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WESTWOOD ONE INC /DE/ (Check all applicable)
eck all applicable
[WON] PP
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number 6. Date Exercisable and 7. Title and Amount
Derivative  Conversion (Month/Day/Year) Execution Date, if Transactiowmf Derivative Expiration Date of Underlying
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Reporting Owner Name / Address
Director 10% Owner  Officer Other
ZAREF ANDREW
C/O WESTWOOD ONE . . . .
40 W 57TH ST Chief Financial Officer

NEW YORK, NY 10019
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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On January 10, 2007, the closing price of Issuer's common stock on the NYSE was $6.96. No consideration was paid by the Reporting
Person in connection with this common stock.

Acquired in connection with the settlement of Restricted Stock Units upon which dividend equivalents accrued prior to vesting.
Of such amount, 322 shares are held indirectly by Reporting Person in his 401(k).

Grant of restricted stock units on February 10, 2006 (reported on Form 4 filed February 14, 2006) that vest in equal one-fourth increments
on January 10, 2007, 2008, 2009 and 2010. Accordingly, on January 10, 2007, the 6,250 shares that vested on such date were settled by
delivery of a corresponding number of shares of the Issuer's common stock. The restricted stock units convert on a "1 for 1" basis. One
share of stock is distributed with respect to each vested restricted stock unit as soon as practicable following the earlier of the vesting date
or the Reporting Person's "Termination" (as defined in the Westwood One, Inc. 2005 Equity Compensation Plan).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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