
IN THE COURT OF CHANCERY IN THE STATE OF DELAWARE

CLEAR CHANNEL BROADCASTING, INC., 
ABO BROADCASTING OPERATIONS, LLC, 
ACKERLEY BROADCASTING FRESNO, LLC, 
AK MOBILE TELEVISION, INC., BEL MEADE 
BROADCASTING, INC., CAPSTAR RADIO 
OPERATING COMPANY, CAPSTAR TX 
LIMITED PARTNERSHIP, CCB TEXAS 
LICENSES, L.P., CENTRAL NY NEWS, INC., 
CITICASTERS CO., CLEAR CHANNEL 
BROADCASTING LICENSES, INC. and CLEAR 
CHANNEL INVESTMENTS, INC.,

Plaintiffs,

v.

NEWPORT TELEVISION LLC,

Defendant.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

C.A. No.  __________________

VERIFIED COMPLAINT FOR INJUNCTION AND SPECIFIC 
PERFORMANCE OF OBLIGATIONS UNDER ASSET PURCHASE AGREEMENT

Plaintiffs allege upon personal knowledge as to their own acts and as to all other matters, 

upon information and belief, as follows:

1. Plaintiffs Clear Channel Broadcasting, Inc., ABO Broadcasting Operations, LLC, 

Ackerley Broadcasting Fresno, LLC, AK Mobile Television, Inc., Bel Meade Broadcasting, Inc., 

Capstar Radio Operating Company, Capstar TX Limited Partnership, CCB Texas Licenses, L.P., 

Central NY News, Inc., Citicasters Co., Clear Channel Broadcasting Licenses, Inc. and Clear 

Channel Investments, Inc. (collectively, “Clear Channel”), by and through their undersigned 

counsel, hereby file this Verified Complaint against Newport Television LLC (“Newport”).  

Plaintiffs seek (i) an injunction restraining Newport from failing to perform its obligations under 

an Asset Purchase Agreement executed by the parties on April 20, 2007 (the “Agreement,”
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which is attached, without exhibits, as Exhibit A), and (ii) an order of specific performance 

requiring Newport to fulfill its obligations under the Agreement.  

Nature of the Action

2. On April 20, 2007, Clear Channel and defendant Newport – then called TV 

Acquisition LLC – executed the Agreement.  Newport is a Delaware limited liability company 

indirectly controlled by Providence Equity Partners Inc. (“Providence”), a large private equity 

firm focused on media, entertainment, communications and information investments.  Pursuant 

to the Agreement, Newport committed to purchase the assets of certain television stations for 

$1,225,000,000.  

3. On October 29, 2007, Paul Salem, a representative of Providence, contacted Clear 

Channel on behalf of Newport, to indicate that Newport was considering its options under the 

Agreement, including not closing the acquisition on terms and conditions in the Agreement,

without asserting that Clear Channel had breached the Agreement in any way (the “Buyer’s 

Remorse Call”).

4. Since the Buyer’s Remorse Call – and even though Newport has no right to walk 

away from this deal – Clear Channel has indicated to representatives of Newport that it would in 

good faith consider potential modifications to the terms of the transaction with Newport, 

including a potential reduced purchase price.  

5. Clear Channel has engaged in these discussions based on repeated assertions from 

representatives of Newport that Newport intended to close but needed more time to resolve a

regulatory issue and to renegotiate with its banks.  

6. These discussions have been unsuccessful, leaving the Agreement in effect.  

Buyer’s remorse is not Clear Channel’s problem.  
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7. Because the other conditions to closing have been satisfied – and Newport still 

has not alleged a breach – the Agreement requires that the closing of the transaction occur by the 

final day of the Marketing Period.  

8. The end of the Marketing Period was January 8, 2008.  

9. Newport has not closed the transaction, and has breached the Agreement.

10. Since the Buyer’s Remorse Call, Newport has repeatedly told Clear Channel that 

it needed additional time to close the transaction.  Clear Channel agreed to give Newport more

time, based on statements by representatives of Newport that Newport wanted to close and 

because Clear Channel believed that doing so would result in the closing of the transaction.  

