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EXPLANATORY NOTE

This Amendment No. 2 to Form 8-A is filed by Clear Channel Outdoor Holdings, Inc. (the “Company”) to reflect the expiration of the rights (the
“Rights”) to purchase from the Company one one-thousandth of a share of Series B Preferred Stock, par value $0.01 per share, of the Company registered
on the Form 8-A filed by the Company on May 19, 2020 and amended on May 14, 2021 (the “Registration Statement”).

 
Item 1. Description of Registrant’s Securities to be Registered.

The Company previously filed the Registration Statement in connection with the Rights and that certain Rights Agreement dated as of May 19,
2020, as amended on May 14, 2021, between the Company and Computershare Trust Company, N.A., as rights agent (the “Rights Agreement”). In
accordance with the terms of the Rights Agreement, as amended, the Rights expired on April 15, 2022. This Amendment No. 2 to Form 8-A amends and
supplements the information set forth in the Registration Statement, and is being filed by the Company to deregister the Rights. The Company’s
stockholders are not required to take any action as a result of the expiration of the Rights Agreement.

 
Item 2. Exhibits.
 
Exhibit

No.   Description of Exhibit

4.1
  

Rights Agreement, dated as of May 19, 2020, between Clear Channel Outdoor Holdings, Inc. and Computershare Trust Company, N.A., as
rights agent (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on May 19, 2020).

4.2

  

Amendment No. 1 to Rights Agreement, dated as of May 14, 2021, between Clear Channel Outdoor Holdings, Inc. and Computershare Trust
Company, N.A., as rights agent (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on May 14,
2021).



SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be
signed on its behalf by the undersigned, thereto duly authorized.
 

CLEAR CHANNEL OUTDOOR HOLDINGS, INC.

By:  /s/ Brian D. Coleman
Name:  Brian D. Coleman
Title:  Chief Financial Officer and Treasurer

Date: May 23, 2022


