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Approximate date of commencement of proposed sale of the securities to the public : The exchange will occur as soon as practicable after the effective date of this Registration Statement.
If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General Instruction G, check the following box.  ¨
If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective

registration statement for the same offering.  ¨
If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration

statement for the same offering.  ¨
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TABLE OF ADDITIONAL REGISTRANTS
 

Exact Name of Additional Registrants*   

Primary Standard
Industrial

Classification
Number   

Jurisdiction of
Formation   

I.R.S. Employer
Identification No.

Clear Channel Outdoor Holdings, Inc.   7310   Delaware   86-0812139
Clear Channel Outdoor, Inc.   7310   Delaware   86-0801051
Clear Channel Adshel, Inc.   7310   Delaware   13-3935813
1567 Media LLC   7310   Delaware   74-2980035
Clear Channel Spectacolor, LLC   7310   Delaware   74-2951415
Clear Channel Outdoor Holdings Company Canada   7310   Delaware   74-2951063
Outdoor Management Services, Inc.   7310   Nevada   16-1643708
In-ter-space Services, Inc.   7310   Pennsylvania   23-1940160
 
* The address and agent for service of process for each of the additional registrants are the same as for Clear Channel Worldwide Holdings, Inc.



Explanatory Note

This Amendment No. 1 to the Registrants’ Registration Statement on Form S-4 (Commission File No. 333-168017) is being filed solely for the purpose of filing Exhibits
5.1, 5.2 and 5.3 thereto, and no changes or additions are being made hereby to the prospectus that forms a part of the Registration Statement. Accordingly, the prospectus is
being omitted from this filing.



PART II: INFORMATION NOT REQUIRED IN THE PROSPECTUS
 
ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS.
Nevada

Clear Channel Worldwide Holdings, Inc. and Outdoor Management Services, Inc. are each incorporated under the laws of the State of Nevada.

Section 78.7502 of the Nevada Revised Statutes, as the same exists or may hereafter be amended (the “NRS”), permits a corporation to indemnify any person who was or
is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, except
an action by or in the right of the corporation, by reason of the fact that he is or was a director, officer, employee or agent of the corporation, or is or was serving at the request
of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorneys’ fees,
judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with the action, suit or proceeding if he:

(a) is not liable for a breach of his or her fiduciary duties as a director or officer and the breach of those duties involved intentional misconduct, fraud or a knowing
violation of law; or

(b) acted in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe his conduct was unlawful.

To the extent that a director, officer, employee or agent of a corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to above, or in defense of any claim, issue or matter, the corporation is required to indemnify him against expenses, including attorneys’ fees, actually and reasonably
incurred by him in connection with the defense.

Section 78.752 of the NRS allows a corporation to purchase and maintain insurance or make other financial arrangements on behalf of any person who is or was a
director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise for any liability asserted against him and liability and expenses incurred by him in his capacity as a director, officer, employee
or agent, or arising out of his status as such, whether or not the corporation has the authority to indemnify him against such liability and expenses.

No financial arrangement made pursuant to Section 78.752 may provide protection for a person adjudged by a court of competent jurisdiction, after exhaustion of all
appeals, to be liable for intentional misconduct, fraud or a knowing violation of law, except with respect to the advancement of expenses or indemnification ordered by a court.

The by-laws for each of Clear Channel Worldwide Holdings, Inc. and Outdoor Management Services, Inc. provide for the indemnification of all current and former
directors and officers to the fullest extent permitted by law.

Delaware
Clear Channel Outdoor Holdings, Inc., Clear Channel Outdoor, Inc., Clear Channel Adshel, Inc., 1567 Media LLC, Clear Channel Spectacolor, LLC and Clear Channel

Outdoor Holdings Company Canada are each incorporated under the laws of the State of Delaware.
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Section 145 (“Section 145”) of the Delaware General Corporation Law, as the same exists or may hereafter be amended (the “DGCL”), provides that a Delaware
corporation may indemnify any persons who were, are or are threatened to be made, parties to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason of the fact that such person is or was an officer, director,
employee or agent of such corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation or enterprise. The
indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection
with such action, suit or proceeding, provided such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the corporation’s best interests
and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his conduct was illegal. A Delaware corporation may indemnify any persons who
are, were or are threatened to be made, a party to any threatened, pending or completed action or suit by or in the right of the corporation by reasons of the fact that such person
was a director, officer, employee or agent of such corporation, or is or was serving at the request of such corporation as a director, officer, employee or agent of another
corporation or enterprise. The indemnity may include expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or
settlement of such action or suit, provided such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the corporation’s best interests,
provided that no indemnification is permitted without judicial approval if the officer, director, employee or agent is adjudged to be liable to the corporation. Where an officer,
director, employee or agent is successful on the merits or otherwise in the defense of any action referred to above, the corporation must indemnify him against the expenses
which such officer or director has actually and reasonably incurred.

Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation or enterprise, against any liability asserted
against him and incurred by him in any such capacity, arising out of his status as such, whether or not the corporation would otherwise have the power to indemnify him under
Section 145.

The certificate of incorporation for each of Clear Channel Outdoor Holdings, Inc., Clear Channel Outdoor, Inc., Clear Channel Adshel, Inc., 1567 Media LLC, Clear
Channel Spectacolor, LLC and Clear Channel Outdoor Holdings Company Canada provides for the indemnification of all current and former directors and officers to the fullest
extent of the DGCL.

Pennsylvania
In-ter-space Services, Inc. is incorporated under the laws of the State of Pennsylvania.

Section 1741 of the Pennsylvania Business Corporation Law of 1988, as the same exists or may hereafter be amended (the “Business Corporation Law”) provides that a
business corporation may indemnify directors and officers against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by him or her in connection with any threatened, pending or completed action or proceeding (other than an action by or in the right of the corporation), provided that
the person in question acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation and, with respect to any
criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful. Section 1742 provides that a business corporation may indemnify its directors and
officers solely against expenses (including attorneys’ fees) if the action or proceeding is by or in the right of the corporation. In addition, Section 1742 states that
indemnification shall not be made if the person has been adjudged to be liable to the corporation unless and only to the extent it is judicially determined upon application that,
despite the adjudication of liability but in view of all of the circumstances of the case, the person is fairly and reasonably entitled to indemnification for certain expenses.
Section 1743 requires a corporation to indemnify its directors and officers against expenses they may incur in defending actions against them in such capacities if they are
successful on the merits or otherwise in the defense of such actions.
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Section 1746 of the Business Corporation Law grants a corporation broad authority to indemnify its directors, officers and other agents for liabilities and expenses
incurred in such capacity, except in circumstances where the act or failure to act giving rise to the claim for indemnification is determined by a court to have constituted willful
misconduct or recklessness.

