Sales, Inc.; Cine Guarantors II, Inc.; Citicasters 
Co.; Citicasters Licenses, Inc.; Clear Channel Broadcasting Licenses, Inc.; Clear Channel Holdings, Inc.; Clear 
Channel Investments, Inc.; Clear Channel Metro, LLC; Clear Channel Mexico Holdings, Inc.; Clear Channel Real 
Estate, LLC; Critical Mass Media, Inc.; iHeartCommunications, Inc.; iHeartMedia Capital I, LLC; iHeartMedia +
Entertainment, Inc.; iHeartMedia Management Services, Inc.; iHM Identity, Inc.; Katz Communications, Inc.; 
Katz Media Group, Inc.; Katz Millennium Sales & Marketing Inc.; Katz Net Radio Sales, Inc.; M Street 
Corporation; Premiere Networks, Inc.; Terrestrial RF Licensing, Inc.; TTWN Networks, LLC; and TTWN Media 
Networks, LLC.

18 Includes approximately $180.8 million outstanding of 11.25% PGN Due 2021 held by CCH, which are eliminated 
in the consolidated financial statements.

19 Includes approximately $453.9 million outstanding of the 2021 Notes held by CCH, which are eliminated in the 
consolidated financial statements.  

20 See discussion in paragraph 53 of certain “Notices of Release” received from certain holders of the 2021 Notes.
21 Includes $57.1 million of outstanding 5.5% Legacy Notes Due 2016 held by CCH, which are eliminated in the 

consolidated financial statements.
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Total Legacy Notes $532 million

Total Funded Debt Obligations $16,190 million

A. ABL Facility.

48. As of the Petition Date, the Debtors had a total of $371 million aggregate principal 

amount outstanding under that certain credit agreement dated as of November 30, 2017 

(as amended, restated, modified, or supplemented from time to time) among iHC, as parent 

borrower, several subsidiary borrowers thereto,22 iHeartMedia Capital I, LLC, as holdings, TPG 

Specialty Lending, Inc., as administrative agent and sole lead arranger, the other lenders and letter 

of credit issuers party thereto, and Wells Fargo Bank, N.A. and PNC Bank, N.A., as syndication 

agents (the “ABL Facility”).  The ABL Facility provides revolving credit commitments of up to 

the lesser of the aggregate revolving credit commitments or the borrowing base amount.  The 

borrowing base amount at any time equals 97.5% of the eligible accounts receivable of iHC and 

certain of its subsidiaries. Borrowings under the ABL Facility will mature, and lending 

commitments thereunder will terminate, on November 30, 2020.  The ABL Facility is guaranteed 

by, subject to certain exceptions, the Debtor Guarantors.  All obligations under the ABL Facility 

and the guarantees of those obligations are secured by a first-priority security interest in all of 

iHC’s and the Debtor Guarantors’ accounts receivable, related assets, and proceeds thereof, which 

are senior to the security interest of the Term Loan Credit Facility (as defined below), subject to 

permitted liens and certain exceptions.

22 The current subsidiary borrowers under the ABL Facility are:  AMFM Broadcasting, Inc.; AMFM Texas 
Broadcasting, LP; Capstar Radio Operating Company; Christal Radio Sales, Inc.; Citicasters Co.; iHeartMedia + 
Entertainment, Inc.; Katz Communications, Inc.; Katz Millennium Sales & Marketing Inc.; and Premiere 
Networks, Inc.
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B. Senior Debt Obligations (Term Loan Credit Facility and PGNs).

49. As of the Petition Date, the Debtors had a total of $13.052 billion of funded debt 

obligations arising from the Term Loan Credit Facility and PGNs (both as defined below).  Until 

such time as $500 million or less of principal remains outstanding under the Legacy Notes (defined 

below) (the “Existing Notes Condition Trigger”), the Debtors’ Term Loan Credit Facility and 

PGNs are both secured by pari passu first-priority liens in the capital stock of iHC and certain 

property and related assets that do not constitute “Principal Property” (as defined in the indenture 

governing the Legacy Notes (the “Legacy Notes Indenture”)), and pari passu second-priority liens

in all of iHC’s and the Debtor Guarantors’ accounts receivable, related assets, and proceeds 

thereof, subject to permitted liens and certain exceptions. Section IV.D below discusses in more 

detail the collateral under the Term Loan Credit Facility and the PGNs, the relevance of the 

Existing Notes Condition Trigger, and certain disputes regarding the Existing Notes Condition 

Trigger.

1. Term Loan Credit Facility.

50. As of the Petition Date, the Debtors had a total of $6.3 billion outstanding under

that certain credit agreement dated as of May 13, 2008 (as amended, restated, modified, or 

supplemented from time to time) among iHC, as parent borrower, certain subsidiaries as co-

borrowers thereto, certain foreign subsidiaries as revolving borrowers thereto, iHeartMedia Capital 

I, LLC, as a guarantor, Citibank, N.A. as administrative agent, swing line lender and letter of credit 

issuer, and the other lenders party thereto (the “Term Loan Credit Facility” and the lenders thereto, 

the “Term Loan Lenders”).  The Term Loan Credit Facility consists of a $5.0 billion term loan D 

facility, which matures on January 30, 2019, and a $1.3 billion term loan E facility, which matures 

on July 30, 2019.  The Term Loan Credit Facility is guaranteed by iHeartMedia Capital I, LLC

and each of iHC’s existing and future material wholly-owned domestic restricted subsidiaries, 
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subject to certain exceptions.  All obligations under the Term Loan Credit Facility, and the 

guarantees of those obligations, are secured, subject to permitted liens, by: (a) a first-priority 

security interest in (i) the capital stock of iHC pledged by iHeartMedia Capital I, LLC, (ii) 100% 

of the capital stock of any future material wholly-owned domestic license subsidiary that is not a 

“Restricted Subsidiary” under the Legacy Notes Indenture, (iii) certain assets that do not constitute 

“Principal Property” (as defined in the Legacy Notes Indenture), and (iv) certain specified assets 

of iHC and the Debtor Guarantors that constitute “Principal Property” (as defined in the Legacy 

Notes Indenture) securing obligations under the Term Loan Credit Facility up to 15% of the total 

consolidated stockholders’ equity of iHeart; and (b) a second-priority security interest in the 

accounts receivable and related assets securing the ABL Facility.

2. PGNs.

51. As of the Petition Date, the Debtors had a total of $6.752 billion outstanding 

aggregate principal amount of its priority guarantee notes (collectively, the “PGNs”).  The PGNs

consist of: (a) $2.0 billion of notes bearing interest at a rate of 9.0% per annum, which mature on 

December 15, 2019 (“9.0% PGN Due 2019”); (b) $1.75 billion of notes bearing interest at a rate 

of 9.0% per annum, which mature on March 1, 2021; (c) $1.052 billion of notes bearing interest 

at a rate of 11.25% per annum, which mature on March 1, 2021 (“11.25% PGN Due 2021”);

(d) $1.0 billion of notes bearing interest at a rate of 9.0% per annum, which mature on 

September 15, 2022; and (e) $950 million of notes bearing interest at a rate of 10.625% per annum, 

which mature on March 15, 2023. The PGNs are guaranteed by, subject to certain exceptions, the

Debtor Guarantors. Subject to certain exceptions, all obligations under the PGNs and the 

guarantees of those obligations are secured by: (a) a first-priority security interest, equal in priority 

to the liens securing the obligations under the Term Loan Credit Facility, in (i) capital stock of 

iHC pledged by iHeartMedia Capital I, LLC and (ii) certain assets that do not constitute “Principal 
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Property” (as defined in the Legacy Notes Indenture); and (b) a second-priority security interest in 

the accounts receivable and related assets securing the ABL Facility.23

C. 2021 Notes.

52. As of the Petition Date, the Debtors had a total of $2.235 billion outstanding 

aggregate principal amount of senior unsecured notes bearing interest at a rate of 14.0% per 

annum,24 which mature on February 1, 2021, under that certain indenture dated as of June 21, 2013 

among iHC, as issuer, iHeartMedia Capital I, LLC, as holdings, each of the other guarantors party 

thereto, Delaware Trust Company, as successor trustee, and Deutsche Bank Trust Company 

Americas, as paying agent, registrar and transfer agent (the “2021 Notes”).  Article 10 and Article 

11 of the indenture governing the 2021 Notes provides that the 2021 Notes are fully and

unconditionally guaranteed by the Debtor Guarantors, which guarantee is subordinated to the 

guarantees of the Term Loan Credit Facility and PGNs, but rank equal to all other senior 

indebtedness of the Debtor Guarantors.

53. On January 12 and February 28, 2018, the Debtors received a notice of release 

(the “Notice of Release”) from approximately $670 million of beneficial holders of the 2021 Notes 

purportedly releasing the Debtor Guarantors of the 2021 Notes from all obligations under the 2021 

Notes as set forth in the Notice of Release.25 The stated purpose of the Notice of Release was to 

“improve [iHC’s] financial condition in order to maximize the [2021 Noteholder’s] recoveries to 

be paid by [iHC’s] on account of the [2021 Notes.]”  The Debtors subsequently received additional 

Notices of Release from other beneficial holders of 2021 Notes.  According to a letter received 

23 As described further below, the 9.0% PGN Due 2019 are party to a collateral sharing agreement with the agent 
under the Term Loan Credit Facility.

24 Interest on the 2021 Notes is paid at the rate of 12.0% per annum in cash and 2.0% per annum through the issuance 
of payment-in-kind notes.

25 A copy of the Notice of Release is attached hereto as Exhibit C.
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from the 2021 noteholder group, Notices of Release have been provided by beneficial holders of 

approximately $1 billion of the 2021 Notes.  To the extent such Notices of Release were effective, 

such beneficial holders that executed such Notices of Release would only have claims against iHC

and would not have any claims against the Debtor Guarantors.

D. Legacy Notes.

54. As of the Petition Date, iHC had approximately $532 million outstanding aggregate 

principal amount of senior notes that were the obligations of iHC prior to the Merger (the “Legacy 

Notes”).  The Legacy Notes consist of: (a) $175 million of notes bearing interest at a rate of 6.875% 

per annum, which mature on June 15, 2018; (b) $300 million of notes bearing interest at a rate of 

7.25% per annum, which mature on October 15, 2027; and (c) $57 million of notes bearing interest 

at a rate of 5.5% per annum which are currently held by Debtor CCH and remain unpaid following 

their December 15, 2016 maturity date (the “Legacy Notes Due 2016”).

55. The Legacy Notes are senior, unsecured obligations that are subordinated to iHC’s

secured indebtedness to the extent of the value of iHC’s assets securing such indebtedness and are 

not guaranteed by any of iHC’s subsidiaries. As a result, the Legacy Notes are structurally 

subordinated to all indebtedness and other liabilities of iHC’s subsidiaries.  The Legacy Notes rank 

equally in priority with all of iHC’s existing and future senior indebtedness and senior in priority

to all existing and future subordinated indebtedness.

56. Notably, the indenture for the Legacy Notes has an “equal and ratable” provision 

that prohibits iHC from granting a security interest to any party in certain specific collateral

(i.e., the Springing Collateral (as defined herein)) “without in any such case making effective 

provision whereby all of the [Legacy Notes] Outstanding shall be directly secured equally and 
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ratably with such debt.”  Legacy Notes Indenture § 1006.26 Given this provision, upon the 

occurrence of the Existing Notes Condition Trigger under the Term Loan Credit Facility and the 

PGNs, the Legacy Notes would be contractually entitled to receive liens on certain collateral that 

are pari passu with the liens that spring into existence under the Term Loan Credit Facility and 

the PGNs.  Section IV.D below discusses this provision in more detail, the collateral under the 

Term Loan Credit Facility and the PGNs, the relevance of the Existing Notes Condition Trigger, 

and certain disputes regarding the Existing Notes Condition Trigger.

E. Intercompany Debt Owed by iHC to CCOH.

57. As described above in section II.C., the Debtors provide certain executive, 

administrative, and support functions, including treasury, accounting, tax, finance, administration, 

legal, human resources, marketing, and information technology to CCOH pursuant to that certain 

Corporate Services agreement dated November 10, 2005 by and between iHeartMedia 

Management Services, Inc. and CCOH (the “Corporate Services Agreement”).  The Corporate 

Services Agreement requires that substantially all of the excess cash generated from CCOH’s 

domestic operations be swept into the Debtors’ cash management system on a daily basis after 

CCOH pays its accounts payable (including servicing debt) and payroll.  If CCOH has a forecasted 

net cash need, iHeart, in its discretion, may advance funds from the Master Concentration Account 

into the Clear Channel Outdoor cash management system.  The Debtors incur costs on account of 

corporate services for the benefit of CCOH and charges those costs to CCOH based on actual direct 

costs incurred or allocated based on headcount, revenue, or other factors on a pro rata basis. The 

26 There is, however, an exception that allows for other parties to receive a security interest in Principal Property (as 
defined herein) so long as the debt secured by that interest, and any other Permitted Mortgage (as defined in the 
Legacy Notes Indenture), does not exceed 15% of the total consolidated stockholders’ equity of iHeart (the “15% 
Exception”).
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allocation of these costs results in intercompany claims between the Debtors and CCOH that are 

recorded in the net balance of the Cash Management Note (as defined below).