Clear Channel believed that those statements were made in good faith, but now it appears they 

were an intentional delaying tactic and that Newport never intended to close the transaction on 

terms that could be acceptable to Clear Channel.

11. Newport’s latest request for more time was so that Providence could seek 

modification of a prior FCC order that required Providence to divest certain assets.  Clear 

Channel agreed to give Newport more time, believing that Newport was acting in good faith and 

would close after receipt of the modification.  The FCC has now granted Providence’s requested 

modification and Providence is no longer required to divest any assets before closing the 

transaction, but Newport still refuses to close under the original terms of the Agreement. Clear 

Channel has been working in good faith with Newport to close this deal.  There is no choice now 

but to ask the Court to enforce the Agreement.

12. The Agreement expressly provides that either party may obtain an injunction and 

decree of specific performance of the Agreement in the event of a failure or threatened failure by 

the other party to comply with the terms of the Agreement.  In the present circumstances, money 
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damages would not suffice to remedy Newport’s breach and give Clear Channel the benefit of its 

bargain.  Newport’s refusal to consummate the transaction is a failure to comply with the terms 

of the Agreement.  Clear Channel is therefore entitled to an injunction restraining such failure 

and a decree of specific performance requiring Newport to comply with the Agreement. 

The Parties

13. Plaintiff Clear Channel Broadcasting, Inc., a Nevada corporation, is a subsidiary 

of Clear Channel Communications, Inc. (“Clear Channel Communications”) and a party to the 

Agreement. Clear Channel Communications is a diversified media company that owns radio 

stations and outdoor advertising display faces throughout the world.  It also owns, through its 

subsidiaries, the television stations that are the subject of the Agreement.

14. Plaintiff ABO Broadcasting Operations, LLC, a Delaware limited liability 

company, is a subsidiary of Clear Channel Communications and a party to the Agreement.

15. Plaintiff Ackerley Broadcasting Fresno, LLC, a Delaware limited liability 

company, is a subsidiary of Clear Channel Communications and a party to the Agreement.

16. Plaintiff AK Mobile Television, Inc., a Washington corporation, is a subsidiary of 

Clear Channel Communications and a party to the Agreement.

17. Plaintiff Bel Meade Broadcasting, Inc., a Delaware corporation, is a subsidiary of 

Clear Channel Communications and a party to the Agreement.

18. Plaintiff Capstar Radio Operating Company, a Delaware corporation, is a 

subsidiary of Clear Channel Communications and a party to the Agreement.

19. Plaintiff Capstar TX Limited Partnership, a Delaware limited partnership, is a 

subsidiary of Clear Channel Communications and a party to the Agreement.
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20. Plaintiff CCB Texas Licenses, L.P., a Texas limited partnership, is a subsidiary of 

Clear Channel Communications and a party to the Agreement.

21. Plaintiff Central NY News, Inc., a Washington corporation, is a subsidiary of 

Clear Channel Communications and a party to the Agreement.

22. Plaintiff Citicasters Co., an Ohio corporation, is a subsidiary of Clear Channel

Communications and a party to the Agreement.

23. Plaintiff Clear Channel Broadcasting Licenses, Inc., a Nevada corporation, is a 

subsidiary of Clear Channel Communications and a party to the Agreement.

24. Plaintiff Clear Channel Investments, Inc., a Nevada corporation, is a subsidiary of 

Clear Channel Communications and a party to the Agreement.

25. Defendant Newport Television LLC is a Delaware limited liability company.  It is 

a wholly-owned subsidiary of Television Holdings LLC, which is a Delaware limited liability 

company controlled directly or indirectly by Providence and/or its affiliates.  Newport was 

originally formed with the name TV Acquisition LLC, but changed its name to Newport 

Television LLC on June 21, 2007. Newport was formed solely for the purpose of entering into 

the Agreement and related documentation, and for effectuating the transactions contemplated by 

the Agreement.