The by-laws for In-ter-space Services, Inc. provide that any person that is or was a director or officer of the corporation shall be indemnified against the reasonable
expenses, including attorney’s fees, actually and necessarily incurred by him in connection with the defense of such action, suit or proceedings, or in connection with any appeal
therein, except in relation to matters as to which it shall be adjudged in such action, suit or proceeding, or in connection with any appeal therein that such officer or director is
liable for negligence or misconduct in the performance of his duties. The foregoing right of indemnification shall not be deemed exclusive of any other rights to which any
officer or director may be entitled. The amount of indemnity to which any officer or any director may be entitled shall be fixed by the Board of Directors, except that in any
case where there is no disinterested majority of the Board available, the amount shall be fixed by arbitration pursuant to the then existing rules of the American Arbitration
Association.

Insurance
The registrants also maintain, at their expense, policies of insurance which insure their respective directors and officers, subject to exclusions and deductions as are usual

in these kinds of insurance policies, against specified liabilities which may be incurred in those capacities.
 
ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
Exhibits and Financial Statement Schedules

(a) The attached Exhibit Index is incorporated herein by reference.

(b) The financial statement schedules set forth in the Annual Report on Form 10-K of Clear Channel Outdoor Holdings for the year ended December 31, 2009 are
incorporated herein by reference.
 
ITEM 22. UNDERTAKINGS.

The undersigned registrants hereby undertake:
(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof)

which individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in the volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement.
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(b) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) To remove from the registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(d) That, for purposes of determining liability under the Securities Act to any purchaser, each prospectus filed pursuant to Rule 424(b) as part of a registration statement
relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and
included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is
part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement
or prospectus that was part of the registration statement or made in any such document immediately prior to such date of first use.

(e) That, for the purpose of determining liability of the registrants under the Securities Act to any purchaser in the initial distribution of the securities: The undersigned
registrants undertake that in a primary offering of securities of the undersigned registrants pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrants will each
be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filed pursuant to Rule 424;
(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned registrants;
(iii) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities

provided by or on behalf of the undersigned registrants; and
(iv) any other communication that is an offer in the offering made by the undersigned registrants to the purchaser.

(f) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant to section 13(a) or section 15(d)
of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act
of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(g) To deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is sent or given, the latest annual report to security holders that is
incorporated by reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934;
and, where interim financial information required to be presented by Article 3 of Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each
person to whom the prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the prospectus to provide such interim financial
information.

(h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrants pursuant to
the provisions described in Item 20, or otherwise,
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the registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the
question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

(i) To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), or 11 or 13 of this form, within one business
day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes information contained in documents
filed subsequent to the date of the registration statement through the date of responding to the request.

(j) To supply by means of a post-effective amendment all information concerning a transaction, and the company being acquired involved therein, that was not the
subject of and included in the registration statement when it became effective.
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EXHIBIT INDEX
 
Exhibit No.  Description

3.1*  Articles of Incorporation of Clear Channel Worldwide Holdings, Inc.

3.2*  By-Laws of Clear Channel Worldwide Holdings, Inc.

3.3
 

Amended and Restated Certificate of Incorporation of Clear Channel Outdoor Holdings, Inc. (incorporated herein by reference to Exhibit 3.1 to the
Company’s Annual Report on Form 10-K filed March 31, 2006).

3.4
 

Amended and Restated By-Laws of Clear Channel Outdoor Holdings, Inc., as amended (incorporated herein by reference to Exhibit 3.2 to the
Company’s Annual Report on Form 10-K filed February 14, 2008).

3.5*  Certificate of Incorporation of Clear Channel Outdoor, Inc., as amended.

3.6*  By-Laws of Clear Channel Outdoor, Inc., as amended.

3.7*  Certificate of Incorporation of Clear Channel Adshel, Inc., as amended.

3.8*  By-Laws of Clear Channel Adshel, Inc.

3.9*  Certificate of Formation of 1567 Media LLC.

3.10*  Amended and Restated Limited Liability Company Agreement of 1567 Media LLC.

3.11*  Certificate of Formation of Clear Channel Spectacolor, LLC, as amended.

3.12*  Amended and Restated Limited Liability Company Agreement of Clear Channel Spectacolor, LLC.

3.13*  Certificate of Incorporation of Clear Channel Outdoor Holdings Company Canada, as amended.

3.14*  By-Laws of Clear Channel Outdoor Holdings Company Canada, as amended.

3.15*  Articles of Incorporation of Outdoor Management Services, Inc.

3.16*  Code of Bylaws of Outdoor Management Services, Inc.

3.17*  Articles of Incorporation of In-ter-space Services, Inc., as amended.

3.18*  By-Laws of In-ter-space Services, Inc.

4.1

 

Indenture with respect to 9.25% Series A Senior Notes due 2017, dated as of December 23, 2009, among Clear Channel Worldwide Holdings, Inc., the
note guarantors named therein and U.S. Bank National Association, as trustee (incorporated herein by reference to Exhibit 4.3 to the Company’s
Annual Report on Form 10-K filed March 16, 2010).

4.2

 

Indenture with respect to 9.25% Series B Senior Notes due 2017, dated as of December 23, 2009, among Clear Channel Worldwide Holdings, Inc., the
note guarantors named therein and U.S. Bank National Association, as trustee (incorporated herein by reference to Exhibit 4.4 to the Company’s
Annual Report on Form 10-K filed March 16, 2010).

4.3*
 

Series A Senior Note Supplemental Indenture, dated as of June 30, 2010, among Clear Channel Worldwide Holdings, Inc., the note guarantors named
therein and U.S. Bank National Association, as trustee.

4.4  Form of Series A Note (attached as exhibit to Exhibit 4.1).

4.5  Form of Series B Note (attached as exhibit to Exhibit 4.2).

5.1**  Opinion of Kirkland & Ellis LLP.

5.2**  Opinion of Snell & Wilmer L.L.P.

5.3**  Opinion of Ballard Spahr LLP.
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Exhibit No.   Description

10.1

  

Purchase Agreement, dated December 18, 2009 among Clear Channel Worldwide Holdings, Inc. and Goldman, Sachs & Co., on behalf of itself and as a
representative of Citigroup Global Markets Inc., Morgan Stanley & Co. Incorporated, Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc.,
Moelis & Company LLC, Banc of America Securities LLC and Barclays Capital Inc. (incorporated herein by reference to Exhibit 10.20 to the Company’s
Annual Report on Form 10-K filed March 16, 2010).

10.2
  

Master Agreement, dated November 16, 2005, between Clear Channel Outdoor Holdings, Inc. and Clear Channel Communications, Inc. (incorporated
herein by reference to Exhibit 10.1 to the Company’s Annual Report on Form 10-K filed March 31, 2006).