58. Net amounts owed from the Debtors to CCOH are evidenced by an unsecured 

revolving promissory note between iHC, as maker, and CCOH, as payee (the “Cash Management 

Note”).  The Cash Management Note is callable on demand by a committee of independent 

directors of CCOH under certain circumstances, contingent primarily on iHeart’s liquidity.  As of 

February 28, 2018, the Cash Management Note had a balance of approximately $1.039 billion

owed from iHC to CCOH.

59. On November 29, 2017, CCOH amended the Cash Management Note, which 

resulted in the extension of the maturity date of the Cash Management Note from December 15, 

2017 to May 15, 2019 and established the interest rate on the Cash Management Note at 9.3% per 

annum, subject to certain exceptions.  On December 29, 2017, Norfolk County Retirement System 

(the “Plaintiff”), brought a derivative lawsuit in the Delaware Court of Chancery on behalf of 

nominal defendant, CCOH, against:  (a) iHC; (b) iHeartMedia; (c) Bain; (d) THL; and (e) CCOH’s 

board of directors (collectively, the “Defendants”) alleging, among other things, that the 

amendment was commercially unconscionable and that the Defendants breached fiduciary duties 

to CCOH.  The Debtors, CCOH, and all other Defendants intend to vigorously defend against all 

allegations, which they believe are meritless.

F. Debt Held by Debtor Affiliates.

60. Certain of the Debtors’ funded debt obligations are held by CCH, a Debtor in these 

chapter 11 cases. Specifically, as of the Petition Date, CCH is holding:  (a) $57.1 million of Legacy 

Notes Due 2016; (b) $180.8 million of 11.25% PGN Due 2021; and (c) $453.9 million of 2021 

Notes.
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G. iHeartMedia Common Stock.

61. Shares of iHeartMedia’s Class A common stock have traded on the 

Over-the-Counter Market under the symbol “IHRT” since August 8, 2008. There is no established 

public trading market for iHeartMedia’s Class B and Class C common stock.  All outstanding 

shares of Class B common stock are held by Clear Channel Capital IV, LLC (50% of which is 

owned by affiliated investment funds of Bain and 50% of which is owned by affiliated investment 

funds of THL), and all outstanding shares of Class C common stock are held by Clear Channel 

Capital V, L.P. (50% of which is owned by affiliated investment funds of Bain and 50% of which 

is owned by affiliated investment funds of THL).  Bain and THL, through their Class B and Class C

common stock, each control approximately 33% of the voting power of all outstanding common 

stock.  Other individuals and entities own approximately 23% of the voting power of all 

outstanding common stock, and public shareholders own the remaining approximately 11% of 

voting power of all outstanding common stock.

IV. Circumstances Leading to These Chapter 11 Cases.

A. Market Decline and Industry-Specific Challenges.

62. Among other macroeconomic and industry-specific challenges, the financial crisis 

that began shortly after the acquisition of iHeart in 2008 significantly reduced advertising and 

marketing spending by iHM’s advertising customers, leading to declining advertising revenues 

across iHM’s businesses.  Concurrently, new competitors entered the broader media and 

entertainment industry, leading iHM’s advertising customers to redeploy certain of their 

advertising spending to the rapidly-growing digital advertising industry. These changes have been 

felt throughout the radio industry.  For example, iHM’s largest broadcast radio competitor, 

Cumulus Media Inc., recently sought chapter 11 bankruptcy protection on November 29, 2017.
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63. In order to keep pace with competition from within the broader media industry,

iHM has continued its transformation from a terrestrial radio broadcasting company into a

diversified media, entertainment, and data company. This included the addition of streaming,

digital formats, and live events. iHM’s transformation has led to continued revenue growth and 

outperformance of the broadcast radio industry, as evidenced by the diagrams below.

B. Reducing Costs and Other Operational Initiatives.

64. In response to deteriorating market conditions, the Debtors implemented various 

initiatives to reduce costs and increase revenue generating opportunities.  For instance, iHeart has 

continuously reduced headcount to fund growing business segments, consolidated locations and 

positions, and cancelled burdensome contracts.

65. In 2014, the Debtors executed an iHM restructuring plan with an objective to reduce 

operating expenses without impacting top line revenue. The plan included increasing the 

management spans of control in the sales organization, eliminating certain highly compensated 

employees, reducing programming costs by moving towards centralized resources, and reducing 

overhead in the Katz Media Segment. As a result, operating expenses were reduced by roughly 

$60 million.

Case 18-31274   Document 25   Filed in TXSB on 03/15/18   Page 30 of 83



31

66. Additionally, throughout 2017, the Debtors implemented further cost-saving 

initiatives and decreased iHM’s employee headcount by roughly 4%, producing $30 million in 

annualized savings. The Debtors leveraged a good deal of their overall savings to invest in 

supporting the key growing portions of their business, such as the launch of iHeart on demand, a

national sales channel, programmatic sales systems, data analytics, and smart audio products.

1. Debt Exchanges and Repurchases.

67. Since 2008, the Debtors have used capital market transactions to, among other 

things, address sizeable maturities under their debt documents that came due between 2011 and 

2018 and opportunistically capture discount on debt that was trading in the market at prices 

significantly below par.  In particular, iHeart undertook various refinancings and exchange offers 

through the issuance of PGNs between 2011 and 2015, the proceeds of which were used to repay 

approximately $2.9 billion of obligations outstanding under the Term Loan Credit Facility. In 

2016, the Debtors purchased approximately $383.0 million of 10% unsecured notes that matured 

in January 2018 (the “10% Unsecured Notes”) for $222.2 million.  In 2017, the Debtors exchanged 

approximately $537.0 million of 11.25% PGN Due 2021 for approximately $537.0 million of 10% 

Unsecured Notes, of which $241.4 million were exchanged by a subsidiary of iHC.

C. Broader Media Litigation.

68. Late in 2015, with iHC’s debt trading at historic discounts below face value, iHC

utilized certain investment baskets under its PGN indentures to transfer $516 million worth of 

shares of CCOH stock to Broader Media, LLC (“Broader Media”), an unrestricted subsidiary under 

the PGNs.  iHC transferred the shares to provide greater flexibility in support of future financing 

transactions, share dispositions, and other similar transactions.  Following the disclosure of the 

transfer, a subset of holders of the PGNs issued threats and notices of default on the basis that the 

contributions were not permitted “Investments” under the PGN indentures.  
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69. As a result of the threats and the notices of default, in March 2016, iHeartMedia

commenced litigation in the District Court of Bexar County, Texas. Following a trial, on 

May 24, 2016, the trial court ruled, among other things, that the transfer of the shares to Broader 

Media was appropriate.  The court issued a declaratory judgment that the transfer did not violate 

the PGN Indentures and issued a permanent injunction rescinding the notices of default and 

enjoining future notices of default.  On October 11, 2017, the Texas Fourth Court of Appeals 

affirmed this ruling on appeal.

70. On July 26, 2016, iHeartMedia commenced a separate lawsuit in the District Court 

of Bexar County, Texas seeking damages for the PGN Defendants’ interference with prospective 

economic advantage, economic duress, civil conspiracy, and breach of the covenant of good faith 

and fair dealing, based on the PGN Defendants’ threats and notices of default. iHeartMedia filed 

an amended petition in this action on December 12, 2016.  This lawsuit remains pending.

D. The “Collateral Flip” Issue and Related Litigation.

71. As noted above, when the Legacy Notes were issued, the holders of Legacy Notes 

were not granted a security interest in any of iHC or its subsidiaries’ assets, and the indenture 

governing the Legacy Notes prohibits iHC from granting, subject to the 15% Exception, a security 

interest to any party in (a) stock of iHeart subsidiaries, including the stock in the Clear Channel 

Outdoor business (“Subsidiary Stock”), (b) intercompany notes owed among iHC and its 

subsidiaries (“Intercompany Notes”), and (c) assets of iHC subsidiaries defined as “principal 

property”27 (such Subsidiary Stock, Intercompany Notes, and Principal Property, collectively, the

27 “Principal Property” is generally defined as radio broadcasting property, television broadcasting property, or 
outdoor advertising property other than such properties that, in the aggregate, are not of “material importance to 
the total business conducted by the Company and its subsidiaries as an entirety.”  

“Non-Principal Property” is generally defined by reference to (i) a schedule attached to a non-principal properties 
security agreement, which includes certain radio stations, radio broadcast towers, material contracts, and leases, 
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“Springing Collateral”) “without in any such case making effective provision whereby all of the 

Legacy Notes Outstanding shall be directly secured equally and ratably with such debt.”  Legacy 

Notes Indenture § 1006.  

72. When issued, the loans under the Term Loan Credit Facility were granted a security 

interest in all assets of iHC and the Debtor Guarantors except for certain “Excluded Assets,” which 

exclusion automatically falls away with respect to the Springing Collateral upon the occurrence of 

the Existing Notes Condition Trigger.28 The assets falling into the definition of “Excluded Assets” 

under the Term Loan Credit Facility included (a) Subsidiary Stock and (b) the Intercompany 

Notes.  In addition, the amount of the Term Loan Credit Facility secured by assets of certain of

iHeart’s subsidiaries defined as Principal Property was capped at the 15% Exception.  Structuring 

the Term Loan Credit Facility this way avoided triggering the requirement to provide security in 

the Excluded Assets (on a pari passu basis with the Term Loan) to the approximately $5.0 billion 

of Legacy Notes that were outstanding at the time of the Merger. Instead, the seniority of the Term 

Loan Credit Facility to the Legacy Notes was established by virtue of their guarantees against the 

Debtor Guarantors (which the Legacy Notes do not have).  Pursuant to the terms of the Term Loan 

Credit Facility, the Term Loan Credit Facility automatically receives the benefit of the Subsidiary 

Stock and the Intercompany Notes, and the 15% Exception automatically falls away with respect 

to the Principal Properties securing the Term Loan Credit Facility, only upon the occurrence of the 

Existing Notes Condition Trigger (i.e., when there was significantly less non-Term Loan Credit 

Facility debt that would share pari passu with respect to such collateral).  In 2008, the agent under

and (ii) certain entities that entered into a non-principal properties security agreement granting liens over 
substantially all of their assets.

28 The collateral exclusion automatically falling away upon the occurrence of the Existing Notes Condition Trigger 
and the Term Loan Credit Facility (and PGNs, as discussed below) receiving the benefit of the Springing 
Collateral, which then triggers the obligation under the indenture for the Legacy Notes to grant such collateral to 
the Legacy Notes, frequently is referred to by the parties as the “collateral flip” (the “Collateral Flip”).
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the Term Loan Credit Facility filed UCC-1 Financing Statements asserting such security interests 

in virtually all of iHC’s property, including Principal Property.

73. When iHC subsequently issued PGNs, the PGNs were granted a security interest in 

all assets of iHeart except for the “Excluded Assets,” which would become subject to a security 

interest only upon the occurrence of the Existing Notes Condition Trigger.29 The assets falling 

into the definition of “Excluded Assets” for the PGNs were (a) Subsidiary Stock, (b) Intercompany 

Notes, and (c) assets of iHeart’s subsidiaries defined as Principal Property.  Thus, unlike the Term 

Loans, the PGNs were not granted a security interest in Principal Property up to the threshold 

provided by the 15% Exception. Instead, Principal Property becomes part of PGNs’ security 

interest upon the occurrence of the Existing Notes Condition Trigger.  The 9.0% PGN Due 2019 

(which were issued in exchange for Term Loans), however, are party to a collateral sharing 

agreement with the agent under the Term Loan Credit Facility which provides that to the extent 

the Term Loan Lenders receive the benefit of any Principal Properties collateral based on the 

15% Exception, they must share such benefit pro rata with the 9.0% PGN Due 2019. Like the 

agent under the Term Loan Credit Facility, the trustee to the PGNs filed UCC-1 Financing 

Statements asserting security interests on virtually all of iHM’s assets, including Principal 

Property.

74. On December 15, 2016, there was a scheduled maturity of $250 million of Legacy 

Notes.  If iHC had repaid those 2016 Legacy Notes in their entirety, the total amount of Legacy 

Notes outstanding would have fallen to $475 million and the Existing Notes Condition Trigger 

29 Thus, the way the springing lien works under the security agreement for the Term Loan Credit Facility with 
respect to the Principal Properties (whereby a “cap” on an existing security interest in the Principal Properties 
automatically “falls away” upon the occurrence of the Collateral Flip) differs from how it works under the security 
agreement for the PGNs (whereby Principal Properties are excluded from the existing security interest until the 
occurrence of the Collateral Flip).  Both the Term Loan Credit Facility and the PGNs have filed UCC-1 financing 
statements in “all assets” of iHC and the Debtor Guarantors based on their respective security agreements.
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would occur.  On or around October 23, 2014, an indirect subsidiary of iHC, CC Finco, LLC

(“CC Finco”), purchased 2016 Legacy Notes in the principal amount of $57.1 million 

(the “Outstanding 2016 Legacy Notes”).30 To avoid any conflict of interest, iHC’s board of 

directors created an independent special committee and granted it sole authority to decide whether 

to repay the 2016 Legacy Notes held by CCH on the December 15, 2016 maturity date.  On 

December 9, 2016, the independent special committee opted to withhold payment of the 

$57.1 million of Legacy Notes held by CCH.

