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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name || Formerly || Execution Date || Entity Type
P C icati
axson l-ommunications 08/25/1997  ||CORPORATION: DELAWARE
Corporation
RECEIVING PARTY DATA
|Name: ||Clear Channel Metroplex, Inc. |
|Street Address: ||200 East Basse Road |
|City: ||San Antonio |
|State/Country: ||TEXAS |
[Postal Code: 178209 |
[Entity Type: ICORPORATION: NEVADA |
PROPERTY NUMBERS Total: 1
Property Type Number Word Mark

Registration Number: 1382701 WINZ
CORRESPONDENCE DATA

Fax Number: (210)226-8395

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 210-554-5450

Email: ipdocket@coxsmith.com

Correspondent Name: Pamela B. Huff

Address Line 1: 112 East Pecan Street, Suite 1800

Address Line 4: San Antonio, TEXAS 78209
ATTORNEY DOCKET NUMBER: 22187.2490
NAME OF SUBMITTER: Pamela B. Huff
Signature: /pbhuff35901/
Date: 08/11/2006
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Total Attachments: 7

source=APA#page.tif
source=APA#page?2.tif
source=APA#page3.tif
source=APA#page4.tif
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SEEETT PLHCHALE ARGREEMENT

Tals Assol Purchase Agreement is dated as of August 25,
12%%, by and among Paxason Comuenlcabions Corporaticn, a Delaware

corporation ("BCCY or "Sslier'), L. Pamzson, Tnc., a nggwﬂr&
corporation [(SLPI"), Cleax Channel Metroplex, no., a MNevads
corporstion [(*Mabroplex'), Clear Channel Metroplex Lloences,
Inc., & Newvada cerporaticn ("CGULY: Mebroplex and oCL being
referred to hearein, coellectively, az  "Zuver"), and Clear Chaprne:
Communications, Inc., & Texas sorporzt:ion ("Cuarantor” or "Clear
Channel ) |

RECIT A L N

-

Gellsr owns the following radio gtaticns:

e

i. WIKS (BM), Coccoa Beack, FL; WeLL(FM), Pr.
Lavderdals, FL; WEHF{FM!, Msxico Beach, FL; WJZT{v¢M), Midway, FL;
WEHE (KM}, Orlande, FL; WDIZ{AM!, Tanams Cify, FL; WESYIFM!,
Danama CiTy, FL; WPAP-FM, Panama City, FL; WPBE{FM), rarker, FL;
WILK (FM), Ponte Vedra Beach, FL; WXSR(F#), Quinocy, FL; WNLS{(AM)
Tzllzlagses, FL; WTHT(FM), Tallahassee, FL; WSKT [FM],
Thomasvilie, G&; WIKX-FM, Pengacola, FL itcgether with WEES, aw
delined below, =ach, individually, a *"Group II/ILI Station™ and,
collecbtively, tha "Group TU/0LL Ststiecns"! and WYZLIFM)
Saagacsla, FLO("WYCLY) ; and

il wWRLA(FM;, Callakan, FL; WIRR{ZM), Jocoa Beach, L.
WRTL (AM) , Ft. Lauderdale, FL; WHEZS{aM), Jacksonville, FL;
WROC [FM), Jacksonville, TL; WENZ(AM), Jackscnville, FL: WERY!EM)
Key Wast, TL; WATM{AM), Largo, FL; WAVE(FM), Warathon, FL:
WEIT § 7'My Lakelarnd, FH, WINZ{AM), Miamil, FL; WICD (A, Miami, FL;
‘r"i";._.'t.-"'“_"{_l'~'I}g Miami Boach, FL; WETA(FM) , Miami Beach, FL; WMEF [(FML
Mount Dora, FL; WQTMAM), PFins Hilla, FL; WFKZ{DM), Plancation
Kay, L, WWHZ(AM), Orlando, §L; W}“'fFM], Sara cta, FL; WEFSG-I'M,
St Augusitine, L WOTC(FM), Coo}nev_.-.leI TH; WIS0IFM)
Coskeovilie, TH; WHUR(AM;, Cockewvills, TH; WPTN(RM}I Cc&keviiief
TH {gach, individually, a "Sroup V Statian' and, collsooively,
vhe "Group V Stations") and the asscts used or useful in
cuanneccion with the aperation of Channel 7 of the Cockevilis, TN
cabie Celeviaicn aystem (VHUR-TV") and WENZ{AM), PineXlas Park,
FLo  {"WEyzr .