10.3

  

Series A Registration Rights Agreement, dated as of December 23, 2009, among Clear Channel Worldwide Holdings, Inc., the note guarantors named
therein and Goldman, Sachs & Co., on behalf of itself and as a representative of Citigroup Global Markets Inc., Morgan Stanley & Co. Incorporated,
Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc., Moelis & Company LLC, Banc of America Securities LLC and Barclays Capital Inc.
(incorporated herein by reference to Exhibit 10.21 to the Company’s Annual Report on Form 10-K filed March 16, 2010).

10.4

  

Series B Registration Rights Agreement, dated as of December 23, 2009, among Clear Channel Worldwide Holdings, Inc., the note guarantors named
therein and Goldman, Sachs & Co., on behalf of itself and as a representative of Citigroup Global Markets Inc., Morgan Stanley & Co. Incorporated,
Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc., Moelis & Company LLC, Banc of America Securities LLC and Barclays Capital Inc.
(incorporated herein by reference to Exhibit 10.22 to the Company’s Annual Report on Form 10-K filed March 16, 2010).

10.5
  

Corporate Services Agreement dated November 16, 2005 between Clear Channel Outdoor Holdings, Inc. and Clear Channel Management Services, L.P.
(incorporated herein by reference to Exhibit 10.3 to the Company’s Annual Report on Form 10-K filed March 31, 2006).

10.6
  

Tax Matters Agreement dated November 10, 2005 between Clear Channel Outdoor Holdings, Inc. and Clear Channel Communications, Inc. (incorporated
herein by reference to Exhibit 10.4 to the Company’s Annual Report on Form 10-K filed March 31, 2006).

10.7
  

Employee Matters Agreement dated November 10, 2005 between Clear Channel Outdoor Holdings, Inc. and Clear Channel Communications, Inc.
(incorporated herein by reference to Exhibit 10.5 to the Company’s Annual Report on Form 10-K filed March 31, 2006).

10.8
  

Amended and Restated License Agreement dated November 10, 2005 between Clear Channel Identity, L.P. and Outdoor Management Services, Inc.
(incorporated herein by reference to Exhibit 10.6 to the Company’s Annual Report on Form 10-K filed March 31, 2006).

10.9

  

Revolving Promissory Note dated November 10, 2005 payable by Clear Channel Outdoor Holdings, Inc. to Clear Channel Communications, Inc. in the
original principal amount of $1,000,000,000 (incorporated herein by reference to Exhibit 10.7 to the Company’s Annual Report on Form 10-K filed
March 31, 2006).

10.10

  

Revolving Promissory Note dated November 10, 2005 payable by Clear Channel Communications, Inc. to Clear Channel Outdoor Holdings, Inc. in the
original principal amount of $1,000,000,000 (incorporated herein by reference to Exhibit 10.8 to the Company’s Annual Report on Form 10-K filed March
31, 2006).

10.11
  

Senior Unsecured Term Promissory Note dated August 2, 2005 in the original principal amount of $2.5 billion (incorporated herein by reference to Exhibit
10.9 to the Registration Statement on Form S-1 filed August 10, 2005 (File No. 333-127375)).
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Exhibit No.   Description

10.12
  

First Amendment to Senior Unsecured Term Promissory Note dated October 7, 2005 (incorporated herein by reference to Exhibit 10.10 to the Registration
Statement on Form S-1 filed August 10, 2005 (File No. 333-127375)).

10.13
  

Clear Channel Outdoor Holdings, Inc. 2005 Stock Incentive Plan, as amended and restated (incorporated herein by reference to Exhibit 10.2 to the
Company’s Report on Form 8-K dated April 30, 2007).

10.14
  

Form of Option Agreement under the Clear Channel Outdoor Holdings, Inc. 2005 Stock Incentive Plan (incorporated herein by reference to Exhibit 10.2
to the Registration Statement on Form S-8 filed December 9, 2005 (File No. 333-130229)).

10.15
  

Form of Restricted Stock Award Agreement under the Clear Channel Outdoor Holdings, Inc. 2005 Stock Incentive Plan (incorporated herein by reference
to Exhibit 10.3 to the Registration Statement on Form S-8 filed December 9, 2005 (File No. 333-130229)).

10.16
  

Clear Channel Communications, Inc. 401(k) Savings Plan, as amended and restated (incorporated herein by reference to Exhibit 4.4 to the Registration
Statement on Form S-8 filed June 11, 2010 (File No. 333-167468)).

10.17
  

2006 Annual Incentive Plan of Clear Channel Outdoor Holdings, Inc. (incorporated herein by reference to Exhibit 10.1 to the Company’s Report on Form
8-K dated April 30, 2007).

10.18
  

Amended and Restated Employment Agreement, dated June 23, 2010 by and between Clear Channel Communications, Inc., CC Media Holdings, Inc. and
Mark P. Mays (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed June 24, 2010).

10.19
  

Second Amendment to Senior Executive Option Agreement, dated June 23, 2010, between Mark P. Mays and CC Media Holdings, Inc. (incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed June 24, 2010).

10.20
  

Amended and Restated Employment Agreement, dated as of December 22, 2009, by and among Randall T. Mays, Clear Channel Communications, Inc.
and CC Media Holdings, Inc. (incorporated herein by reference to Exhibit 10.18 to the Company’s Annual Report on Form 10-K filed March 16, 2010)

10.21
  

Employment Agreement by and between Clear Channel Outdoor Holdings, Inc. and Paul J. Meyer dated August 5, 2005 (incorporated herein by reference
to Exhibit 10.1 to the Clear Channel Communications, Inc. Form 8-K (File No. 1-9645) filed August 10, 2005).

10.22
  

Contract of Employment by and between C. William Eccleshare and Clear Channel Outdoor Ltd dated August 31, 2009 (incorporated herein by reference
to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q filed November 9, 2009).

10.23

  

First Amendment, dated as of December 23, 2009, to the Revolving Promissory Note, dated as of November 10, 2005, by Clear Channel
Communications, Inc., as Maker, to Clear Channel Outdoor Holdings, Inc. (incorporated herein by reference to Exhibit 10.24 to the Company’s Annual
Report on Form 10-K filed March 16, 2010).

10.24

  

First Amendment, dated as of December 23, 2009, to the Revolving Promissory Note, dated as of November 10, 2005, by Clear Channel Outdoor
Holdings, Inc., as Maker, to Clear Channel Communications, Inc. (incorporated herein by reference to Exhibit 10.25 to the Company’s Annual Report on
Form 10-K filed March 16, 2010).
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Exhibit No.  Description

10.25
 

Employment Separation Agreement, dated as of October 19, 2009, by and between Clear Channel Communications, Inc. and Herbert W. Hill
(incorporated by reference to Exhibit 10.2 to the Company’s Amendment to Form 10-Q filed November 13, 2009).

10.26
 

Contract of Employment, dated as of October 30, 2009, by and between Clear Channel Outdoor Ltd and Jonathan Bevan (incorporated by reference to
Exhibit 10.1 to the Company’s Current Report on Form 8-K filed December 11, 2009).