75. Certain of the Debtors’ Term Loan Lenders and holders of PGNs and Legacy Notes 

disputed the Debtors’ position that iHC could prevent the occurrence of the Collateral Flip by 

withholding repayment on these notes.  On December 12, 2016, the Debtors commenced litigation 

in the District Court of Bexar County, Texas seeking declaratory judgments that the Existing Notes 

Condition Trigger had not occurred (i.e., that the Collateral Flip has not happened). This litigation 

is still pending.

76. On February 26, 2018, holders of the unsecured Legacy Notes and the Legacy 

trustee initiated an action in New York state court seeking specific performance of the Legacy

Notes Indenture and emergency injunctive relief. The Plaintiffs argued that the “springing lien” 

provisions of the PGN indentures and the PGN security agreement amounted to “Hidden 

Encumbrances” on iHeart’s property, to which they were entitled to “equal and ratable” 

treatment. iHeart opposed this claim, asserting that the springing liens were neither “hidden” nor 

“encumbrances,” and that there was no interest granted in any of the Debtors’ property under the 

springing liens until there was an actual grant of a security interest. After the case was remanded 

30 These Legacy Notes were subsequently transferred to CCH, which holds these Legacy Notes as of the Petition 
Date.
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from the United States District Court for the Southern District of New York, the New York state 

court denied Plaintiffs’ request for a preliminary injunction, ruling that the holders of the Legacy 

Notes had failed to meet the standard for injunctive relief, that Plaintiffs had failed to follow 

required notice provisions in the Indenture, and that actions regarding the priority and validity of 

unsecured claims were properly resolved in bankruptcy court.

77. Because iHeart does not believe that the Collateral Flip has occurred, iHeart has 

not granted any interest of any kind in any of its property to the holders of the Legacy Notes or the 

Legacy trustee.

E. Restructuring Negotiations with Stakeholders.

78. Following the commencement of the Broader Media litigation, in early 2016, the 

Debtors engaged in extensive discussions and negotiations with the Senior Creditor Group for the 

first time regarding a comprehensive restructuring transaction that would substantially deleverage 

the Debtors. This included the Debtors and the Senior Creditor Group participating in a formal 

mediation process as well as the exchange of two rounds of proposals and counterproposals in 

May 2016 and June 2016, respectively.  Ultimately, the Debtors and the Senior Creditor Group 

could not reach an agreement and the Debtors focused their efforts on developing and proposing a 

global exchange offer, which launched in March 2017.  After the launch of the global exchange 

offer, which did not gain significant traction across the Debtors’ creditors, the Debtors’ re-engaged

with the Senior Creditor Group and their advisors in the middle of 2017.  These discussions 

intensified over the last half of 2017 and other stakeholders also became heavily involved in these

discussions, including (a) the 2021 Noteholder Group represented by Gibson Dunn & Crutcher 

LLP and Quinn Emanuel Urquhart & Sullivan, LLP (as co-counsel) and GLC Advisors & Co. 

(as financial advisor), (b) an ad hoc group of Term Loan Lenders represented by Arnold & Porter 

Kaye Scholer LLP (as counsel) and Ducera Partners (as financial advisor), (c) the Legacy 
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Noteholder Group represented by White & Case LLP (as counsel), and (d) the Debtors’ equity 

sponsors, represented by Weil, Gotshal & Manges LLP (as counsel).  In particular, between 

October 2017 and March 2018, the Debtors and these stakeholder groups made significant progress 

on the terms of a consensual and comprehensive restructuring.  This negotiation was reflected in 

a series of proposals and counter-offers disclosed by the Debtors during the two weeks leading up 

to the Petition Date. As discussed in Part I, these discussions produced the agreement in principle

that has broad support across the Debtors’ capital structure.

79. While the Debtors understand that the Legacy Noteholder Group does not support

the contemplated restructuring transaction, the Debtors will not stop their engagement with this 

group and the Debtors look forward to working with all creditor constituencies (including the 

official committee of unsecured creditors) with the hopes of adding consensus to the billions of 

dollars of claims that have reached an agreement in principle. Given the extensive history of 

negotiations among the parties and the substantial progress embodied in the agreement in principle,

the Debtors are optimistic that the chapter 11 process will be used exactly as it is intended:  as a 

forum for the Debtors to fairly and efficiently address their balance sheet on a comprehensive basis 

and position the Debtors to thrive on a long-term basis.

[Remainder of page intentionally left blank] 
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing 

statements are true and correct to the best of my knowledge, information, and belief.

Dated:  March 14, 2018
Brian Coleman
Senior Vice President and Treasurer
iHeartMedia, Inc.
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THE DEBTORS’ FIRST DAY MOTIONS 

As explained in the Declaration, the Debtors have requested a variety of relief in various 

“first day” motions and applications (collectively, the “First Day Motions”).31  As a result of my 

first-hand experience, and through my review of various materials and information, discussions 

with members of the Debtors’ management, and discussions with the Debtors’ outside advisors, I 

have formed opinions as to (a) the necessity of obtaining the relief sought by the Debtors in the 

First Day Motions described below, and (b) the immediate and irreparable harm to which the 

Debtors and their businesses will be exposed unless the relief requested in the First Day Motions 

is granted without delay.  I submit this Declaration in support of the Petitions and the First Day 

Motions filed with the Court in these chapter 11 cases and as described below. 

The relief sought in the First Day Motions is critical to a smooth transition into Chapter 11 

to minimize the adverse effects of the chapter 11 cases on the Debtors’ business and on their 

employees and creditors.  Collectively, the First Day Motions maximize value for the Debtors’ 

estates and stakeholders by reducing unnecessary disruption and minimizing any negative impact 

of the chapter 11 cases on the Debtors’ businesses and operations.  As described more fully below, 

the Debtors, in consultation with their professionals, have carefully tailored the relief requested in 

the First Day Motions to ensure the Debtors’ immediate operational needs are met, and that the 

Debtors suffer no immediate and irreparable harm.  For the reasons identified immediately below, 

I believe that the relief requested in each of the First Day Motions is appropriate under the 

circumstances and should be granted by the Court. 

                                                 
31  Capitalized terms used in this Exhibit but not otherwise defined shall have the meanings ascribed to such terms 

in the applicable First Day Motions. 
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A. Motion for Joint Administration of the Chapter 11 Cases. 

1. By this motion, the Debtors seek authorization to jointly administer these 

chapter 11 cases for procedural purposes only.  Many of the motions, applications, hearings, and 

orders that will arise in these chapter 11 cases will jointly affect each Debtor.  Thus, the Debtors 

believe the interests of the various Debtors, their estates, their creditors, and other parties in interest 

would be best served by the joint administration of these chapter 11 cases for procedural purposes.  

Joint administration of these chapter 11 cases will reduce fees and costs, avoid needless duplicative 

filings, and enable a more efficient and economical administration of the chapter 11 cases.  Joint 

administration also relieves the Court from the burden of entering duplicative orders and 

maintaining duplicative files.  Furthermore, I understand that creditors’ rights will not be adversely 

affected as this motion seeks only administrative, not substantive, consolidation of the estates.  

Creditors thus maintain their ability to file claims against specific Debtor estates. 

B. Creditor Matrix Motion. 

2. By this motion, the Debtors seek entry of an order (a) authorizing the Debtors to 

file a consolidated creditor matrix and list of the 30 largest general unsecured creditors in lieu of 

submitting separate mailing matrices and creditor lists for each Debtor, (b) authorizing the Debtors 

to redact certain personal identification information, and (c) approving the form and manner of 

notice of commencement of these chapter 11 cases and the scheduling of the meeting of creditors 

under section 341 of the Bankruptcy Code. 

3. There are 39 entities that are Debtors in these chapter 11 cases.  As of the Petition 

Date, the Debtors have borrowed or issued approximately $16 billion in aggregate principal 

amount of funded indebtedness in addition to other obligations arising in the ordinary course of 

their business operations.  The Debtors estimate that there are upwards of 80,000 creditors (on a 

consolidated basis) in these chapter 11 cases.  As such, requiring the Debtors to comply with the 
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matrix requirements would be an exceptionally burdensome task and would greatly increase the 

risk and recurrence of error of information already on computer systems maintained by the Debtors 

or their agents. 

4. The Debtors therefore submit that the preparation and maintenance of a single 

consolidated creditor list is warranted under the facts and circumstances present in these chapter 

11 cases. 

C. Motion for Extension of Time to File Schedules, Statements and Rule 2015.3 
Report. 

5. By this motion, the Debtors seek entry of an order (a) extending the deadline for 

the Debtors to file their schedules of assets and liabilities, schedules of current income and 

expenditures, schedules of executory contracts and unexpired leases, and statements of financial 

affairs (collectively, the “Schedules and Statements”) by an additional 45 days to and including 

May 12, 2018, for a total of 59 days from the Petition Date, without prejudice to the Debtors’ 

ability to request additional extensions for cause shown, (b) extending the deadline by which the 

Debtors must file their initial reports of financial information with respect to entities in which the 

Debtors hold a controlling or substantial interest as set forth in Federal Rule of Bankruptcy 

Procedure 2015.3 (the “2015.3 Reports”) to and including the later of (i) 45 days after the meeting 

of creditors to be held pursuant to section 341 of the Bankruptcy Code or (ii) 59 days after the 

Petition Date (i.e., May 12, 2018), or to file a motion with the Court seeking a modification of 

such reporting requirements for cause, without prejudice to the Debtors’ ability to request 

additional extensions for cause shown, and (c) waiving the requirement to file a list of and provide 

notice directly to iHeartMedia’s equity security holders. 

6. The Debtors are part of a complex, integrated business with multiple business lines 

involving national operations with a worldwide reach.  While the Debtors have filed a consolidated 
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list of creditors holding the largest 30 unsecured claims against the Debtors, the Debtors estimate 

that, as of the Petition Date, they have approximately 80,000 creditors in the aggregate.  In the 

ordinary course of their businesses, the Debtors have entered into hundreds, if not thousands, of 

contracts and other commercial relationships.  Because of the size and scope of the Debtors’ 

businesses, the complexity of their financial affairs and the numerous business matters incident to 

the commencement of the Schedules and Statements, as well as the Rule 2015.3 Report, within the 

time frame that the applicable Bankruptcy Rules require.  Moreover, the Debtors and their advisors 

will need to address numerous critical operational matters in the early days of these chapter 11 

cases to effect a smooth transition into the chapter 11 process, thereby maximizing estate value.  

The requested extension sought in this motion will allow the Debtors and their advisors to focus 

on these operating exigencies for the benefit of all creditors and parties in interest. 

D. Application to Appoint Prime Clerk LLC as Claims and Noticing Agent for 
Purposes of 28 U.S.C. § 156(c). 

7. By this application, the Debtors seek entry of an order authorizing the appointment 

of Prime Clerk LLC (“Prime Clerk”) as the Claims and Noticing Agent in these chapter 11 cases 

for purposes of 28 U.S.C. § 156(c).  I understand, upon information and belief, that Prime Clerk is 

an experienced claims agent and is frequently used by debtors in large chapter 11 cases, and I 

believe that Prime Clerk is well qualified to serve as the Claims and Noticing Agent in these 

chapter 11 cases.  The retention of Prime Clerk will provide the Clerk of the Court and the Debtors 

with efficient management of the claims and noticing processes in these chapter 11 cases, which 

will allow the Debtors’ management and professionals to focus their attention more closely on the 

Debtors’ overall chapter 11 efforts. 
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E. Motion to Approve Continued Use of Cash Management System. 

8. By this motion (the “Cash Management Motion”), the Debtors seek entry of an 

interim and final order authorizing the Debtors to (a) operate their cash management system and 

maintain their existing bank accounts, including honoring certain prepetition obligations related 

thereto, and (b) continue intercompany transactions and funding consistent with the Debtors’ 

historical practices, subject to the terms described herein.  In connection with this relief, the 

Debtors also respectfully request that the Court schedule a final hearing within approximately 21 

days of the Petition Date to consider approval of this motion on a final basis. 

9. The Debtors maintain an integrated, centralized cash management system in the 

ordinary course of business to facilitate the efficient operation of their business 

(the “Cash Management System”).  As a part of the Cash Management System, the Debtors 

maintain 76 bank accounts (collectively, the “Bank Accounts”) at 17 banks and financial 

institutions (collectively, the “Cash Management Banks”).   

10. The Cash Management System is centralized around a master concentration 

account (the “Master Concentration Account”) and a master disbursement account (the “Master 

Disbursement Account”), both maintained at Bank of America, N.A. (“Bank of America”) by 

Debtor iHeartMedia Management Services, Inc. (“iHeart Management”).  The Master 

Concentration Account receives cash collections from a lockbox concentration account 

(the “Lockbox Concentration Account”), which receives funds from 14 zero-balance Lockbox 

Accounts (as defined herein), all of which are maintained at Bank of America, which automatically 

sweep funds into the Master Concentration Account, and 12 deposit accounts (collectively, the 

“Deposit Accounts”), which manually sweep funds into the Master Concentration Account.  Based 

on forecasted daily cash needs, the Debtors manually transfer funds from the Master Concentration 

Account via wire transfer to the Master Disbursement Account.  Funds are further distributed from 
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the Master Disbursement Account to other disbursement accounts throughout the Debtors’ Cash 

Management System.  At the end of each day, available excess cash is automatically transferred 

from the Lockbox Accounts to the Master Concentration Account, and excess funds in the Master 

Concentration Account are transferred via manual wire transfer into one of 26 Investment 

Accounts (as defined below).  If funds are needed in the Master Concentration Account, the 

Debtors transfer funds from one of the Investment Accounts.  