Background of the Transaction

26. On November 16, 2006, Clear Channel Communications announced plans to sell 

its 56-station television group. It engaged Goldman Sachs as its financial advisor to solicit 

potentially interested parties to submit indications of interest in bidding, and conducted an 

auction of the group.  Numerous parties executed non-disclosure agreements and conducted due 
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diligence through an online data room.  Following this period of due diligence, a smaller group 

of potential purchasers (including Providence) submitted an “indication of interest.”

27. On March 26, 2007, five bidders (including Providence) submitted an indication 

of the range of purchase price that they would be willing to pay for the television group, and

their comments on a proposed form of asset purchase agreement.  Clear Channel 

Communications conducted further negotiations with these five bidders and invited each of them 

to make a final, definitive bid.

28. On April 18, 2007, Providence offered to purchase the television group for 

$1,225,000,000.  Clear Channel Communications also received offers from two of the other 

bidders, but determined that Providence’s offer provided the highest and best bid.  Clear Channel 

Communications accepted the offer from Providence and the parties negotiated the final terms of 

the Agreement.

The Asset Purchase Agreement

29. On April 20, 2007, after substantial negotiation by the parties of the terms of the 

Agreement, Clear Channel and Newport signed the Agreement, in which Newport agreed to 

acquire the assets of certain television stations for a purchase price of $1,225,000,000.

30. To consummate the transaction, Newport expressly represented and warranted in 

Article 3.6 of the Agreement that it “has, or will have prior to Closing, sufficient cash, available 

lines of credit or other sources of immediately available funds to enable it to pay the Purchase 

Price.”  Newport also agreed that, to the extent it intends to finance any portion of the 

transaction, it “has delivered to Seller true and correct copies of commitment letters from 

Buyer’s equity investors and lenders…pursuant to which such investors and lenders have agreed, 

subject to the terms and conditions set forth therein, to provide the equity and debt financing…” 
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(Article 3.6).  In other words, Newport has already promised that it has the means to fund the 

transaction, and has backed that promise up by delivering the commitment letters to Clear 

Channel.  

31. Newport further committed to “use its commercially reasonable efforts to (i) 

arrange and obtain Financing on the terms and conditions described in the Commitment Letters; 

(ii) enter into definitive agreements with respect thereto on the terms and conditions reflected in 

the Commitment Letters or on other terms no less favorable in any material respect in the 

aggregate to Buyer, which agreements shall be in effect no later than Closing;…and (iv) 

consummate the Financing no later than the Closing” (Article 5.14(a)).  If any portion of the 

financing becomes unavailable, Newport agreed to notify Clear Channel promptly and to “use its 

commercially reasonable efforts to arrange to obtain alternative financing from alternative 

sources as promptly as practicable following the occurrence of such event” (Article 5.14(a)).  

Newport has not given notice that any portion of its financing has become unavailable.  

32. Even if Newport’s financing fell through, Newport has acknowledged and agreed 

that its obligation to close “is not conditioned upon the closing of the Financing, [Newport’s] 

receipt of the proceeds of the Financing or [Newport’s] ability to finance or pay the Purchase 

Price…” (Article 3.6).

33. Newport also agreed to “use commercially reasonable efforts to satisfy each of the 

conditions for Closing of Seller set forth in Article 6” (Article 5.15).  

34. The Agreement provides for a Marketing Period, which is defined in Article 

5.14(a) as:

the first period of twenty (20) consecutive business days after the date 
hereof throughout which (A) Buyer shall have the Required Financial 
Information that Seller is required to provide to Buyer pursuant to Section 
5.14(b) and such Required Financial Information shall be Compliant…, 
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and (B) the conditions set forth in Article 6 and Article 7 (other than 
conditions that are satisfied by action taken at the Closing) shall be 
satisfied and nothing has occurred and no condition exists that would 
cause any of the conditions set forth in Article 7 (other than conditions 
that are satisfied by action taken at the Closing) to fail to be satisfied 
assuming the Closing were to be scheduled for any time during such 
twenty (20) consecutive business day period and (C) the auditors shall not 
have withdrawn their audit opinions for any applicable Required Financial 
Information.