10.27
 

Employment Agreement, effective as of December 15, 2009, by and between Clear Channel Outdoor Holdings, Inc. and Ronald Cooper (incorporated
by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed December 11, 2009).

10.28
 

Form of Independent Director Indemnification Agreement (incorporated herein by reference to Exhibit 10.1 of the Company’s Current Report on Form
8-K filed June 3, 2009).

10.29  Form of Affiliate Independent Director Indemnification Agreement (incorporated herein by reference to Exhibit 10.2 of the Company’s Current Report
on Form 8-K filed June 3, 2009).

10.30
 

Series A Senior Notes Proceeds Loan Agreement, dated as of December 23, 2009, by and between Clear Channel Worldwide Holdings, Inc. and Clear
Channel Outdoor, Inc. (incorporated herein by reference to Exhibit 10.26 to the Company’s Annual Report on Form 10-K filed March 16, 2010).

10.31
 

Series B Senior Notes Proceeds Loan Agreement, dated as of December 23, 2009, by and between Clear Channel Worldwide Holdings, Inc. and Clear
Channel Outdoor, Inc. (incorporated herein by reference to Exhibit 10.27 to the Company’s Annual Report on Form 10-K filed March 16, 2010).

21
 

Subsidiaries of Clear Channel Outdoor Holdings, Inc. (incorporated by reference to Exhibit 21 to the Company’s Annual Report on Form 10-K filed
March 16, 2010).

23.1*  Consent of Ernst & Young LLP.

23.2**  Consent of Kirkland & Ellis LLP (included in Exhibit 5.1).

23.3**  Consent of Snell & Wilmer L.L.P. (included in Exhibit 5.2).

23.4**  Consent of Ballard Spahr LLP (included in Exhibit 5.3).

24*  Power of Attorney (included on the signature pages to the registration statement).

25*  Statement of Eligibility of Trustee on Form T-1 under the Trust Indenture Act of 1939 of U.S. Bank National Association.

99.1*  Form of Letter of Transmittal.

99.2*  Form of Tender Instructions.

99.3*  Form of Notice of Guaranteed Delivery.
 
* Previously filed with the Securities and Exchange Commission as an exhibit to the Clear Channel Worldwide Holdings, Inc. Form S-4 filed on July 7, 2010.
** Filed herewith.
 

II-9



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Clear Channel Worldwide Holdings, Inc., a Nevada corporation, has duly caused this Amendment No. 1 to
Registration Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Antonio, State of Texas, on July 19, 2010.
 

CLEAR CHANNEL WORLDWIDE HOLDINGS, INC.

By:  *
Name:  Mark P. Mays

President and Chief Executive OfficerTitle:  

*****

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated on the dates indicated.
 

Signature   Title  Date

*
Mark P. Mays   

President and Chief Executive Officer
(principal executive officer) and Director  

July 19, 2010

*
Thomas W. Casey   

Chief Financial Officer
(principal financial officer)  

July 19, 2010

*
Scott D. Hamilton   

Chief Accounting Officer (principal accounting officer)
 

July 19, 2010

*
Randall T. Mays   

Director
 

July 19, 2010

 
* The undersigned, by signing his name hereto, does sign and execute this Amendment No. 1 to Registration Statement on Form S-4 pursuant to the Power of Attorney executed

by the above-named officers and directors of Clear Channel Worldwide Holdings, Inc. and previously filed with the Securities and Exchange Commission.
 

/S/    ROBERT H. WALLS, JR.        
Robert H. Walls, Jr.

Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Clear Channel Outdoor Holdings, Inc., a Delaware corporation, has duly caused this Amendment No. 1 to
Registration Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Antonio, State of Texas, on July 19, 2010.
 

CLEAR CHANNEL OUTDOOR HOLDINGS, INC.

By:  *
Name:  Mark P. Mays

President and Chief Executive OfficerTitle:  

*****

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated on the dates indicated.
 

Signature   Title  Date

*
Mark P. Mays   

President and Chief Executive Officer
(principal executive officer) and Director  

July 19, 2010

*
Thomas W. Casey   

Chief Financial Officer
(principal financial officer)  

July 19, 2010

*
Scott D. Hamilton   

Chief Accounting Officer (principal accounting officer)
 

July 19, 2010

*
Randall T. Mays   

Director
 

July 19, 2010

*
Margaret W. Covell   

Director
 

July 19, 2010

*
Blair E. Hendrix   

Director
 

July 19, 2010

*
Douglas L. Jacobs   

Director
 

July 19, 2010

*
Daniel G. Jones   

Director
 

July 19, 2010

*
Marsha M. Shields   

Director
 

July 19, 2010
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Signature   Title  Date

*
Dale W. Tremblay   

Director
 

July 19, 2010

*
Scott R. Wells   

Director
 

July 19, 2010

 
* The undersigned, by signing his name hereto, does sign and execute this Amendment No. 1 to Registration Statement on Form S-4 pursuant to the Power of Attorney executed

by the above-named officers and directors of Clear Channel Outdoor Holdings, Inc. and previously filed with the Securities and Exchange Commission.
 

/S/    ROBERT H. WALLS, JR.        
Robert H. Walls, Jr.

Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Clear Channel Outdoor, Inc., a Delaware corporation, has duly caused this Amendment No. 1 to Registration
Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Antonio, State of Texas, on July 19, 2010.
 

CLEAR CHANNEL OUTDOOR, INC.

By:  *
Name:  Mark P. Mays

President and Chief Executive OfficerTitle:  

*****

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated on the dates indicated.
 

Signature   Title  Date

*
Mark P. Mays   

President and Chief Executive Officer
(principal executive officer) and Director  

July 19, 2010

*
Thomas W. Casey   

Chief Financial Officer
(principal financial officer)  

July 19, 2010

*
Scott D. Hamilton   

Chief Accounting Officer (principal accounting officer)
 

July 19, 2010

*
Randall T. Mays   

Director
 

July 19, 2010

 
* The undersigned, by signing his name hereto, does sign and execute this Amendment No. 1 to Registration Statement on Form S-4 pursuant to the Power of Attorney executed

by the above-named officers and directors of Clear Channel Outdoor, Inc. and previously filed with the Securities and Exchange Commission.
 

/S/    ROBERT H. WALLS, JR.          
Robert H. Walls, Jr.

Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Clear Channel Adshel, Inc., a Delaware corporation, has duly caused this Amendment No. 1 to Registration
Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Antonio, State of Texas, on July 19, 2010.
 

CLEAR CHANNEL ADSHEL, INC.

By:  *
Name:  Mark P. Mays

President and Chief Executive OfficerTitle:  

*****

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated on the dates indicated.
 