11. Pursuant to the credit agreement and other loan documents (including deposit 

account control agreements) governing the Debtors’ prepetition asset-based revolving credit 

facility (the “ABL Facility”), certain Bank Accounts (the “Controlled Bank Accounts”) are subject 

to a deposit account control agreement where the cash balances, if any, in the Controlled Bank 

Accounts are pledged as security for the Debtors’ obligations under the ABL Facility.  In the event 

of a default under the ABL Facility, TPG Specialty Lending, Inc., solely in its capacity as 

administrative agent under the ABL Facility, may exercise control over the Controlled Bank 

Accounts. 

1. The Bank Accounts. 

12. The Debtors’ primary Cash Management Bank is Bank of America, at which the 

Debtors maintain 27 Bank Accounts.  The Debtors also maintain Bank Accounts with a number 

of other Cash Management Banks, including: 

• 1 Bank Account at Bank of New York Mellon 
(“BNY Mellon”) 

• 5 Bank Accounts at Citibank, N.A. (“Citibank”); 

• 1 Bank Account at Federated Investors (“Federated”); 

• 2 Bank Accounts at Fidelity Investments (“Fidelity”); 

• 1 Bank Account at Frost National Bank (“Frost”);  
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• 15 Bank Accounts at Goldman Sachs & Co. (“Goldman 
Sachs”); 

• 1 Bank Account at Invesco Ltd. (“Invesco”); 

• 1 Bank Account at JPMorgan Chase Bank (“Chase”);  

• 2 Bank Accounts at Merrill Lynch Pierce Fenner & Smith 
Incorporated (“Merrill Lynch”); 

• 1 Bank Account at Pershing LLC (“Pershing”); 

• 1 Bank Account at PNC Bank, N.A. (“PNC”); 

• 1 Bank Account at Seaport Global Securities (“Seaport”);  

• 1 Bank Account at State Street Corp. (“State Street”);  

• 1 Bank Account at StoneCastle Cash Management, LLC 
(“StoneCastle”);  

• 14 Bank Accounts at U.S. Bank, N.A. (“U.S. Bank”); and 

• 1 Bank Account at UBS Securities LLC (“UBS”). 
13. The Bank Accounts generally fall into one of a number of broad categories, each 

of which is described in the following table: 

Accounts Description of Cash Management System Accounts 

Cash Reserve 
Account 

The Debtors maintain a Bank Account (the “Cash Reserve Account”) at 
Bank of America used to fund a liquidity reserve in connection with the 
Debtors’ ABL Facility as required under the Cash Collateral Order. 

Concentration 
Accounts 

The Debtors maintain three concentration accounts (together, the 
“Concentration Accounts”), the Master Concentration Account, the 
Lockbox Concentration Account, and a concentration account for 
Debtor Clear Channel Metro, LLC (the “CCM Account”).  The Master 
Concentration Account collects funds daily from the Lockbox 
Concentration Account and certain Deposit Accounts (as defined 
below), makes direct payments on account of certain payroll, benefits, 
and sales tax obligations, and funds the Master Disbursement Account.  
The CCM Account collects funds from a separate Lockbox Account (the 
“CCM Lockbox Account”) that collects funds from the Debtors’ Total 
Traffic & Weather Network business.  The CCM Lockbox Account is a 
zero-balance Bank Account that transfers funds into the CCM Account.  
The Debtors then manually transfer funds from the CCM Account into 
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the Main Concentration Account when funds exceed $1 million.  The 
Lockbox Concentration Account collects funds from the Lockbox 
Accounts and transfers funds into the Master Concentration Account.  

Deposits Accounts The Debtors maintain 12 Deposit Accounts that collect funds from 
advertising revenues and certain promotional events and manually 
transfer funds into the Master Concentration Account. 

Disbursement 
Accounts 

The Debtors maintain 13 disbursement accounts, including the Master 
Disbursement Account and the Master Funding Account (collectively, 
the “Disbursement Accounts”), which are used to fund general corporate 
disbursements such as: payments to contract counterparties, affiliates on 
account of intercompany transactions, sales and payroll taxes, benefits 
payments, and payment of general operating costs.  The Master 
Disbursement Account funds two Payroll Accounts and a master 
funding account (the “Master Funding Account”) that further disburses 
funds into the remaining Disbursement Accounts for use throughout the 
Cash Management System. 

Fidelity Account One of the two Bank Accounts maintained at Fidelity by Debtor iHeart 
(the “Fidelity Account”) holds funds for the Debtors’ deferred 
compensation plan. For the avoidance of doubt, no additional funds will 
be deposited in the Fidelity Account during the pendency of these 
chapter 11 cases. 

Investment Accounts The Debtors maintain 26 Investment Accounts at various Cash 
Management Banks used to invest excess cash swept daily from the 
Master Concentration Account.  After the Petition Date, the Debtors will 
invest in only the three Postpetition Investment Accounts (as defined 
herein). 

Lockbox Accounts The Debtors maintain 15 Lockbox Accounts (collectively, the “Lockbox 
Accounts”) at Bank of America that collect funds from, among other 
sources, advertising revenue, promotional events, live events, network 
compensation, online services, and traffic and weather information 
services.  Funds from 14 Lockbox Accounts are transferred into the 
Lockbox Concentration Account on a daily basis, while one Lockbox 
Account funds the CCM Account. 

Payroll Accounts The Debtors maintain four Bank Accounts (collectively, the “Payroll 
Accounts”) used for disbursing payroll by ACH payment or physical 
check. 

Savings Account The Debtors maintain a savings account (the “Savings Account”), which 
was a historical account used for certain collateral obligations.  
Currently, there is no activity in the Savings Account other than the 
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14. The Debtors incur periodic service charges and other fees in connection with the 

maintenance of the Cash Management System (“Bank Fees”).  The Debtors pay the Cash 

Management Banks an aggregate of approximately $250,000 per month on account of the Bank 

Fees, which are generally due and paid via ACH monthly.  As of the Petition Date, the Debtors 

estimate that they owe the Cash Management Banks approximately $500,000 on account of unpaid 

Bank Fees, the entirety of which will come due and payable within the interim period.  The Debtors 

seek authority to continue paying Bank Fees, including the prepetition Bank Fees, in the ordinary 

course on a postpetition basis, consistent with historical practices. 

2. Ordinary Course Cash Flows. 

15. In the ordinary course of business, the Debtors collect funds from, among other 

sources, advertising revenue, promotions, network compensation, online services, traffic and 

weather information services, and live events.  The overwhelming majority of cash receipts, except 

those received from the CCM Account via the CCM Lockbox Account, are received through the 

Lockbox Accounts, from which funds are automatically swept into the Lockbox Concentration 

Account, which further transfers funds to the Master Concentration Account. 

16. Each day, funds from the Master Concentration Account are manually transferred 

via wire into the Master Disbursement Account and three Disbursement Accounts used to pay sales 

taxes, payroll taxes, and benefits expenses based on forecasted cash needs.  From the Master 

Disbursement Account, funds are further transferred into (a) two of the Debtors’ Payroll Accounts 

used for corporate and iHM Segment payroll and (b) the Master Funding Account maintained at 

U.S. Bank.  The Debtors then transfer funds from the Master Funding Account into 

(a) eight Disbursement Accounts from which the Debtors fund their daily business operations and 

payment of Bank Fees.  Funds are not swept from the Savings Account 
into the Master Concentration Account.    
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(b) two Payroll Accounts used for remitting physical payroll checks.  The Disbursement Accounts 

disburse funds via wire, physical check, or Automated Clearing House (“ACH”) payments. 

17. In the aggregate between all Disbursement Accounts, the Debtors typically 

maintain balances ranging from $2.0 million to $4.0 million.  Most physical checks in the Debtors’ 

Cash Management System are issued through Positive Pay, a controlled-disbursement system.  

Certain payments attributable to, among other things, employee-health benefit payments and tax 

payments are automatically debited from certain Disbursement Accounts. 

18. Historically, the Debtors utilized 26 investment accounts (the “Investment 

Accounts”) at BNY Mellon, Federated, Fidelity, Goldman Sachs, Invesco, Merrill Lynch, 

Pershing, Seaport, State Street, StoneCastle, and UBS.  As of the Petition Date, the Debtors will 

use only the Investment Accounts at Invesco ending in 0266, Goldman Sachs ending in 2344, and 

Merrill Lynch ending in 0420 (collectively, the “Postpetition Investment Accounts”).  The 

Debtors’ have a written investment policy (the “Investment Policy”) that sets forth the guidelines 

for safely and efficiently investing the Debtors’ working capital and other funds awaiting 

disbursement or other use in the Cash Management System.  The overwhelming majority of 

available excess funds from daily operations in the Master Concentration Account are transferred 

into the Investment Accounts.  Conversely, for any daily cash shortfalls, funds are redeemed from 

the Investment Accounts and transferred into the Master Concentration Account. 

19. The Investment Policy emphasizes investment in securities of high credit quality, 

including short-term instruments (with maturities of less than one year) rated A1/P1 or better or 

the equivalent by two Nationally Recognized Statistical Rating Organizations (“NRSRO”) and 

long-term instruments (with maturities greater than one year) rated A-/A3 or better or the 

equivalent by two NRSROs.  Any asset-backed securities in which the Debtors’ funds are invested 
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must have a credit quality rating of AAA.  As of the Petition Date and during the pendency of 

these chapter 11 cases, the funds in the Postpetition Investment Accounts are, and will only be, 

invested in money-market funds that invest only in obligations issued by the United States or by 

departments, agencies, or instrumentalities of the United States government that carry the highest 

possible ratings (e.g., AAA) issued by the NRSROs.  Such funds are generally capable of being 

liquidated immediately, allowing the Debtors to effectively treat the Postpetition Investment 

Accounts as ordinary deposit accounts. 

20. In 2017, the aggregate amount of investment funds in the Investment Accounts 

ranged from $50 million to $400 million.  Each day, funds invested in the Investment Accounts 

range between $0 and $25 million.  As of the Petition Date, the aggregate amount of funds in the 

Investment Accounts is approximately $41.8 million. 

21. The Investment Policy permits the Debtors to balance their need to access liquidity 

on a daily basis with protections that are comparable to those contemplated by section 345(b) of 

the Bankruptcy Code.  Moreover, the Investment Policy is a disciplined and prudent strategy, 

permitting the Debtors to balance the need to maximize returns on excess cash while ensuring that 

such cash is readily available for use in the Debtors’ Cash Management System.  Accordingly, the 

Debtors respectfully submit that cause exists to waive the requirements of section 345(b) of the 

Bankruptcy Code with respect to the Postpetition Investment Accounts. 

3. The Debtors’ Intercompany Transactions. 

22. In the ordinary course operation of the Cash Management System, the Debtors 

maintain relationships with each other and certain of their non-Debtor affiliates 

(the “Intercompany Transactions”) that result in ordinary course intercompany receivables and 

payables among the Debtors as well as between and among the Debtors and their non-Debtor 
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affiliates (the “Intercompany Claims”).  The Debtors can ascertain, trace, and account for 

Intercompany Transactions and will continue to do so on a postpetition basis. 

4. Intercompany Transactions with Clear Channel Outdoor. 

23. The Debtors’ largest operating non-Debtor subsidiary, Clear Channel Outdoor 

Holdings, Inc. (“CCOH,” and together with its direct and indirect non-Debtor subsidiaries, “Clear 

Channel Outdoor”), has a separate cash management system that has certain connections with the 

Debtors’ Cash Management System, and Clear Channel Outdoor relies on the Debtors for certain 

services and licenses.  The Debtors directly or indirectly own approximately 89.5% of the 

economic interests in CCOH. 

24. Corporate Services Agreement.  Pursuant to that certain Corporate Services 

Agreement dated November 10, 2005 by and between iHeart Management and CCOH 

(the “Corporate Services Agreement”), iHeart Management provides certain executive, 

administrative, and support functions, including treasury, accounting, tax, finance, administration, 

legal, human resources, marketing, and information technology, to Clear Channel Outdoor. 

25. Pursuant to the Corporate Services Agreement, substantially all of the excess cash 

generated from Clear Channel Outdoor’s domestic operations is swept into the Cash Management 

System on a daily basis after Clear Channel Outdoor pays its account payable (including servicing 

debt) and payroll.  If Clear Channel Outdoor has a forecasted net cash need, iHeart, in its discretion, 

may advance funds from the Master Concentration Account into the Clear Channel Outdoor cash 

management system.  Historically, Clear Channel Outdoor was a meaningful net contributor of 

funds to the Cash Management System. 