E Heller 1s successor by wergery to Paxgon Broadoastiog ol
Tampa, Limiled Parlnerzhip, s Mlorida limited partnership and
wholly-owoed subsidiary of PCC O (PRLETY), which s a party to sn
Amgat Purchase hqreemEﬁt dated as of Scptember 12, 1098, aws
arandad by a Kirst Amsndment to Purchase Agreement dated aa cof
April 12, 1937 (as awended, the "WKES Purchase Agresment’} with
The Mcaﬂy Eible Institute aF Chicago, an Illinocis not-for-profit

DCRLAATES0-3
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SEOTION 1 CRETATN DERPINITIONS

1.1 Sevms Deliced in Appendix 1. Thao Lerme defined in
Appendix I heretc, as ussd ip this Agreement, hdve the meanings
set Iovhh in Appendix 1. Secilon refersnces in bthe definicions
in the Appendix shail be deermcd to refer Lo Fhis Aogreenent and
the Appendix shall be deemsd to be part of this Agreement.

1.2 Rule of Construccion. Except as specifically
aiharwise provided in this Agreswent in a particular instance, s
relarence Lo & Ssction, Schedule or Exhibil is a reference to a
Scoction of this Ryrsemsnt ar a Sc"eduic or Exhiblb herete, and
the terms "hereol," -V"herein," and other like termes relfsv to this
horeement & 2 wholo, including Lhﬁ schedules and Exhibits o
this Agreemert, and not solely to any particular part of thisg
Agresmenl.  The dchedules and Exhibiis shall be deemsd to be g
part of this Agresment. The descriptive headings in this
Agqreement are lnscrted for convsnience of reference only znd are
not intended to he gart of or to affece the meaning or
inverpretation of this Agrecment.

SECTION &2 PUORCHASE AND SALE OF RSERTS; ASNET VALUER

2.1 0 Purchase and Szle. (g Subjeoct te ths cerms and
conditiona sab Lorth in this Agreement, Seller nereby agrees Lo
trangfer, convby,‘aaaiqn and deliver to Buyer, and Buyer agrecs
to acquire all of Zeller’'s right, citle and interest in the Sroup
IZ/11% Asmsets, =he Group IV Rssets and the Grozp V Assers,

(by It is zratoed and agresd that Metreplex shall
doquire the Non-Licenss Asgets included in che Group IT/IZS
aasats, Group IV Assets ang Group ¥V Asscts and CCL zhall acquire
tac Licands Asseus iocluded in the Sroup IT/IXI1 Asscta, Sroup IV
rzsets and Sroup V Asssts. Nolwilhstanding the foregoing,
howsver, it is understood and agrsed thal esch of Matroplex and
CCL oshall be jointly and severally liable to perform the
chligations of Suyer provided for in this Agreement and in ths
documents contemplated hershby.

2.2 Excliuded Resetras. Hotwitkhstan dlng anything in tthis
Agreement Lo Lhe ocontrary, the Rssetes shall net includs the
bBxoladed Assets. Netwithacdrding anythlng to the contrary get
forth in thig loyresment, no ropresenlacions, warranlies or
covenanbe or agreements of any nabture whatsoever arc made by

aller Lo Duyer with respect to the Excluded Assets.

2.3 Group T Aszets. Simhlfaneaualy witiy e sxwecution and
delivery of this Agreement, Sellsr and Duyer are entering into an
Asset Purchase Agreemnent {the "Group I Purchase Agreement™), in

LA 15283503 )Y
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Lits Euru ailached hoercbs as lixhibit 2.3, and dated oo of e dxre
haragf FursuanL b wiich Zellar will sell oo Zoyver, and Rayor
will p“fchaﬂe Erom Sellzr, ke Group I Assebs, on the Lerms ang
subjechk fo the conditicas set forth Chersipg,
| Mirchase Prige: 3ilomatiopn.
(] Group ITATIT Asaets. 9 b]ec“ Lo Lhe provisions of

Section §.3140 herzol, the purchasc prigze Zor the Croun 10/7T7
Axsele snall be

vkhe "CGroup IL/010 Escimasad
riost!, waleh sum ghall be subhjecs to upward or
downward adjuslaenl, as the casc may he, purouant bo Sasbion
2.50ar below ithe Group T1/IID Estimoced Purchaze Frico, as =0

Adinsted, the "Seous IIHI:I Purochase Brigaed)
b Group LV _Assers.  Subject Lo Lhe last scnrence of
Seckion 5.7, thse purchase price for =he Group IV Assabg shall be

sunject o adjusiment as providad for in Szetion
Cid el rereof (the "Oroup IV Estimatsd Purchase Pricer) . which
gurl xhall be subjsor to upward or *mwnward adijustrenl., as the
TaSe mey e, pursuankt o Section zZ.5fa) helow (the Sroun 1w
Estimaban Purchasa Prioce, ss za acdjusted, the Tarovwp IV Purchasge
Prioed)

i) stup Vo obesets.  The purchase price for che Croun
vV Azsets sheall be

T

(the "Group ¥V Estimaterd
witiuh sum ghall e subicot Lo upward or

Purchase Price"),

downward adjustment, as the cass may be, pursuant bo

Soobien 25 {s) below (the Jroup ¥V Eslimabted Purchase Trica, &n S0
adijusted, tlh tGroun VoPurchase Frioo©).