Signature   Title  Date

*
Mark P. Mays   

President and Chief Executive Officer
(principal executive officer) and Director  

July 19, 2010

*
Thomas W. Casey   

Chief Financial Officer
(principal financial officer)  

July 19, 2010

*
Scott D. Hamilton   

Chief Accounting Officer (principal accounting officer)
 

July 19, 2010

*
Randall T. Mays   

Director
 

July 19, 2010

 
* The undersigned, by signing his name hereto, does sign and execute this Amendment No. 1 to Registration Statement on Form S-4 pursuant to the Power of Attorney executed

by the above-named officers and directors of Clear Channel Adshel, Inc. and previously filed with the Securities and Exchange Commission.
 

/S/    ROBERT H. WALLS, JR.        
Robert H. Walls, Jr.

Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, 1567 Media LLC, a Delaware limited liability company, has duly caused this Amendment No. 1 to
Registration Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Antonio, State of Texas, on July 19, 2010.
 

1567 MEDIA LLC

By:  *
Name:  Mark P. Mays

President and Chief Executive OfficerTitle:  

*****

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated on the dates indicated.
 

Signature   Title  Date

*
Mark P. Mays   

President and Chief Executive Officer
(principal executive officer) and Director  

July 19, 2010

*
Thomas W. Casey   

Chief Financial Officer
(principal financial officer)  

July 19, 2010

*
Scott D. Hamilton   

Chief Accounting Officer (principal accounting officer)
 

July 19, 2010

*
Randall T. Mays   

Director
 

July 19, 2010

 
* The undersigned, by signing his name hereto, does sign and execute this Amendment No. 1 to Registration Statement on Form S-4 pursuant to the Power of Attorney executed

by the above-named officers and directors of 1567 Media LLC and previously filed with the Securities and Exchange Commission.

/S/    ROBERT H. WALLS, JR.        
Robert H. Walls, Jr.

Attorney-in-Fact    
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Clear Channel Spectacolor, LLC, a Delaware limited liability company, has duly caused this Amendment
No. 1 to Registration Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Antonio, State of Texas, on July 19,
2010.
 

CLEAR CHANNEL SPECTACOLOR, LLC

By:  *
Name:  Mark P. Mays

President and Chief Executive OfficerTitle:  

*****

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated on the dates indicated.
 

Signature   Title  Date

*
Mark P. Mays   

President and Chief Executive Officer
(principal executive officer) and Director  

July 19, 2010

*
Thomas W. Casey   

Chief Financial Officer
(principal financial officer)  

July 19, 2010

*
Scott D. Hamilton   

Chief Accounting Officer (principal accounting officer)
 

July 19, 2010

*
Randall T. Mays   

Director
 

July 19, 2010

 
* The undersigned, by signing his name hereto, does sign and execute this Amendment No. 1 to Registration Statement on Form S-4 pursuant to the Power of Attorney executed

by the above-named officers and directors of Clear Channel Spectacolor, LLC and previously filed with the Securities and Exchange Commission.

/S/    ROBERT H. WALLS, JR.        
Robert H. Walls, Jr.

Attorney-in-Fact    
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Clear Channel Outdoor Holdings Company Canada, a Delaware corporation, has duly caused this Amendment
No. 1 to Registration Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Antonio, State of Texas, on July 19,
2010.
 

CLEAR CHANNEL OUTDOOR HOLDINGS COMPANY
CANADA

By:  *
Name:  Mark P. Mays

President and Chief Executive OfficerTitle:  

*****

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated on the dates indicated.
 

Signature   Title  Date

*
Mark P. Mays   

President and Chief Executive Officer
(principal executive officer) and Director  

July 19, 2010

*
Thomas W. Casey   

Chief Financial Officer
(principal financial officer)  

July 19, 2010

*
Scott D. Hamilton   

Chief Accounting Officer (principal accounting officer)
 

July 19, 2010

*
Randall T. Mays   

Director
 

July 19, 2010

 
* The undersigned, by signing his name hereto, does sign and execute this Amendment No. 1 to Registration Statement on Form S-4 pursuant to the Power of Attorney executed

by the above-named officers and directors of Clear Channel Outdoor Holdings Company Canada, and previously filed with the Securities and Exchange Commission.

/S/    ROBERT H. WALLS, JR.        
Robert H. Walls, Jr.

Attorney-in-Fact    
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Outdoor Management Services, Inc., a Nevada corporation, has duly caused this Amendment No. 1 to
Registration Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Antonio, State of Texas, on July 19, 2010.
 

OUTDOOR MANAGEMENT SERVICES, INC.

By:  *
Name:  Mark P. Mays

President and Chief Executive OfficerTitle:  

*****

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated on the dates indicated.
 

Signature   Title  Date

*
Mark P. Mays   

President and Chief Executive Officer
(principal executive officer) and Director  

July 19, 2010

*
Thomas W. Casey   

Chief Financial Officer
(principal financial officer)  

July 19, 2010

*
Scott D. Hamilton   

Chief Accounting Officer (principal accounting officer)
 

July 19, 2010

*
Randall T. Mays   

Director
 

July 19, 2010

 
* The undersigned, by signing his name hereto, does sign and execute this Amendment No. 1 to Registration Statement on Form S-4 pursuant to the Power of Attorney executed

by the above-named officers and directors of Outdoor Management Services, Inc., and previously filed with the Securities and Exchange Commission.

/S/    ROBERT H. WALLS, JR.        
Robert H. Walls, Jr.

Attorney-in-Fact    
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, In-ter-space Services, Inc., a Pennsylvania corporation, has duly caused this Amendment No. 1 to Registration
Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Antonio, State of Texas, on July 19, 2010.
 

IN-TER-SPACE SERVICES, INC.

By:  *
Name:  Mark P. Mays

President and Chief Executive OfficerTitle:  

*****

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement on Form S-4 has been signed by the following persons in the
capacities and on the dates indicated on the dates indicated.
 

Signature   Title  Date

*
Mark P. Mays   

President and Chief Executive Officer
(principal executive officer) and Director  

July 19, 2010

*
Thomas W. Casey   

Chief Financial Officer
(principal financial officer)  

July 19, 2010

*
Scott D. Hamilton   

Chief Accounting Officer (principal accounting officer)
 

July 19, 2010

*
Randall T. Mays   

Director
 

July 19, 2010

 
* The undersigned, by signing his name hereto, does sign and execute this Amendment No. 1 to Registration Statement on Form S-4 pursuant to the Power of Attorney executed

by the above-named officers and directors of In-ter-space Services, Inc., and previously filed with the Securities and Exchange Commission.

/S/    ROBERT H. WALLS, JR.         
Robert H. Walls, Jr.