26. iHeart Management incurs costs on account of Corporate Services for the benefit 

of and charges those costs to Clear Channel Outdoor based on actual direct costs incurred or 

allocated based on headcount, revenue, or other factors on a pro rata basis.  Payments on account 
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of Corporate Services typically fall into three broad categories:  (a) invoices/contracts for services 

solely rendered to Clear Channel Outdoor that iHeart Management pays on behalf of Clear 

Channel Outdoor and for which iHeart Management allocates the costs to Clear Channel Outdoor; 

(b) invoices/contracts in both the names of the Debtors and Clear Channel Outdoor that iHeart 

Management pays and for which iHeart Management allocates the portion of those costs 

attributable to Clear Channel Outdoor; and (c) pursuant to the Corporate Services Agreement, 

costs incurred for corporate overhead and vendor-specific contracts for which iHeart Management 

pays and allocates a portion of such costs to Clear Channel Outdoor ((a), (b), and (c) collectively, 

the “Corporate Services”).  These allocations result in Intercompany Claims that are reflected in 

adjustments to the balance of the Cash Management Notes (as defined below).  For the year ended 

2017, the Debtors received approximately $291 million in net cash sweeps from CCOH. 

27. The net amounts of the cash sweeps and payments by iHeart Management on 

account of Corporate Services have historically been recorded as “Due from/to 

iHeartCommunications” on CCOH’s consolidated balance sheet.  The net amount owed by the 

Debtors from/to Clear Channel Outdoor is evidenced by unsecured revolving promissory notes 

(the “Cash Management Notes”), and transfers of value between the Debtors and Clear Channel 

Outdoor have been evidenced by a corresponding increase or decrease in the Cash Management 

Notes.32  As of February 28, 2018, the current balance of the Cash Management Notes is 

approximately $1.039 billion owed from iHeartCommunications, Inc. (one of the Debtors) to 

CCOH, which balance will be frozen as of the Petition Date (as discussed below). 

                                                 
32  There are two cash management notes, one owed by CCOH to iHeartCommunications, Inc. and one owed by 

iHeartCommunications, Inc. to CCOH.  Only one carries a balance at a given point in time.  References to the 
Cash Management Note herein are to the note that carries a balance as of the Petition Date, which is the note 
owed by iHeartCommunications, Inc. to CCOH. 
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28. License Agreement.  Debtor iHM Identity, Inc. (“iHM Identity”) and non-Debtor 

Outdoor Management Services, Inc. (“Outdoor Management”) are party to that certain Amended 

and Restated License Agreement dated as of November 10, 2005 (as may be amended from time 

to time, the “License Agreement”), pursuant to which iHM Identity, as owner of the Debtors’ 

intellectual property, grants Outdoor Management a license to use such intellectual property in 

exchange for an annual royalty payment.  Amounts payable by Outdoor Management under the 

License Agreement are settled on the last day of every quarter and are reflected in adjustments to 

the Cash Management Note. 

29. Reimbursement Agreements.  Pursuant to that certain letter agreement dated as of 

February 9, 2017 between iHeart and CCOH (the “Letter Agreement”), the Stipulation of 

Settlement filed in In re Clear Channel Outdoor Holdings, Inc. Derivative Litigation, C.A. No. 

7315-CS (Del. Ch. July 8, 2013) (the “Stipulation” and together with the Letter Agreement, the 

“Reimbursement Agreements”), and the Corporate Services Agreement, iHeart pays for certain 

costs and fees of Clear Channel Outdoor’s independent counsel and/or independent financial 

advisors in connection with any proposed intercompany transactions between the Debtors and 

Clear Channel Outdoor.  Amounts payable under the Reimbursement Agreements are reflected in 

adjustments to the Cash Management Note. 
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5. Intercompany Transactions with Clear Channel Outdoor on a 
Postpetition Basis. 

30. In light of the aforementioned connections between the Debtors and Clear Channel 

Outdoor, including the cash management sweep, the Debtors and a special committee of 

independent directors at CCOH engaged in various discussions leading up to the Petition Date 

regarding the details of how the relationship, including the cash management sweep, would operate 

on a postpetition basis.  Following those extensive discussions, the Debtors and CCOH have 

agreed to certain changes from the prepetition practice to reflect the filing of these chapter 11 cases 

and to protect and maximize the value of Clear Channel Outdoor, which is one of the largest assets 

of the Debtors’ estates given the Debtors’ direct or indirect ownership of 89.5% of CCOH.  The 

Corporate Services are essential to the management and operations of Clear Channel Outdoor and 

also result in efficiencies and cost savings to the Debtors’ and their non-Debtor affiliates, including 

Clear Channel Outdoor.  Requiring the Debtors to discontinue Intercompany Transactions and the 

settlement of Intercompany Claims related to the Corporate Services at this critical time could 

leave CCOH with insufficient liquidity and would be extremely costly, inefficient, and detrimental 

to the value of the Debtors and their estates.  To effectuate the negotiated agreement with CCOH, 

the Debtors are requesting that the Court approve the relief described below (the “Postpetition 

CCOH Arrangement”): 

• As of the Petition Date, the balance of the Cash Management Notes will be frozen.  
Following the Petition Date, the Debtors and CCOH have agreed that allocations resulting 
in Intercompany Claims running in favor of the Debtors or in favor of Clear Channel 
Outdoor that would have been reflected in adjustments to the balance of the Cash 
Management Notes will instead be reflected in an intercompany balance that shall accrue 
interest at a rate equal to the interest under the Cash Management Notes. 
 

• The Debtors and Clear Channel Outdoor project that Clear Channel Outdoor will have 
certain funding needs over the course of the chapter 11 cases.  Pursuant to the Company’s 
intercompany practices and the Corporate Services Agreement, the Debtors and Clear 
Channel Outdoor have agreed that this funding will be provided to Clear Channel Outdoor 
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through the Debtors’ Cash Management System consistent with the Debtors’ prepetition 
practices. 
 

• During the period between the Petition Date and the Bankruptcy Court approval of the 
relief requested herein, the Debtors and CCOH have agreed that the cash management 
system of Clear Channel Outdoor will be funded by a segregated bank account held by 
non-Debtor Clear Channel CV (“CCCV”) that holds a balance of approximately 
$19.8 million as of the Petition Date.  Upon the entry of the Interim Order, the cash sweep 
from Clear Channel Outdoor’s cash management system to the Debtors’ Cash Management 
System will resume and continue consistent with the Debtors’ prepetition practices; 
provided that the Debtors and CCOH have agreed that any excess funds in Clear Channel 
Outdoor’s cash management system following the Petition Date will first be swept back 
into the CCCV bank account until the CCCV bank account is replenished to its balance as 
of the Petition Date.  Thereafter, the cash management sweep will continue as provided in 
the Corporate Services Agreement and be reflected in the intercompany balance. 
 

• The Debtors and CCOH have agreed that, to the extent the postpetition intercompany 
balance reflects a balance due to Clear Channel Outdoor from the Debtors as a result of the 
continuation of the postpetition cash sweep, such balance will be granted a superpriority 
administrative expense status claim under section 503(b) of the Bankruptcy Code; provided 
that such superpriority administrative expense status claim shall be junior to any 
superpriority administrative expense status claim granted as part of the adequate protection 
given to the Prepetition Secured Parties. 
 

• The Debtors and CCOH have agreed that the Corporate Services that the Debtors provide 
to Clear Channel Outdoor will otherwise continue consistent with prepetition practice. 
 

6. The Cash Management System. 

31. The Debtors use the Cash Management System in the ordinary course of their 

business to collect, transfer, and disburse funds generated from their operations and to facilitate 

cash monitoring, forecasting, and reporting.  The Cash Management System allows the Debtors to 

control funds, ensure cash availability for each operating entity, and reduce administrative costs 

by facilitating the movement of funds among multiple entities.  The Debtors’ treasury department 

maintains daily oversight over the Cash Management System and implements cash management 

controls for entering, processing, and releasing funds. 

32. Given the economic and operational scale of the Debtors’ business, any disruption 

to the Cash Management System would have an immediate adverse effect on the Debtors’ business 
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and operations to the detriment of their estates and stakeholders.  Accordingly, to minimize the 

disruption caused by these chapter 11 cases and to maximize the value of the Debtors’ estates, the 

Debtors request authority to continue to utilize their existing Cash Management System during the 

pendency of these chapter 11 cases.  Accordingly, the Debtors request approval of the relief 

requested in the Cash Management Motion. 

F. Motion for Authority to Pay Prepetition Wages and Continue Benefits. 

33. By this motion (the “Wages Motion”), the Debtors seek entry of interim and final 

orders authorizing, but not directing, the Debtors to (a) pay prepetition wages, salaries, other 

compensation, and reimbursable expenses and (b) continue employee benefits programs in the 

ordinary course of business, including payment of certain prepetition obligations related thereto 

(collectively as described in sub-clauses (a) and (b), the “Employee Obligations”). 

34. As described in detail in the Wages Motion, the Debtors have a substantial 

workforce of more than 12,400 employees (collectively, the “Employees”), including 

approximately 600 independent contractors, temporary workers, and staffing agencies 

(collectively, the “Temporary Staff”).  The Employees and Temporary Staff generally rely 

exclusively on the compensation and benefits provided by or funded by the Debtors to continue to 

pay their daily living expenses, and may be exposed to significant financial difficulties if the 

Debtors are not permitted to pay these obligations.  The Debtors believe that if they are unable to 

honor all such obligations immediately, morale and loyalty will be jeopardized at a time when the 

support of these individuals is crucial. 

35. Moreover, stable Employees are critical to the uninterrupted continuation of the 

Debtors’ business and the preservation and maximization of the value of the Debtors’ estates 

during these chapter 11 cases.  Particularly in this instance, the Debtors’ business relies heavily on 

its experienced and knowledgeable Employees.  Any significant number of departures or 
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deterioration in morale among the Employees at this time will immediately and substantially 

adversely impact the Debtors’ efforts in chapter 11 and result in immediate and irreparable harm 

to the Debtors’ estates and creditors.  There is a real, immediate risk that if the Debtors are not 

authorized to continue to honor their prepetition obligations to the Employees in the ordinary 

course, they would no longer support and maintain the operations of the Debtors, thereby crippling 

them.  Consequently, the Debtors strongly believe it is critical that they be permitted to pay 

prepetition wages and continue with their ordinary course personnel policies, programs and 

procedures, including, but not limited to, maintenance of workers’ compensation programs and 

health care programs, that were in effect prior to the Petition Date. 

G. On-Air Talent and Station Affiliates Motion. 

36. By this Motion (the “Talent Motion”), the Debtors seek entry of interim and final 

orders:  (a) authorizing the Debtors to pay or honor prepetition claims and obligations due and 

owing to the Debtors’ On-Air Talent, Station Affiliates, Katz Media clients, and Copyright Owners 

in the ordinary course of their operations.  The Debtors have determined that payment of these 

obligations is critical to the Debtors’ day-to-day operations and the preservation of the Debtors’ 

business on a going-concern basis. 

37. The Debtors’ On-Air Talent includes well-known radio personalities, talk show 

hosts, and disc jockeys.  None of the On-Air Talent are insiders of the Debtors within the meaning 

of section 101(31) of the Bankruptcy Code.  Station Affiliates are local broadcasters that air 

Programming created by the On-Air Talent and the Debtors, which the Debtors syndicate to the 

radio marketplace.   

1. On-Air Talent. 

38. On-Air Talent is critical to the Debtors’ business and viability, and the importance 

of the On-Air Talent to the Debtors’ business cannot be overstated.  Many listeners tune in to the 
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Debtors’ radio stations and the Debtors’ syndicated programs specifically to listen to certain 

On- Air Talent or events.  Accordingly, advertisers are willing to pay a premium to advertise 

during these programs.  In addition, network advertising air time is priced on how many listeners 

a particular radio program has the potential to reach.  Thus, if the On-Air Talent does not perform 

services for the Debtors, causing a loss in listener volume, advertising pricing will drop or 

advertisers will choose not to advertise with the Debtors, resulting in a direct effect on the Debtors’ 

revenues to the detriment of all parties in interest. 

39. Most of the On-Air Talent have contracts with the Debtors (the “Talent Contracts”) 

with terms generally ranging from one to five years or longer.  The Debtors routinely enter into 

new Talent Contracts, and renew Talent Contracts, in the ordinary course of business.  The Talent 

Contracts provide for payment to the On-Air Talent on a fixed fee basis (the “Talent Payments”).  

Some of the Talent Contracts provide for payments for other services, including, without 

limitation, appearance fees and commercial endorsements (the “Service Fees”), and some of the 

Talent Contracts provide for payments to be made to the On-Air Talent on account of the Debtors’ 

achievement of certain financial milestones (the “Revenue Sharing Payments”).  Finally, certain 

of the Talent Contracts provide that the Debtors reimburse the On-Air Talent for expenses incurred 

in the performance of the On-Air Talent’s obligations under the Talent Contracts (the “Talent 

Reimbursements,” and collectively with the Talent Payments, Service Fees, and Revenue Sharing 

Payments, collectively, the “Talent Obligations”).  The Debtors paid the On-Air Talent 

approximately $168.0 million in Talent Payments, Service Fees, and Talent Reimbursements and 

$17.3 million in Revenue Sharing Payments during the twelve-month period ended 

December 31, 2017. 
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40. As of the Petition Date, the Debtors owe the On-Air Talent approximately 

$13.3 million on account of Talent Payments, Service Fees, and Talent Reimbursements, of which 

approximately $5.3 million will come due during the Interim Period.  The Debtors also may owe 

some of the On-Air Talent for Revenue Sharing Payments that accrued prepetition but that the 

Debtors will not be able to measure until the Debtors close their books for the most recent period.  