(4l ratedl and Allocoabion. Seller shall reiain, at
Saeller's expense, Bond & Pegarc, or drulh&r recognizad
independent appraizal firm EdlpptLd oy Seller and reazonably
acosaptable to Jhgcx Lo apprAalse the Statlons and Lhe Assebs.
Sellexr shall provide Buver wilLh copies of Zhe appraisals for the
coup ID/ITID Assets, Croup IV Asssts and Group V hesets within 90
nays after Grous 11/117 Closing Date, Croup [V Mosing Dare, and
Group V Closing Date, respactively. Sellsy and Buyer Agras Lo
allocale the Purchass Price anong the Stations and the Asaeba [or
all purposes, including financial accounting and bax DU Se s,
incivding Secticn LOSO of the Code and Temporary TﬂFd%HTE
Eagulations Saotion l.lSEU‘TT in.acgordance with such
appralsals.  LBuyer and Seller agree te file with their regpective
federal income tax revurns initisl asset scouisilLinn statements
o Internal Rewenue Scrvice lorm 85%4 required by Tesporary
Trecasury Regulation Section 1.1060-1T, all in acecordance with and

M ST630-3 05
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i domplianes therewith in all saterial respects and not in
daefault Lm any matewial vespeoct thereunder,

3.0 Inbangibles, Soiheduls 3.8 i2 & comploats List aa of
the date of Lhls Agreement of 4il naterial Intangibles (exoluslive

of ldeenges liated in Schedule 3.4). Sellar haz provided or made
available to Buver coplcs of all documents gstablishing or
evidescing the Intangibles listed in Schedule 3 8. <Cther than
with respect to matters generally affectbing the radio
broadcasting industry and pot particular ko Szller, as of she
dare hereof, uxrabh ax =22t Iforth in Sgheduie 3.8, Sa2ller nas not
received any nobtice or demnand alleging that Ssller iz infringing
upon Aany tradamarks, trade names, scrvice marks, service names,
copyrights or similar nbzsllisctus. property rights owned by ansy
nbner Porsod.

1.9 sinancial Stabemnents. ESeller has furnizhed Suyver with
rrue and conplete coples of the financial statewments with respect
v the Stations described in Scaesdule 2.5 i(the “*1nanc al
Stataments"!. Bxcept ag szt forth in Schegule 3. the Finanoial
Staterents have kbeen prepared in accordance with Udlp znd
present fairliy in 321l material respgecia the fipancial condibion
of Seller wikh resaspecl bo Khe Staticns included in such Pleancial
Statements as al lLLlr rasvoackive dates and the reasults of
operabicus for bthe sericds bihen snded.

3.10 Toaxses and Tax Feturns. Except sas set forth in

Schecule 3.10 a“d axcept wheare Lthe Failure - file, pay or accrue
any Taxes tlaes nob result in a Lien con the Assets or in ths
imoesision of tvanﬂfarec or other lishility on Buysy £or tha
paymans of Taxes, [(a) 5ll Tax Retuyrne nave been filed with the
agoropriata qﬁvarzmental agencies in all Jutlmdlilldnh in which
steh Tax Returns are requitrad to be {iled, and (b} all Taxes
shown on such Tas Hetarns have been properly accyued or naad to

Lhs ewlianl such Taxes have beooome dus,

2.11 Insurance. Schedule 3.71 is a Lrue and cocslets liat
of all insurance pqiif“Pﬁ of Saller with respect to the Statlcna“
Business. All policies of insurance listed in gehedy rra
in Full force and effect.

3.12 Derzonnel. Schedule 3.12 contalns o Lrue and
complete list as of Lhe date of this Agreewsul of all cmploycoes
of Seller enguged in Lhe businesgs and operations af sach Staticn
fexal lactively, Lhe "Smployocces"),. and a deseripticn of the
compeEnsation arrangements affecting them. Excent as desoribed o

Schedule 2.12, as of the date herenf, Seller has no :mirren or
aral contracres of employment with any employes of the Stacio
ather than oral eoployment conlracts which are tcmmlnaﬂlu 1t
will, Hxoepl as set forth in Schedule 3,12, ZSeller is not a

DCOLNTTEsd &
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IN WITNESS WEEREUF, this Ag.eement has been execy
N , N . c FrLE S LS o LHLE
duly authorized afficers of Buyer, Zcller and Guaranféregshgfthg
the date Pirst written above. |

EELE&R CHANNEL METROPLEX, THC.