35. Because the other conditions to closing have been satisfied, the Closing shall 

occur on “the earlier of (a) a date during the Marketing Period…specified by Buyer…and (b) the 

final day of the Marketing Period,” unless the Agreement has been terminated (Article 1.9).

36. The Agreement may be terminated before Closing only in these limited 

circumstances: (1) by written mutual consent (Article 10.1(a)); (2) by Newport if it is not 

otherwise in material breach and either Clear Channel’s representations and warranties are no 

longer true and correct such that a Material Adverse Effect on the TV group business has 

occurred or Clear Channel has not materially complied with its covenants (Article 10.1(b)); (3) 

by Clear Channel if it is not otherwise in material breach and either Newport’s representations 

and warranties are no longer true and correct such that a Material Adverse Effect on Newport has 

occurred or Newport has not materially complied with its covenants (Article 10.1(c)); and (4) by 

either party if the Closing has not occurred after a specified period of time (Article 10.1(d)).  

37. The Agreement has not been terminated.  

38. The parties agreed that, if a party fails (or threatens to fail) to comply with the 

Agreement, the other is entitled to specific performance: “In the event of failure or threatened 

failure by either party to comply with the terms of this Agreement, the other party shall be 

entitled to an injunction restraining such failure or threatened failure and, subject to obtaining 
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any necessary FCC consent, to enforcement of this Agreement by a decree of specific 

performance requiring compliance with this Agreement” (Article 10.4).  

39. Article 11.13 of the Agreement states that “[t]he construction and performance of 

this Agreement shall be governed by the laws of the State of New York.”

Newport Breaches the Agreement

40. Paul Salem, a representative of Providence acting on behalf of Newport, made the

Buyer’s Remorse Call on October 29, 2007, explaining to Clear Channel that Newport was 

considering its options under the Agreement, including not closing the transaction on the terms 

and conditions in the Agreement.  

41. Mr. Salem made the Buyer’s Remorse Call even though Newport did not assert 

any breach – let alone a material one – by Clear Channel.

42. On November 8, 2007, Clear Channel Communications filed a Form 8-K stating 

that “a representative of Providence informed the Company that the Buyer is considering its 

options under the Agreement including not closing the acquisition on the terms and conditions in 

the Agreement.”  

43. Although Clear Channel and Newport have discussed potential modifications to 

the deal terms, the Agreement remains in effect.  The parties have not mutually agreed to 

terminate it; Newport has not alleged that it currently has the right to terminate; and Clear 

Channel has not terminated the Agreement.

44. On December 3, 2007, Clear Channel notified Newport that “all conditions 

precedent set forth in Section 5.14(b) of the Agreement to the start of the Marketing Period have 

been fulfilled,” and that Newport now had the requisite 20 business days to finalize financing 

and close the transaction.  In a letter dated December 4, Newport disputed that Clear Channel 
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had provided all of the Required Financial Information necessary to trigger the start of the 

Marketing Period – Newport wanted Third Quarter 2007 detailed profit and loss statements and a 

Third Quarter 2007 Management Discussion & Analysis of Financial Condition and Results of 

Operation – and asserted that Clear Channel had not given “evidence” that the Agreement’s 

closing conditions had been satisfied.  By December 7, Clear Channel provided such “evidence,” 

including the financial information.  Clear Channel told Newport that it expected a closing on or 

before January 8, 2008 – twenty business days after fulfillment of Newport’s request for 

financial information.

45. Newport has not closed the transaction on or before January 8, 2008, the end of 

the Marketing Period, and has breached the Agreement.

46. Both before and since January 8, Newport repeatedly told Clear Channel that it

needed additional time in order to close the transaction, because it was attempting to work with 

the banks to agree to revised credit documents for the debt financing for the transaction.  