As of the Petition Date, the Debtors estimate that approximately $5.6 million is potentially owed 

on account of Revenue Sharing Payments, with approximately $2.7 million to come due during 

the Interim Period. 

41. Absent authorization to honor the Talent Obligations, the Debtors’ relationships 

with On-Air Talent would be harmed to the detriment of all parties in interest.  In particular, the 

market for On-Air Talent is highly competitive, and any interruption in the Debtors’ course of 

dealing with any of the On-Air Talent could quickly lead to an exodus of the On-Air Talent.  

Because listeners broadly follow certain programs due to the program’s host, such an exodus 

would greatly reduce the amount of listeners listening to the Debtors’ Programming, and therefore 

advertisers would no longer be interested in paying the rates they currently pay to broadcast during 

the Debtors’ Programming.  Such an impact would greatly harm the Debtors’ business, and 

accordingly it is in the Debtors’ interest to maintain the status quo on their relationships with the 

On-Air Talent. 

42. Additionally, the Debtors are constantly negotiating or re-negotiating new 

agreements with the On-Air Talent, a reflection of the competitive market for the On-Air Talent’s 

services.  Without the ability to continue paying the Talent Obligations in the ordinary course of 

business, such On-Air Talent would likely refuse to negotiate with the Debtors or otherwise 

Case 18-31274   Document 25   Filed in TXSB on 03/15/18   Page 59 of 83



  

21 
 

demand substantial concessions from the Debtors, greatly impacting the Debtors value upon 

emergence from chapter 11. 

2. Station Affiliate Contracts. 

43. Premiere produces and syndicates programming that features the Network On-Air 

Talent.  The Network On-Air Talent and the program producers provide their services to Premiere 

in exchange for either a fixed fee or a portion of net revenues or net profits.  Premiere is the 

exclusive radio broadcast partner to some of the largest On-Air Talent in sports, entertainment, 

news, and talk, including Colin Cowherd, Doug Gottlieb, Jay Glazer, Glenn Beck, Rush 

Limbaugh, Sean Hannity, and Ryan Seacrest.  All programming produced or otherwise provided 

by Premiere is collectively referred to herein as the “Premiere Programming.” 

44. The Premiere Programming and programing produced or otherwise provided by 

TTWN (the “TTWN Programming,” and together with the Premiere Programming, 

the “Programming”) are typically offered on an exclusive basis to one station in a particular market 

in exchange for advertising air time.  Many listeners tune in to the Debtors’ radio stations and the 

Debtors’ syndicated programs specifically to listen to the Programming.  Accordingly, advertisers 

are willing to pay a premium to advertise during certain programs.  Network commercials are 

broadcast over several thousand stations in some instances, and the broadcast of a commercial on 

a certain number of the stations as ordered by the advertiser is required (the “Clearance Rate”).33  

If an advertiser expects a commercial to air during a particular radio program or at a particular 

time of day, and the commercial is not aired by the Station Affiliates under the applicable 

Clearance Rate, the advertiser may seek to (a) recoup the cost of such advertising time, which is 

                                                 
33  The typical Clearance Rate is subject to variance, depending on the audience and market size of the particular 

Station Affiliate(s) that did not air a particular commercial. 
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occasionally paid for in advance, (b) reschedule the broadcast of the commercial, or (c) adjust the 

amount owed to the Debtors as a credit or adjustment. 

45. To distribute the Programming to the radio marketplace, including to competitors 

of the Debtors’ owned and operated radio stations who contract to air the Programming, the 

Debtors enter into contractual agreements with the owners of radio stations for the broadcast of 

some or all of the Programming (each, an “Affiliate Programming Contract”). 

46. Under a standard Affiliate Programming Contract, the Debtors will provide the 

particular Programming, as described in the Affiliate Programming Contract, on an exclusive basis 

to one station in a particular market.  Typically, Affiliate Programming Contracts are barter 

arrangements where no money is exchanged.  Instead, in exchange for the right to broadcast the 

Programming, a Station Affiliate will remit a portion of their advertising air time, which the 

Debtors can then sell to national advertisers as part of a network.  Thus, when Programming is 

broadcast by a Station Affiliate, it includes commercials sold by the Debtors to national advertisers 

as part of a larger network of stations.  The commercials could be broadcast in conjunction with 

the Programming or during the broadcast of other programs.  At the end of each month, and as 

contemplated under the Affiliate Programming Contracts, the Station Affiliates must submit 

affidavits to the Debtors indicating that they have complied with the Affiliate Programming 

Contracts and aired the Programming and the commercials at the required dates and times. 

47. In addition, certain Affiliate Programming Contracts contain additional payment 

arrangements.  Certain smaller Station Affiliates, for instance, pay the Debtors for access to the 

Programming because their broadcasts do not reach as many listeners, resulting in less valuable 

advertising time.  Conversely, in some circumstances, the Debtors pay certain Station Affiliates to 
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air the Programming, including commercials sold by the Debtors, because these Station Affiliates 

have the potential to reach a wide range of listeners, making their advertising time more valuable. 

48. The Debtors and the Station Affiliates are also party to contracts whereby the 

Debtors purchase commercial advertising time units but do not provide any programming to the 

Station Affiliates (the “Affiliate Non-Programming Contracts” and collectively with the Affiliate 

Programming Contracts, the “Affiliate Contracts”).  At the end of each month, and as contemplated 

under the Affiliate Non-Programming Contracts, the Station Affiliates must submit affidavits to 

the Debtors indicating that they have complied with the Affiliate Non-Programming Contracts and 

aired the required commercials at the required dates and times.  Because the stations are not paid 

until after the submission of the affidavits, the Debtors pay the Station Affiliates for the broadcast 

of commercials, under all Affiliate Contracts, in arrears.  In 2017, through advertising time sold 

on account of Affiliate Contracts, the Debtors generated approximately $464.0 million of revenue.  

As of the Petition Date, the Debtors owe approximately $38.5 million to certain Station Affiliates 

on account of the Affiliate Contracts, approximately $16.2 million of which will come due during 

the Interim Period. 

49. Because the Debtors utilize Station Affiliates to broadcast Programming around the 

country, which drives advertisement sales, any disruption to the Debtors’ relationships with the 

Station Affiliates which could harm the Debtors’ Programming capabilities could have a 

devastating effect on the demand for advertising time sold by the Debtors because of the 

corresponding drop in listeners.  Such a result would be harmful to all parties in interest. 

50. Additionally, if a Station Affiliate were to cease airing the Debtors’ Programming 

for which the Debtors had also sold advertising time already, the advertiser will seek to recoup the 

cost of such advertising time, which in some circumstances is paid for in advance.  In this scenario, 
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in addition to reduced demand for the Debtors’ advertising time, the Debtors’ advertising revenues 

would be reduced by the amount of such recoupments. 

3. Katz Media Obligations. 

51. Additionally, Katz Media generates revenue primarily through contractual 

commissions realized from the sale of national spot and online advertising.34  In the year ended 

December 31, 2017, Katz Media generated approximately $143.7 million of revenue.  Katz Media 

represents its media clients pursuant to media representation contracts, which typically have terms 

of up to ten years in length.  In the ordinary course of business, the Debtors typically collect 

commission payments from Station Affiliates after the Station Affiliates have received payment 

from the applicable advertiser in full for the airing of the advertiser’s advertisements.  

Occasionally, however, the Debtors will collect payment from the advertisers then submit such 

payment, in its entirety, to the applicable Station Affiliate.  In these circumstances, the Debtors 

accrue obligations to pay certain Station Affiliates (the “Katz Affiliate Obligations”).  Afterwards, 

in a separate transaction, the Debtors will collect the associated commission from the Station 

Affiliate. 

52. Additionally, Katz Media has certain agreements with radio broadcasters who own 

several Station Affiliates.  If, collectively, those Station Affiliates that are owned by the same 

broadcaster air a certain volume of advertisement over a given period of time (typically one 

month), Katz Media provides a rebate to the broadcaster that owns the group of Station Affiliates.  

These cash rebates are typically paid 90 days in arrears.  Accordingly, as of the Petition Date, the 

Debtors have outstanding obligations to pay rebates to certain broadcasters (the “Katz Rebate 

Obligations,” and together with the Katz Affiliate Obligations, collectively, the “Katz 

                                                 
34  National spot advertising is commercial airtime sold to advertisers on behalf of radio and television stations. 
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Obligations”).  As of the Petition Date, the Debtors owe approximately $31.1 million to certain 

Station Affiliates and broadcasters on account of the Katz Obligations, approximately $14.5 

million of which will come due during the Interim Period. 

53. Payment of these obligations is essential to maintaining Katz Media’s client 

relationships, which generate over $100 million of revenue annually.  If the Debtors are unable to 

fulfill these obligations, not only could they potentially lose significant sources of revenue and 

harm the long-term prospects of the Katz Media business, but the Debtors’ relationships with major 

broadcasters would also be negatively impacted, potentially jeopardizing the Debtors’ other 

relationships with these broadcasters.  In particular, the Debtors’ Programming is broadcast on 

radio stations owned by these broadcasters through the Affiliate Programming Contracts.  

Accordingly, harm to Katz Media could potentially impact the Debtors’ other business lines.  Such 

harm will ultimately be to the detriment of the Debtors and their stakeholders. 

4. Copyright Owners. 

54. In addition to the On-Air Talent, many of the Debtors’ radio broadcasts include the 

broadcast or streaming of musical compositions and sound recordings that encompass nearly every 

genre, including today’s most popular music, and generate substantial listener interest.  Every time 

a composition is broadcast or streamed by the Debtors, the Debtors incur a royalty obligation 

(a “Royalty Obligation”) owed to the copyright owners (typically songwriters, publishers, 

performing artists, and record companies) (the “Copyright Owners”).  Copyright Owners most 

often rely on intermediaries known as performing rights organizations (“PROs”) to negotiate 

licenses with copyright users for the public performance of their compositions, collect royalties 
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under such licenses, and distribute them to Copyright Owners.  The Debtors license public 

performances from, and pay license fees to, the three major PROs in the United States.35 

55. Under federal statutory licenses, the Debtors are permitted to stream any lawfully 

released sound recordings and to make ephemeral, or short-lived, reproductions of these recordings 

on their computer servers without having to separately negotiate and obtain direct licenses with 

each individual Copyright Owner as long as the Debtors operate in compliance with the rules of 

those statutory licenses and pay the applicable royalty rates to SoundExchange, the organization 

designated by the Copyright Royalty Board to collect and distribute royalties under these statutory 

licenses.  The rates at which the Debtors pay royalties to Copyright Owners are privately negotiated 

or set pursuant to a regulatory process.  In addition, the Debtors have business arrangements 

directly with some Copyright Owners to receive deliveries of, and, in some cases, directly license 

their sound recordings for use in the Debtors’ internet operations. 

56. The Debtors pay the Royalty Obligations to the applicable Copyright Owners in the 

ordinary course of business.  As of the Petition Date, the Debtors owe the Copyright Owners 

approximately $22.5 million on account of Royalty Obligations, approximately $16.0 million of 

which will come due during the Interim Period. 

57. It is critical to the success of the Debtors’ business that the Debtors continue to 

maintain the capability to play songs without any copyright violations or further penalties assessed 

on the Debtors related to the non-payment of Royalty Obligations, which could amount up to 

$150,000 per work.  Additionally, such interruptions would cause great distraction to the Debtors’ 

management team at a time when it should be focused on restructuring the business and reaching 

                                                 
35  The three major PROs in the United States are the American Society of Composers, Authors and Publishers, 

Broadcast Music, Inc., and SESAC, Inc. 
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a deal to emerge from chapter 11.  Finally, the Debtors ongoing and future negotiations with PROs 

and other licensors of musical composition and sound recording copyrights, would suffer, and the 

Debtors could ultimately end up with higher royalty rates on the future playing of songs and sound 

recordings, such that the future value of the Debtors’ business would be further deteriorated to the 

detriment of all creditors.  Accordingly, when considering such costs and potential penalties, the 

negative effects of non-payment of the Royalty Obligations on the Debtors’ business cannot be 

overstated. 

H. Motion for Authority to Honor Customer Program Obligations. 

58. By this motion (the “Customer Programs Motion”), the Debtors seek authority to 

maintain and administer their customer-related programs and honor certain prepetition obligations 

to customers in the ordinary course of business, including ad sale obligations and related refunds, 

advertiser incentive programs, newsletters, prepaid events and related refunds, unclaimed prizes, 

third party vendor obligations, and software and data obligations (collectively, the “Customer 

Programs” and the cash and non-cash obligations thereunder, the “Customer Obligations”).  The 

Debtors estimate that, as of the Petition Date, they have approximately $32,393,000 in cash 

Customer Obligations accrued and outstanding. 