Attorney-in-Fact    
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Exhibit 5.1

July 19, 2010

Clear Channel Worldwide Holdings, Inc.
and the Guarantors set forth below

200 East Basse Road
San Antonio, Texas 78209
 
 Re: Registration Statement on Form S-4

Ladies and Gentlemen:

We are issuing this opinion letter in our capacity as special legal counsel to Clear Channel Worldwide Holdings, Inc., a Nevada corporation (the “Issuer”), Clear Channel
Outdoor Holdings, Inc., a Delaware corporation (the “Parent Guarantor”), Clear Channel Outdoor, Inc., a Delaware corporation, Clear Channel Adshel, Inc., a Delaware
corporation, 1567 Media LLC, a Delaware limited liability company, Clear Channel Spectacolor, LLC, a Delaware limited liability company, Clear Channel Outdoor Holdings
Company Canada, a Delaware corporation, Outdoor Management Services, Inc., a Nevada corporation, and In-ter-space Services, Inc., a Pennsylvania corporation (collectively
with the Parent Guarantor, the “Guarantors” and, collectively with the Issuer, the “Registrants”). In this opinion letter: (i) the Issuer and Outdoor Management Services, Inc. are
also referred to as the “Nevada Registrants,” and (ii) In-ter-space Services, Inc. is also referred to as the “Pennsylvania Registrant.” This opinion letter is being delivered in
connection with the proposed registration by the Issuer of $500,000,000 in aggregate principal amount of the Issuer’s 9.25% Series A Senior Notes due 2017 (the “Series A
Exchange Notes”) and $2,000,000,000 in aggregate principal amount of the Issuer’s 9.25% Series B Senior Notes due 2017 (the “Series B Exchange Notes,” and collectively
with Series A Exchange Notes, the “Exchange Notes”) pursuant to a Registration Statement on Form S-4, filed with the Securities and Exchange Commission (the
“Commission”) on July 7, 2010, under the Securities Act of 1933, as amended (the “Act”). Such Registration Statement, as amended or supplemented, is hereinafter referred to
as the “Registration Statement.”

The obligations of the Issuer under the Series A Exchange Notes will be guaranteed by the Guarantors (the “A Note Guarantees”) and the obligations of the Issuer under
the Series B Exchange Notes will be guaranteed by the Guarantors (the “B Note Guarantees,” and together with the A Note Guarantees, the “Guarantees”). The Series A
Exchange Notes and the A Note Guarantees are to be issued pursuant to the Indenture with respect to 9.25% Series A Senior Notes due 2017, dated as of December 23, 2009, as
amended (as may be further amended or



Clear Channel Worldwide Holdings, Inc.
July 19, 2010
Page 2

supplemented from time to time, the “A Note Indenture”), among the Issuer, the Guarantors and U.S. Bank National Association, as trustee (the “Trustee”). The Series B
Exchange Notes and the B Note Guarantees are to be issued pursuant to the Indenture with respect to 9.25% Series B Senior Notes due 2017, dated as of December 23, 2009 (as
may be amended or supplemented from time to time, the “B Note Indenture,” and together with the A Note Indenture, the “Indentures”), among the Issuer, the Guarantors and
the Trustee. The Series A Exchange Notes and the A Note Guarantees are to be issued in exchange for and in replacement of the Issuer’s outstanding 9.25% Series A Senior
Notes due 2017 (the “Existing A Notes”) and the guarantees thereof, of which $500,000,000 in aggregate principal amount is subject to the exchange offer pursuant to the
Registration Statement. The Series B Exchange Notes and the B Note Guarantees are to be issued in exchange for and in replacement of the Issuer’s outstanding 9.25% Series B
Senior Notes due 2017 (the “Existing B Notes,” and together with the Existing A Notes, the “Existing Notes”) and the guarantees thereof, of which $2,000,000,000 in aggregate
principal amount is subject to the exchange offer pursuant to the Registration Statement.

In connection with issuing this opinion letter, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such documents, corporate
records and other instruments as we have deemed necessary for the purposes of this opinion, including (i) resolutions of the Registrants with respect to the issuance of the
Exchange Notes and the Guarantees, (ii) the Indentures, (iii) the Registration Statement, (iv) the Series A Registration Rights Agreement, dated as of December 23, 2009, by
and among the Registrants and Goldman, Sachs & Co., on behalf of itself and as a representative of Citigroup Global Markets Inc., Morgan Stanley & Co. Incorporated, Credit
Suisse Securities (USA) LLC, Deutsche Bank Securities Inc., Moelis & Company LLC, Banc of America Securities LLC and Barclays Capital Inc. (together with Goldman,
Sachs & Co., the “Initial Purchasers”) and (v) the Series B Registration Rights Agreement, dated as of December 23, 2009, by and among the Registrants and Goldman,
Sachs & Co., on behalf of the Initial Purchasers.

For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the originals of all documents submitted
to us as copies and the authenticity of the originals of all documents submitted to us as copies. We have also assumed the legal capacity of all natural persons, the genuineness
of the signatures of persons signing all documents in connection with which this opinion is rendered, the authority of such persons signing on behalf of the parties thereto (other
than the Registrants) and the due authorization, execution and delivery of all documents by the parties thereto (other than the Registrants). We have not independently
established or verified any facts relevant to the opinions expressed herein, but have relied upon statements and representations of officers and other representatives of the
Registrants and others.

Our opinion expressed below is subject to the qualifications that we express no opinion as to the applicability of, compliance with, or effect of (i) any bankruptcy,
insolvency, reorganization, fraudulent transfer, fraudulent conveyance, moratorium or other similar law



Clear Channel Worldwide Holdings, Inc.
July 19, 2010
Page 3

affecting the enforcement of creditors’ rights generally, (ii) general principles of equity (regardless of whether enforcement is considered in a proceeding in equity or at law) or
(iii) other commonly recognized statutory and judicial constraints on enforceability including statutes of limitations. In addition, we do not express any opinion as to the
enforceability of any rights to contribution or indemnification which may be violative of public policy underlying any law, rule or regulation (including federal or state
securities law, rule or regulation) or the enforceability of Section 10.02 of the Indentures (the so-called “fraudulent conveyance or fraudulent transfer savings clause”) (and any
similar provision in any other document or agreement) to the extent such provisions purport to limit the amount of the obligations of any party or the right to contribution of any
other party with respect to such obligations.

Based upon and subject to the assumptions, qualifications, exclusions and limitations and the further limitations set forth below, we are of the opinion that when (i) the
Registration Statement becomes effective, (ii) the Indentures have been duly qualified under the Trust Indenture Act of 1939, as amended, (iii) the Series A Exchange Notes
have been duly executed and authenticated in accordance with the provisions of the A Note Indenture, and duly delivered to the holders thereof in exchange for the Existing A
Notes and (iv) the Series B Exchange Notes have been duly executed and authenticated in accordance with the provisions of the B Note Indenture, and duly delivered to the
holders thereof in exchange for the Existing B Notes, the Exchange Notes will be binding obligations of the Issuer and the Guarantees will be binding obligations of the
Guarantors.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We also consent to the reference to our firm under the
heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of persons whose consent is required under
Section 7 of the Act or the rules and regulations of the Commission.