47. Newport then asked for even more time, so that Providence could seek 

modification of a prior FCC order that required Providence to divest certain assets. 

48. Clear Channel agreed to give Newport more time, because it believed that 

Newport’s repeated assertions were made in good faith, and that giving Newport more time

would result in the closing of the transaction.  

49. On February 8, 2008, Newport and Clear Channel learned that the FCC would 

approve the modification requested by Providence, but Newport still refuses to close under the 

original terms of the Agreement.  In fact, on February 15, Albert J. Dobron, a representative of 

Providence and Newport, informed Goldman Sachs, which was representing Clear Channel, that 

Newport would not close the transaction on its original terms and offered a modification of the
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terms of the Agreement that are wholly unacceptable to Clear Channel.  Clear Channel has 

performed all of its obligations under the Agreement (except those to be performed at closing).  

Newport must do the same, and close this transaction.

Count I
(Breach and Specific Performance)

50. Clear Channel realleges and incorporates the allegations contained in the 

foregoing paragraphs as if fully set forth herein.

51. The Agreement is a valid contract.  Newport and Clear Channel negotiated its 

terms, and Newport executed it and is bound by its terms.  

52. Clear Channel has performed its obligations under the Agreement and is willing 

and able to perform its remaining obligations.  

53. Newport is able to perform its remaining obligations under the Agreement as 

well.

54. The Agreement requires Newport to use commercially reasonable efforts to take 

the actions needed to consummate the transaction, including obtaining financing (Article 5.14) 

and fulfilling all conditions for closing (Article 5.15). It also requires Newport to close at the 

end of the Marketing Period (Article 1.9), which ended on January 8, 2008.

55. Newport has breached the Agreement by representing to Clear Channel in bad 

faith that it intended to close but failing to do so, and by refusing to close the transaction, even 

though all closing conditions (except those to be delivered at closing) have been met.

56. Clear Channel is entitled to a declaration that Newport has breached the 

Agreement.

57. Clear Channel is entitled to a declaration that Newport is required to proceed with 

closing.
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58. Clear Channel is entitled to an injunction restraining Newport from failing to 

comply with its obligations under the Agreement.

59. Clear Channel is entitled to an award of specific performance by Newport of its 

obligations under the Agreement.

60. Clear Channel has no adequate remedy at law.

Prayer for Relief

WHEREFORE, Plaintiffs respectfully pray that the Court:

(A) expedite these proceedings such that the relief sought herein may be obtained and 

the Agreement consummated as expeditiously as possible;

(B) grant preliminary and permanent injunctive relief, as necessary, to require 

Newport to use commercially reasonable efforts to fulfill its obligations before closing;

(C) grant a permanent injunction restraining Newport from failing or threatening to 

fail to comply with its obligations under the Agreement;

(D) enter an order of specific performance requiring Newport to take all necessary 

steps to consummate the transaction pursuant to the Agreement;

(E) award Plaintiffs their costs and attorneys’ fees in connection with this action; 

(F) award such other and further relief as the Court deems appropriate.
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OF COUNSEL:

Gerard G. Pecht
FULBRIGHT & JAWORSKI L.L.P.
1301 McKinney, Suite 5100
Houston, TX  77010-3095
(713) 651-5151

Peter Stokes
FULBRIGHT & JAWORSKI L.L.P.
600 Congress Avenue, Suite 2400
Austin, TX 78701-2978
(512) 474-5201

MORRIS, NICHOLS, ARSHT & TUNNELL LLP

/s/ Leslie A. Polizoti

R. Judson Scaggs, Jr. (#2676)
S. Mark Hurd (#3297)
Leslie A. Polizoti (#4299)
Christine J. Dealy (#4697)
Chase Manhattan Centre, 18th Floor
1201 North Market Street 
P.O. Box 1347
Wilmington, DE 19899-1347
(302) 658-9200

Attorneys for Plaintiffs

February 15, 2008
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