1. Advertiser Obligations. 

59. Advertisers (“Advertising Customers”) regularly pay the Debtors in advance for 

advertising in the ordinary course of business.  Payments made by Advertising Customers can be 

in cash, or in certain markets—like many of their peers—the Debtors accept payment in the form 

of exchanging of goods or services—including merchandise, services, or other assets—in lieu of 
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cash (also known as “bartering”).36  The Debtors record these payments as credits37 on the Debtors’ 

accounts receivable ledger until the advertisement is aired and an invoice is applied against the 

payments.  Accordingly, until such time as the Debtors air the advertisement, the Debtors owe a 

non-cash performance obligation to their Advertising Customers in the amount of the prepayments 

(the “Non-Cash Ad Sale Obligations”).  Additionally, as part of building or maintaining 

relationships with certain large Advertising Customers, the Debtors occasionally incur cash 

expenses owed to such Advertising Customers in the ordinary course of business (the “Cash Ad 

Sale Obligations,” and together with the Non-Cash Ad Sale Obligations, the “Ad Sale 

Obligations”).  As of the Petition Date, the Debtors estimate that approximately $10.2 million in 

accrued and unsatisfied Cash Ad Sale Obligations exist, approximately $5.2 million of which will 

come due during the Interim Period. 

60. Ad Sale Obligations also arise when Advertising Customers inadvertently overpay 

the Debtors for an advertisement, and from other account reconciliations (collectively, “Customer 

Refund Obligations”).  In the vast majority of these cases, at the Advertising Customer’s request, 

the Debtors will issue a cash refund rather than credit the overpayment to a future sale.  As of the 

Petition Date, the Debtors estimate that approximately $4.3 million in accrued and unsatisfied 

Customer Refund Obligations exist, approximately $2.3 million of which will come due during 

the Interim period. 

61. Additionally, the Debtors operate a number of advertiser incentive programs 

designed to encourage either (a) new Advertising Customers to purchase advertising time or 

                                                 
36  Bartering transactions are entered into on a one-off basis with Advertising Customers and there is no set agreed 

upon advertisement allotment provided in return for certain goods and services; instead, the Debtors engage in 
negotiations with individual Advertising Customers dependent upon individual facts and circumstances. 

37  The Debtors record the payment of goods or services at the fair market value of the advertising spots or the fair 
value of the merchandise or services or other assets received, whichever is most readily determinable. 
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(b) existing Advertising Customers to increase their advertising “spend” with the Debtors.  Upon 

meeting certain thresholds of new or increased spending, eligible advertisers may choose from a 

variety of incentives, including travel packages, sporting event tickets, and music and 

entertainment packages.  The Debtors then fulfill the selected incentive package either directly 

with the Advertising Customer or through third-party fulfillment companies (the “Advertiser 

Incentive Obligations”).  As of the Petition Date, the Debtors were obligated to fulfill 

approximately $1.0 million of Advertiser Incentive Obligations, approximately all of which will 

come due during the Interim Period. 

2. Prepaid Events and Newsletters. 

62. In the ordinary course of business, the Debtors curate, promote, produce, and 

televise nationally-recognized iHeartRadio-branded live music events and publish digital and 

physical newsletters (the “Newsletters”) featuring on-air talent such as Rush Limbaugh, for their 

Listeners and Advertising Customers.  Newsletter subscriptions are prepaid by Listeners, such that 

at any given time the Debtors have outstanding obligations to publish and distribute the 

Newsletters to Listeners for payments already received.  iHeartRadio-branded live music events 

include, among other events, the iHeartRadio Music Festival, the iHeartRadio Music Awards, the 

iHeartRadio Ultimate Pool Party, the iHeartRadio Jingle Ball Tour, the iHeartCountry Festival, 

the iHeartRadio Fiesta Latina, and other public events (the “Prepaid Events”). 

63. The production of Prepaid Events includes costs associated with equipment and 

venue rentals, as well as payments to attending performers.  The Debtors generally sell their 

Advertising Customers sponsorships of the Prepaid Events, which affords the Advertising 

Customers the ability to co-produce the Prepaid Event or be included in promotional 

advertisements related to the Prepaid Event.  At certain times, these sponsorships are sold, and 

payment is received, in advance of the Prepaid Event.  In addition, certain Prepaid Events result in 
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the sale of tickets in advance of the event in question.  As a result, at any given time, the Debtors 

may have Cash and Non-Cash obligations to pay equipment and venue vendors, produce Prepaid 

Events, and to honor sponsorship and advance ticket payments (or refunds) related thereto.  As of 

the Petition Date, the Debtors estimate that they have approximately $8.2 million of Cash 

obligations on behalf of Prepaid Events and Newsletters, including approximately $8.1 million of 

Cash obligations related to the Prepaid Events and Newsletters (“Cash Prepaid Event and 

Newsletter Obligations”) and $0.1 million of potential ticket refund obligations (“Ticket Refund 

Obligations”).  Approximately $2.6 million of the Cash Prepaid Event and Newsletter Obligations 

and $0.1 million of the Ticket Refund Obligations will come due during the Interim Period. 

3. Unclaimed Prizes. 

64. To promote listenership and drive ad sales, the Debtors frequently offer prizes to 

their Listeners, which include, among other things, cash rewards, local merchant gift certificates, 

out-of-town-travel trips, and, in some instances, boats and automobiles.  These types of prize 

programs vary in length and prize amounts among the Debtors’ stations.  Specifically, the Debtors’ 

local station manager or general manager oftentimes determines the frequency of prize promotions 

and the budget for the amount of prizes to be awarded in any given period. 

65. Depending on the type of prize awarded, Listeners have a certain number of days 

to claim their prizes.  As of the Petition Date, certain prizes (the “Unclaimed Prizes”) have not yet 

been claimed by winning Listeners.  As of the Petition Date, the Debtors estimate that they have 

approximately $0.4 million of Unclaimed Prizes, though some local station managers have yet to 

report prepetition Unclaimed Prizes.  The Debtors expect approximately $0.3 million of the 

Unclaimed Prizes to be claimed during the Interim Period. 
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4. Third Party Vendors. 

66. The Debtors partner with various third party companies from time to time to assist 

the Debtors in providing a service package solution to Advertising Customers.  In particular, the 

Debtors will offer to Advertising Customers as part of an advertising sale package various 

additional services (the “Third Party Services”) provided by other companies (the “Third Party 

Vendors”).  In these situations, upon the sale of advertising time to an Advertising Customer, the 

Debtors not only incur an Ad Sale Obligation, but are also required to pay the Third Party Vendor 

to provide the Third Party Services in accordance with the advertising sale package (the “Third 

Party Vendor Obligations”).  As of the Petition Date, the Debtors estimate that they have 

approximately $2.6 million in accrued but unsatisfied Third Party Vendor Obligations, 

approximately $1.0 million of which will come due during the Interim Period. 

5. Software and Data Obligations. 

67. In the ordinary course of business, the Debtors operate a Radio Computing Services 

business (“RCS”), which sells radio automation and data collection software directly to other radio 

companies, and packages data using such software and data purchased from third parties to sell 

radio broadcast demographic and market data to other radio companies.38  Additionally, the 

Debtors operate Total Traffic and Weather Network (“TTWN”), which, in addition to delivering 

traffic and weather information over multiple distribution networks (including over-the-air 

broadcast and satellite radio and internet-connected distribution systems), utilizes services and data 

provided by third-party vendors to collect and distribute traffic data to automobile manufacturers 

for in-car navigation systems and to third party navigation system companies in exchange for 

                                                 
38  In the twelve months ended December 31, 2017, RCS generated approximately $66.2 million of revenue.  
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up-front cash payments.39  In both the RCS and TTWN businesses, the Debtors regularly receive 

cash payment for which the Debtors incur an ongoing obligation to provide the RCS and TTWN 

software and/or data for a fixed period of time into the future, typically one to three years.  At any 

given time, the Debtors also have outstanding Cash obligations to the third-party vendors and data 

providers on behalf of data and services already provided to the Debtors (such RCS and TTWN 

Cash Obligations, collectively, the “Cash Software and Data Obligations”).  As of the Petition 

Date, the Debtors estimate that they have approximately $5.7 million in accrued but unsatisfied 

Cash Software and Data Obligations, approximately $3.0 million of which will come due during 

the Interim Period. 

68. Continuing to honor the Customer Obligations without interruption during the 

pendency of these chapter 11 cases is critical to preserve the value of the Debtors’ assets by, most 

importantly, preserving the goodwill of the Debtors’ Advertising Customers and Listeners given 

the difficulty the Debtors could face in enforcing Customer performance and the potential loss of 

Customers through non-performance by the Debtors.  Indeed, Advertising Customers and listeners 

are the lifeblood of the Debtors’ business, and any interruption to the Debtors’ relationships with 

these Customers due to the inability to fulfill Ad Sale Obligations, honor sponsorships and tickets 

for Prepaid Events, and to purchase and sell critical market data and related software, would have 

substantial negative consequences on the going-concern value of the Debtors’ business.  Moreover, 

due to the short-term nature of the Customer Obligations, there is a very real possibility that 

Advertising Customers will take their business to the Debtors’ competitors rather quickly and 

Listeners will tune to the Debtors’ competitors stations and cease attending the Debtors’ Prepaid 

Events.  The substantial benefit conferred on the Debtors’ estates—and ultimately their creditors—

                                                 
39  In the twelve months ended December 31, 2017, TTWN generated approximately $271.1 million of revenue. 
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by the Customer Programs’ enhancement of the Debtors’ going-concern business value warrants 

the authority to honor the Customer Programs and Customer Obligations. 

I. Motion for Authority to Continue Insurance and Pay Prepetition Claims 
Related Thereto. 

69. By this motion, the Debtors seek authority to (a) continue their prepetition 

insurance coverage and satisfy prepetition obligations related thereto and (b) renew, supplement, 

or enter into new insurance coverage in the ordinary course of business on a postpetition basis. 

Any lapse or disruption in insurance coverage could result in immediate and severe consequences 

for the business.  Absent sufficient and continuing insurance coverage, the Debtors may also be 

exposed to substantial liability and may be unable to operate in certain key jurisdictions.  Similarly, 

the nonpayment of any premiums, related fees, deductibles, claims or other obligations under any 

of the insurance programs could result in one or more of the insurance carriers terminating their 

insurance coverage, increasing future insurance premiums, declining to renew the insurance 

programs or refusing to enter into new insurance policies to the immediate detriment of the Debtors 

and their estates. 

J. Motion for Authority to Pay Utilities and Provide Adequate Assurance 
Protection. 

70. By this motion, the Debtors seek entry of an order (a) determining adequate 

assurance of payment for future utility services, (b) prohibiting utility providers from altering, 

refusing, or discontinuing services, and (c) establishing procedures for determining adequate 

assurance of payment for future utility services.  I understand that the Bankruptcy Code entitles 

utility providers to request adequate assurance of future payment in the absence of which, the 

utility providers may stop providing services to the Debtors. 

71. Preserving utility services on an uninterrupted basis is essential to the Debtors’ 

operations. The Debtors’ business includes numerous radio stations, radio tower locations, and 
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corporate offices. These locations require water, sewer, electricity, waste disposal, 

telecommunications, internet, natural gas, and other similar services to operate. 

72. To provide the utility providers with additional assurance of payment, the Debtors 

propose to deposit $3,203,400 (the “Adequate Assurance Deposit”) into a new segregated account 

to be opened, which represents an amount equal to approximately one-half of the Debtors’ average 

monthly cost of utility services, calculated based on the Debtors’ average utility expenses over the 

twelve months ended December 31, 2017.  I understand that the Adequate Assurance Deposit, in 

conjunction with the Debtors’ ability to pay for future utility services in accordance with their 

prepetition practices, constitutes sufficient adequate assurance to the Utility Providers in full 

satisfaction of section 366 of the Bankruptcy Code. 

K. Motion for Authority to Pay Prepetition Taxes. 

73. By this motion, the Debtors seek authority to remit and pay certain accrued and 

outstanding prepetition taxes, including sales taxes, use taxes, annual report and licensing fees, 

income taxes, real and personal property taxes, franchise taxes and fees, and various other 

governmental taxes, fees, and assessments. The Debtors’ failure to pay certain taxes and fees when 

due may adversely affect their business operations. Tax authorities may attempt to suspend the 

Debtors’ operations, seek to lift the automatic stay, or even seek to impose penalties on the 

Debtors’ directors, officers, or employees, thereby distracting them from the administration of the 

Debtors’ Chapter 11 Cases. Moreover, I understand that certain taxes and fees may give rise to tax 

liens and some or all may be entitled to priority. Accordingly, for such amounts, the relief 

requested by this motion affects only the timing of the payments, and not the amounts that 

ultimately would be received by the applicable tax authorities. 
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L. Tax Attribute Preservation Motion. 

74. By this motion, the Debtors seek entry of interim and final orders (a) approving 

certain notification and hearing procedures related to certain transfers of, or declarations of 

worthlessness with respect to, Debtor iHeartMedia’s existing stock or any Beneficial Ownership40 

thereof (any such record or Beneficial Ownership of existing stock, the “Stock”)41 

(the “Procedures”), and (b) directing that any purchase, sale, or other transfer of, or declaration of 

worthlessness with respect to, Stock in violation of the Procedures shall be null and void ab initio. 