Our advice on every legal issue addressed in this letter is based exclusively on the internal law of the State of New York, the General Corporation Law of the State of
Delaware or the Limited Liability Company Act of the State of Delaware (including the statutory provisions, all applicable provisions of the Delaware constitution and reported
judicial decisions interpreting the foregoing), and represents our opinion as to how that issue would be resolved were it to be considered by the highest court in the jurisdiction
which enacted such law. The manner in which any particular issue relating to the opinions would be treated in any actual court case would depend in part on facts and
circumstances particular to the case and would also depend on how the court involved chose to exercise the wide discretionary authority generally available to it. For purposes
of our opinion that the Exchange Notes will be binding obligations of the Issuer and the Guarantees will be binding obligations of the Guarantors, we have, without conducting
any research or investigation with respect thereto, relied on the opinions of: (i) Snell & Wilmer L.L.P., with respect to the Nevada Registrants, and (ii) Ballard Spahr LLP, with
respect to the Pennsylvania Registrant, that such Exchange Notes and Guarantees have been duly authorized,
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executed and delivered, and do not conflict with, or require consents under, their respective states of organization. We are not licensed to practice in Nevada and Pennsylvania,
and we have made no investigation of, and do not express or imply an opinion on, the laws of such states. None of the opinions or other advice contained in this letter considers
or covers any foreign or state securities (or “blue sky”) laws or regulations.

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein. We assume no obligation to
revise or supplement this opinion after the date of effectiveness of the Registration Statement should the present laws of the States of New York or Delaware be changed by
legislative action, judicial decision or otherwise.

This opinion is furnished to you in connection with the filing of the Registration Statement in accordance with the requirements of Item 601(b)(5) of Regulation S-K
under the Act.

Sincerely,

/s/ Kirkland & Ellis LLP

Kirkland & Ellis LLP
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July 19, 2010

Clear Channel Worldwide Holdings, Inc.
Outdoor Management Services, Inc.
200 East Basse Road
San Antonio, Texas 78209

Re:    Registration Statement on Form S-4

Ladies and Gentlemen:

We are issuing this opinion letter in our capacity as special Nevada counsel to Clear Channel Worldwide Holdings, Inc., a Nevada corporation (the “Issuer”) and Outdoor
Management Services, Inc., a Nevada corporation (the “Guarantor”), in connection with the Issuer’s issuance of $500,000,000 in aggregate principal amount of the Issuer’s
9.25% Series A Senior Notes due 2017 (the “Series A Exchange Notes”) and $2,000,000,000 in aggregate principal amount of the Issuer’s 9.25% Series B Senior Notes due
2017 (the “Series B Exchange Notes,” and collectively with Series A Exchange Notes, the “Exchange Notes”) and the Guarantor’s guarantees (the “Guarantees”), along with the
guarantees of the other guarantors under the Indentures (as defined below), of the Exchange Notes. The Exchange Notes are to be issued by the Issuer in connection with
exchange offers to be made pursuant to a Registration Statement on Form S-4 (such Registration Statement, as supplemented or amended, is hereinafter referred to as the
“Registration Statement”), to be filed with the Securities and Exchange Commission (the “Commission”) on or about July 7, 2010, under the Securities Act of 1933, as amended
(the “Securities Act”). The obligations of the Issuer under the Series A Exchange Notes and Series B Exchange Notes will be guaranteed by the Guarantor pursuant to the
Guarantees along with other guarantors. The Series A Exchange Notes and the guarantees thereof are to be issued pursuant to the Indenture with respect to 9.25% Series A
Senior Notes due 2017, dated as of December 23, 2009, as supplemented (as may be further amended or supplemented from time to time, the “A Note Indenture”), among the
Issuer, the guarantors named therein and U.S. Bank National Association, as trustee (the “Trustee”). The Series B Exchange Notes and the guarantees thereof are to be issued
pursuant to the Indenture with respect to 9.25% Series B Senior Notes due 2017, dated as of December 23, 2009 (as may be amended or supplemented from time to time, the “B
Note Indenture,” and together with the A Note Indenture, the “Indentures”), among the Issuer, the guarantors thereof and the Trustee.
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Page 2

In that connection, we have examined originals, or copies certified or otherwise identified to our satisfaction, of the following documents, corporate records and other
instruments: (i) the articles of incorporation and by-laws of the Issuer and the Guarantor, (ii) a written consent of the board of directors of the Issuer with respect to the issuance
of the Exchange Notes, (iii) a written consent of the board of directors of the Guarantor with respect to the issuance of the Guarantees, (iv) Certificate of Existence with Status in
Good Standing for the Issuer, issued by the Secretary of State of Nevada on July 14, 2010, (v) Certificate of Existence with Status in Good Standing for the Guarantor, issued by
the Secretary of State of Nevada on July 14, 2010, (vi) the Registration Statement, and (vii) the Indentures.

For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the originals of all documents submitted
to us as copies and the authenticity of the originals of all documents submitted to us as copies. We have also assumed the genuineness of the signatures of persons signing all
documents in connection with which this opinion is rendered, the authority of such persons signing on behalf of the parties thereto other than the Issuer and the Guarantor and
the due authorization, execution and delivery of all documents by the parties thereto other than the Issuer and the Guarantor. As to any facts material to the opinions expressed
herein which we have not independently established or verified, we have relied upon statements and representations of officers and other representatives of the Issuer and
Guarantor and others.

Our opinion expressed below is subject to the qualifications that we express no opinion as to the applicability of, compliance with, or effect of any law except the laws of
the State of Nevada and the Nevada case law decided thereunder.

Based upon and subject to the assumptions, qualifications, assumptions and limitations and the further limitations set forth below, we are of the opinion that:
 
1. Each of the Issuer and the Guarantor is a corporation duly incorporated, existing and in good standing under the laws of the State of Nevada.
 
2. The Issuer has the corporate power to enter into and perform its obligations under the Exchange Notes.
 
3. The Guarantor has the corporate power to enter into and perform its obligations under the Guarantees.
 
4. The Indentures have been duly authorized, executed and delivered by the Issuer and the Guarantor.
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5. The execution and delivery of the Indentures by the Issuer and the Guarantor and the performance by the Issuer and the Guarantor of its respective obligations thereunder

(including, as to the Guarantor, with respect to the Guarantees) do not and will not conflict with or constitute or result in a breach or default under (or an event which with
notice or the passage of time or both would constitute a default under) or result in the creation of a lien or encumbrance under or violation of any of, (i) the articles of
incorporation, bylaws or written consent of directors of the Issuer or the Guarantor, as applicable, or (ii) any statute or governmental rule or regulation of the State of
Nevada.

 
6. No consent, waiver, approval, authorization or order of any State of Nevada court or governmental authority of the State of Nevada or any political subdivision thereof is

required for the issuance by the Issuer of the Exchange Notes or the issuance by the Guarantor of the Guarantees, except such as may be required under the Securities Act
or the Securities Exchange Act of 1934, as amended.

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated herein. We assume no obligation to
revise or supplement this opinion should the present laws of the State of Nevada be changed by legislative action, judicial decision or otherwise.