By

o
A f Joye

Hame:{ Nayk & m&%ﬁ

Title: Paesi pent oo

CLEAR CHANNEL, METROPLEX LICENgES, Imc.

By: /(//é?{”‘i’ﬁ’ ‘)j’%(/ﬂ{’?/f

Name: Moapt & ’L’I‘“':f‘ <
Title: s i DAl /con

PARBON COMMUNICATIONS CORPORATION

BY: =
Nama ¢
Title:

L. PAXSCOH, INc.

By:

Weamea:
Title:

CLEAR CHANNEL, COMMIMICHTIONS, INC.

i AN oy

Name: Mogl F, Mgk
Titla: Repsidend/ca
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TR WSS WHERRCF, this Agreemcont has been executsd by

.
kS

tze

duly authorized officers of Buyer, Scller and Guarantor as of

Fhe date TNirst writtsn akove.

CLEAR, CREANNEL METROFTRXE, LNC.

Narme :
Title:

CLEAR CHANMEL METROPLIK LLCHENSES, INC.

Mame ;
Title:

PANSON COMMINIOCNTLONS CORZCRATION -

L. PAESOWN, 1NC.

Kambe’ Jumes B. -Bocock S
Tizle: President

CLiAR CHANNET. COMMURT O LONS . LN,

By

Wame
THI ke
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Faxzon

Paxscn Broadeasting of

SMRVICE/TRADE Man

L3

Paxson droadoasting, Ing.

"REoliin' Radio Siores" - FL
Broadeasting of Jacksonvills, L.I.

“A1ﬂ Inta=Link™

WROCNE LA EgunLry 107" piug desien - L

Blryingt, Lowvin' & Leaving? FL

TDateless and Despsrate™ - FL

“Roostor Counlry L07-Music Pledge”

"JTax s Jasz”

CWRDO-FMY Florida FictiLious Name

SWHNAS < AM ﬂl@“‘dd Fictitious Nzms

BRI I B Florida Fictitious Name

WHENE - Ll Lwﬂrldﬂ Fictinious Kame

Miami, 7.2,

"Lowe Tnlfo-Link" - FL
"Zeta Info-Link" -~ FL
PWINZ Info-Link" - 19,
“Cool Jazz, S8mooth Voomls® - FL

"WINZ" - T.8.

FWhers the Newswatch Hewver Stopa" - 'k
F@ouch Florida's Only Hews Staticn'

"Rews You Wanli, Whan You Want Ign
"HNewz MFast When you Want It" -
"Wews Firaw, FNewa Fast" - BT
"Fiving ¥You ¥Newz When You Want Yoo
"Lovwer 34 MY - TS

"Lowe Hook' - 10,5, & FL

"Lowe Saze' - LN, & FL

.‘1

"Mew ook Alternative - 1),
“Oouth Flerida®s BRock thHTPdLIUE“

“"Sourth &

Lorida's New Rook Alternative

o ey Floeida Fictitious Name
CTHLVE - B~ Flaorvida Motitlious Name
W TN E = Ry Filoride Fictilious Mame
“WUEEH - B Fiowrida Fictitious MName

RECORDED: 08/11/2006

TERC000031288

TS2G00C000480
Tl3E524

Ti55:5

T1hs3g

TS0 00000SEs
TAEOOO00L1IET
GR41TRGOO0ZL
Fodl7aa00p22
FRA1789C00213
BRAITES00024

TR3IONCOCOG4a2
TRISACOO0458
THAULGOG0155
TIEDDOOGOALS

TZe353
TLEIEd
Tl &,
T1E270
Tlz=2sen
T1le240
Ho, 1,187,121
Mg, 2,245,518
Moo 3,552,276
Mo, CHGE R0

Nao.
Eeg. N,

GULTFREGNN0RE
S94178900CEE
Ga4lrsacnz?

354178500028

1,882,381

o, LS9/ 03

Q0. 4-%6=03
exp. 215702
exp. Z/13702
exp. 27313700
exXp. 5/17/08
srp, 1015708
BS27/%4
/27754
6/27/34
B/a7/04

Bxp, 4-326-03
axp. 1/368/03
(Ghtel 4f2htda
exp. 7 7-03
mxp. 9/23/02
exp. 9/41/03
exp. 3/2/02
axm. 972702
exD. 9/2/02
Bxp. 572702
SXp . 1-12-02
exp. T-25-04
&¥m, B 15-04
axy,. 3-6-C8
exp. 8-6-04
1,953,232
exp. 5-5 0&
hS2TSR4

N =T
ES27 /04
E/27/94
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