75. As of December 31, 2017, the Debtors had federal net operating loss carry 

forwards, which were available to offset future taxable income, of approximately $3.6 billion 

(together with certain other tax attributes, the “Tax Attributes”).  These Tax Attributes provide the 

potential for material future tax savings or other tax structuring possibilities in these chapter 11 

cases.  The Tax Attributes are of significant value to the Debtors and their estates because the 

Debtors may be able to carry forward their Tax Attributes to offset their future taxable income, 

thereby reducing their future aggregate tax obligations.  In addition, such Tax Attributes may be 

utilized by the Debtors to offset any taxable income generated by transactions consummated during 

                                                 
40 “Beneficial Ownership” will be determined in accordance with the applicable rules of sections 382 of the Internal 

Revenue Code of 1986, 26 U.S.C. §§ 1–9834 as amended (the “IRC”), and the Treasury Regulations thereunder 
(other than Treasury Regulations Section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and constructive 
ownership (e.g., (1) a holding company would be considered to beneficially own all equity securities owned by 
its subsidiaries, (2) a partner in a partnership would be considered to beneficially own its proportionate share of 
any equity securities owned by such partnership, (3) an individual and such individual’s family members may be 
treated as one individual, (4) persons and entities acting in concert to make a coordinated acquisition of equity 
securities may be treated as a single entity, and (5) a holder would be considered to beneficially own equity 
securities that such holder has an Option to acquire).  An “Option” to acquire stock includes all interests described 
in Treasury Regulations Section 1.382-4(d)(9), including any contingent purchase right, warrant, convertible debt, 
put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, regardless of whether it 
is contingent or otherwise not currently exercisable. 

41  For the avoidance of doubt, the definition of Stock shall not include any securities issued in connection with a 
chapter 11 plan of reorganization of the Debtors.  
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these chapter 11 cases.  The value of the Tax Attributes will inure to the benefit of all of the 

Debtors’ creditors. 

M. Motion for Authority to Continue Surety Bond Program. 

76. By this Motion, the Debtors seek entry of an order authorizing the Debtors to 

maintain, renew, and modify their surety bond program—including, but not limited to, the 

procurement of new sureties—in the ordinary course of business on a postpetition basis and to pay 

outstanding prepetition amounts, if any. 

77. As of the Petition Date, the Debtors had approximately 238 surety bonds totaling 

$49 million outstanding on account of surety bond needs for facilities and assets owned by the 

Debtors or their non-Debtor affiliates.  To continue the Debtors’ business operations during these 

chapter 11 cases, they must continue to provide financial assurance to state governments, 

regulatory agencies, and certain other third parties to secure certain obligations including notary 

public bonds, sweepstakes bonds, utility bonds, performance bonds, construction bonds, tax bonds, 

and financial guarantees.  This requires the Debtors to maintain their existing Surety Bond 

Program, including the payment of prepetition and postpetition bond premiums as they come due, 

providing Sureties with collateral, renewing, or potentially acquiring additional bonding capacity 

as needed in the ordinary course of business, and executing other agreements, as needed, in 

connection with the Surety Bond Program.   

78. In 2017, the annual premiums for the Surety Bond Program totaled approximately 

$752,000.  As of the Petition Date, the Debtors believe they owe approximately $93,500 on 

account of the Surety Bond Program.  The Debtors are requesting authorization, but not direction, 

to pay any prepetition amounts that may be outstanding on account of the Surety Bond Program, 

and to continue paying surety bond premiums as they come due, and to renew, supplement, and 

collateralize additional surety bonds in the ordinary course of business on a postpetition basis. 
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79. This relief is necessary to maintain the Debtors’ current business operations and

thus will inure to the benefit of all stakeholders.  Moreover, the process of establishing a new 

Surety Bond Program would be burdensome to the Debtors, and it is doubtful that the Debtors 

could replace all of the surety bonds in time to avoid defaults or other consequences of the 

applicable obligations.  Accordingly, the Debtors request that their participation in the Surety Bond 

Program be authorized to the extent such participation is deemed outside the ordinary course of 

the Debtors’ businesses. 
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EXHIBIT C 

2021 Notes Notice of Release 
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NOTICE OF RELEASE 

January 12, 2018 

Each of the Guarantors (as defined below) 
c/o iHeartCommunications, Inc. (f/k/a Clear Channel Communications, Inc.) 
200 East Basse Road 
San Antonio, TX 78209 
Attention: Brian Coleman, Senior Vice President and Treasurer 

with a copy to: 
Kirkland & Ellis LLP 
300 North LaSalle 
Chicago, IL 60654 
Attention: James S. Rowe 

Delaware Trust Company 
2711 Centerville Road 
Wilmington, Delaware 19808 
Attention: Trust Administration 

Deutsche Bank Trust Company Americas 
Trust and Agency Services 
60 Wall Street, 27 Floor 
MS NYC60-2710 
New York, New York 10005 
Attn: Corporates Team – Clear Channel Communications, Inc. 

with a copy to: 
Deutsche Bank Trust Company Americas 
c/o Deutsche Bank National Trust Company 
Trust and Agency Services 
100 Plaza One, Mailstop JCY03-0699 
Jersey City, New Jersey 07311 
Attn: Corporate Team – Clear Channel Communications, Inc. 

Re: 14.0% Senior Notes due 2021 (CUSIP No. 184502 BQ4) (the “2021 Notes”) 

The 2021 Notes were issued pursuant to the Indenture, dated as of June 21, 2013 

(the “Indenture”), among iHeartCommunications, Inc. (f/k/a Clear Channel 

Communications, Inc.), a Texas corporation (the “Issuer”), the guarantors party thereto (the 

“Guarantors”), Delaware Trust Company (as successor in interest to Law Debenture Trust 

Company of New York) (the “Trustee”) and the Paying Agent, Register and Transfer 

Agent.  Capitalized terms used but not defined herein shall have the meanings given to 

Case 18-31274   Document 25   Filed in TXSB on 03/15/18   Page 80 of 83



2 

them in the Indenture.  We also make reference herein to the following, each as amended, 

supplemented or otherwise modified in each case, as of the date hereof, (a)(i) the Indenture, 

dated as of February 26, 2015, among iHeartCommunications, Inc., as Issuer, iHeartMedia 

Capital I, LLC, as Holdings, each of the other Guarantors party thereto, U.S. Bank National 

Association, as Trustee, Paying Agent, Registrar, Authentication Agent and Transfer 

Agent, and Deutsche Bank Trust Company Americas, as Collateral Agent related to the 

issuance of 10.625% Priority Guarantee Notes due 2023, (ii) the Indenture, dated as of 

September 10, 2014, among iHeartCommunications, Inc. (f/k/a Clear Channel 

Communications, Inc.), as Issuer, iHeartMedia Capital I, LLC (f/k/a Clear Channel Capital 

I, LLC), as Holdings, each of the other Guarantors party thereto, U.S. Bank National 

Association, as Trustee, Paying Agent, Registrar, Authentication Agent and Transfer 

Agent, and Deutsche Bank Trust Company Americas, as Collateral Agent, as supplemented 

by a Supplemental Indenture dated as of September 29, 2014, related to the issuance of 

9.0% Priority Guarantee Notes due 2022, (iii) the Indenture, dated as of October 25, 2012, 

among iHeartCommunications, Inc. (f/k/a Clear Channel Communications, Inc.), as Issuer, 

iHeartMedia Capital I, LLC (f/k/a Clear Channel Capital I, LLC), as Holdings, each of the 

other Guarantors party thereto, U.S. Bank National Association, as Trustee, Paying Agent, 

Registrar, and Transfer Agent, and Deutsche Bank Trust Company Americas, as Collateral 

Agent, related to the issuance of 9.0% Priority Guarantee Notes due 2019, (iv) the 

Indenture, dated as of February 28, 2013, among iHeartCommunications, Inc. (f/k/a Clear 

Channel Communications, Inc.), as Issuer, iHeartMedia Capital I, LLC (f/k/a Clear 

Channel Capital I, LLC), as Holdings, each of the other Guarantors party thereto, UMB 

Bank, National Association (as successor to U.S. Bank National Association), as Trustee, 

Paying Agent, Registrar, and Transfer Agent, and Deutsche Bank Trust Company 

Americas, as Collateral Agent, related to the issuance of 11.25% Priority Guarantee Notes 

due 2021 and (v) the Indenture, dated as of February 23, 2011, among 

iHeartCommunications, Inc. (f/k/a Clear Channel Communications, Inc.), as Issuer, 

iHeartMedia Capital I, LLC (f/k/a Clear Channel Capital I, LLC), as Holdings, each of the 

other Guarantors party thereto, Wilmington Trust FSB, as Trustee, and Deutsche Bank 

Trust Company Americas, as Collateral Agent, Paying Agent, Registrar, Authentication 

Agent, and Transfer Agent, related to the issuance of 9.0% Priority Guarantee Notes due 

2021 ((i) through (v), collectively, the “Priority Guarantee Notes Indentures”), (b) the 

asset-based Credit Agreement dated as of November 30, 2017, among 

iHeartCommunications, Inc., as Parent Borrower, the Several Subsidiary Borrowers party 

thereto, iHeartMedia Capital I, LLC, as Holdings, TPG Specialty Lending, Inc., as 
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Administrative Agent, TPG Specialty Lending, Inc., as Sole Lead Arranger, and the other 

lenders and letter of credit issuers party thereto (the “ABL Credit Agreement”) and (c) the 

term loan Credit Agreement dated as of May 13, 2008, among iHeartCommunications, Inc. 

(f/k/a Clear Channel Communications, Inc.), as Parent Borrower, the Subsidiary Co-

Borrowers party thereto, the Foreign Subsidiary Revolving Borrowers party thereto, 

iHeartMedia Capital I, LLC (f/k/a Clear Channel Capital I, LLC), as Holdings, Citibank, 

N.A., as Administrative Agent, Swing Line Lender, and L/C Issuer, and the other lenders

party thereto, as amended and restated as of February 23, 2011 and as further amended and

restated as of December 18, 2013 (the “Term Loan Credit Agreement”).

The parties listed on Schedule A hereto (the “Releasing Holders”) are the 

beneficial owners of an aggregate of $669,503,379 of 2021 Notes (such Notes, together 

with any Notes (i) received by the Releasing Holders after the date hereof, including PIK 

Notes, or (ii) acquired by the Releasing Holders after the date hereof, are collectively 

referred to herein as the “Releasing Notes”).  Each such Releasing Holder, to the fullest 

extent permitted by applicable law and not prohibited by the terms of (a) the Indenture, (b) 

the Priority Guarantee Notes Indentures, (c) the ABL Credit Agreement, and/or (d) the 

Term Loan Credit Agreement, does hereby release the Guarantors who are Subsidiaries of 

the Issuer (the “Subsidiary Guarantors”) and Holdings, in its capacity as a Guarantor 

(Holdings, in such capacity, together with the Subsidiary Guarantors, the “Released 

Guarantors”) from all obligations in respect of, and discharges, disclaims, renounces and 

cancels its interest in, to and under, each such Released Guarantor’s Guarantee of the 

Releasing Notes and any payments made by or received from, as of the date hereof or 

hereafter, the Released Guarantors, or any of them, in respect of such Guarantees.  This 

notice of release (this “Notice of Release”) applies only to Guarantees of the Released 

Guarantors (the “Released Guarantees”) and the obligations of the Released Guarantors 

under such Guarantees.  The Releasing Holders expressly reserve all of their rights to all 

other payments, rights and remedies under the Indenture and the Releasing Notes, 

including with respect to the Issuer’s payment and non-payment obligations thereunder, 

none of which are to be impaired or diminished pursuant hereto. 

The Releasing Holders have executed this Notice of Release to improve the 

Issuer’s financial condition in order to maximize the Releasing Holders’ recoveries to be 

paid by the Issuer on account of the Releasing Notes. In so acting, the Releasing Holders 

are not seeking to collect any payments directly from, or direct distributions of the assets 

of, any Released Guarantor. 
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Notwithstanding the foregoing, if any property or funds are received by or on 

behalf of the Releasing Holders (including by way of payment into any account held by 

any of them in respect of the 2021 Notes in global form) that, in the Releasing Holders’ 

judgment, have been received by reason of, or in purported payment pursuant to, the 

Released Guarantees (“Guarantee Payments”), the Releasing Holders receiving such 

Guarantee Payments may, in their sole discretion, hold such Guarantee Payments in trust, 

or otherwise deliver them to a third party fiduciary, including the Issuer, to hold in trust, 

pending instruction by a court of competent jurisdiction as to the disposition of such 

Guarantee Payments, or take such other steps, consistent with this Notice of Release, as 

they may determine.  Notwithstanding the foregoing, the Releasing Holders shall not be 

deemed to owe any fiduciary duty to any party with respect to any Guarantee Payments and 

hereby disclaim any such duty, consistent with the terms of the Indenture.  For the 

avoidance of doubt, in no event shall any such Guarantee Payments be applied, nor deemed 

to be applied, in payment of the Issuer’s obligations under the Releasing Notes, including 

any payments of interest or principal. 

[Remainder of the page left blank.  Signature pages to follow.]
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