This opinion is furnished to you in connection with the filing of the Registration Statement and is not to be used, circulated, quoted or otherwise relied upon for any other
purpose, except that Kirkland & Ellis LLP may rely upon this opinion to the same extent as if it were an addressee hereof.

We hereby consent to the filing of this opinion with the commission as Exhibit 5.2 to the Registration Statement. We also consent to the reference to our firm under the
heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category of persons whose consent is required under
Section 7 of the Securities Act or the rules and regulations of the Commission.

Sincerely,

/s/ SNELL & WILMER L.L.P.

SNELL & WILMER L.L.P.



Exhibit 5.3

July 16, 2010
 
 

IN-TER-SPACE Services, Inc.
200 East Basse Road
San Antonio, TX 78209
 

Re:    Registration Statement on Form S-4

Ladies and Gentlemen:

We are issuing this opinion letter in our capacity as Pennsylvania counsel to IN-TER-SPACE Services, Inc., a Pennsylvania corporation (the “Company”), in connection with
the Company’s proposed guarantees, along with certain other guarantors under the Indentures (as defined below), of $500,000,000 in aggregate principal amount of the Issuer’s
9.25% Series A Senior Notes due 2017 (the “Series A Exchange Notes”) and $2,000,000,000 in aggregate principal amount of the Issuer’s 9.25% Series B Senior Notes due
2017 (the “Series B Exchange Notes,” and collectively with Series A Exchange Notes, the “Exchange Notes”). The Exchange Notes are to be issued by Clear Channel
Worldwide Holdings, Inc., a Nevada corporation (the “Issuer”), in connection with exchange offers to be made pursuant to a Registration Statement on Form S-4 (such
Registration Statement, as supplemented or amended, is hereinafter referred to as the “Registration Statement”), filed with the Securities and Exchange Commission (the
“Commission”) on July 7, 2010, under the Securities Act of 1933, as amended (the “Securities Act”). The obligations of the Issuer under the Series A Exchange Notes and
Series B Exchange Notes will be guaranteed by the Company (the “Guarantees”), along with certain other guarantors. The Series A Exchange Notes and the guarantees thereof
are to be issued pursuant to the Indenture with respect to 9.25% Series A Senior Notes due 2017, dated as of December 23, 2009, as supplemented (as may be further amended
or supplemented from time to time, the “A Note Indenture”), among the Issuer, the guarantors named therein and U.S. Bank National Association, as trustee (the “Trustee”).
The Series B Exchange Notes and the guarantees thereof are to be issued pursuant to the Indenture with respect to 9.25% Series B Senior Notes due 2017, dated as of
December 23, 2009 (as may be amended or supplemented from time to time, the “B Note Indenture,” and together with the A Note Indenture, the “Indentures”), among the
Issuer, the guarantors thereof and the Trustee.

In our capacity as Pennsylvania counsel, we have examined copies of executed originals or of counterparts of the following documents, each dated the date hereof, unless
otherwise noted:

(a) the Registration Statement;
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(b) the Indentures (including the Guarantees contained therein);

(c) the Company’s Articles of Incorporation and Bylaws each certified as of the date hereof to us by the secretary of the Company (collectively, the “Company Charter
Documents”);

(d) a copy of the subsistence certificate issued by the Secretary of the Commonwealth of the Commonwealth of Pennsylvania dated July 16, 2010 (the “Subsistence
Certificate”); and

(e) a written consent of the board of directors of the Company with respect to the issuance of the Guarantees;

The opinion given in paragraph 1 below is based solely upon the Subsistence Certificate.

We have reviewed such other documents and made such examinations of law as we have deemed appropriate to give the opinions set forth below. We have relied, without
independent verification, on certificates of public officials, and, as to matters of fact material to our opinion also without independent verification, on representations made in the
Indentures and certificates and other inquiries of officers of the Company.

We have assumed the legal capacity and competence of natural persons, the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the
conformity to original documents of documents submitted to us as certified, conformed, photostatic, electronic or facsimile copies, and the completeness of all documents
reviewed by us. We have also assumed, without independent verification, (i) that the parties to the Indentures and the other agreements, instruments and documents executed in
connection therewith, other than the Company, have the power (including, without limitation, corporate or limited liability company power where applicable) and authority to
enter into and perform the Indentures and such other agreements, instruments and documents, (ii) the due authorization, execution and delivery by such parties, other than the
Company, of the Indentures and such other agreements, instruments and documents and (iii) that the Indentures and such other agreements, instruments and documents
constitute legal, valid and binding obligations of each such party, other than the Company, enforceable against each such other party in accordance with their respective terms.

Based upon the foregoing and subject to the assumptions, exceptions, limitations and qualifications set forth herein, we are of the opinion that:

1. The Company is a corporation that is validly subsisting under the laws of the Commonwealth of Pennsylvania.

2. The Company has the corporate power to enter into and perform its obligations under the Indentures.

3. The Indentures have been duly authorized, executed and delivered by the Company.

4. The execution and delivery by the Company of the Indentures, the consummation of the transactions contemplated thereby and compliance by the Company with its
obligations under the Indentures, (a) will not contravene any provision of the Company Charter Documents and (b) does not violate any law of the Commonwealth of
Pennsylvania that we have, in the exercise of customary professional diligence, recognized as applicable to the Company or to transactions of the type contemplated by the
Indentures.
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5. No consent, waiver, approval, authorization or order of any Pennsylvania court or governmental authority of the Commonwealth of Pennsylvania or any political subdivision
thereof is required for the issuance by the Company of the Guarantees, except such as may be required under (a) the Securities Act or the Securities Exchange Act of 1934, as
amended, and (b) any state securities or blue sky laws, rules and regulations.

We express no opinion as to the law of any jurisdiction other than the Commonwealth of Pennsylvania.

This opinion is furnished to you in connection with the filing of the Registration Statement and is not to be used, circulated, quoted or otherwise relied upon for any other
purpose without in each instance our prior written consent, except that Kirkland & Ellis LLP may rely upon this opinion to the same extent as if it were an addressee hereof. We
do not undertake to advise you or anyone else of any changes in the opinions expressed herein resulting from changes in law, changes in facts or any other matters that hereafter
might.

This opinion is limited to the matters expressly stated herein. No implied opinion may be inferred to extend this opinion beyond the matters expressly stated herein. We do not
undertake to advise you or anyone else of any changes in the opinions expressed herein resulting from changes in law, changes in facts or any other matters that hereafter might
occur or be brought to our attention.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.3 to the Registration Statement. In giving this consent, we do not thereby admit that we are in
the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.

This opinion shall be interpreted in accordance with the Legal Opinion Principles issued by the Committee on Legal Opinions of the American Bar Association’s Section of
Business Law as published in 53 Business Lawyer 831 (May 1998).

Very truly yours,

/s/ Ballard Spahr LLP


