CONTRACT BETWEEN
COUNTY OF GLOUCESTER
AND
CLEAR CHANNEL OUTDOOR, LLC

THIS CONTRACT is made effective the 5 day of February, 2025, by and between the
COUNTY OF GLOUCESTER, a body politic and corporate, with offices in Woodbury, New
Jersey, hereinafter referred to as “County”, and CLEAR CHANNEL OUTDOOR, LLC with a
mailing address of 9130 State Road, Philadelphia, Pennsylvania 19136, hereinafter referred to as
“Vendor”.

RECITALS

WHEREAS, there exists a need for the County to contract for an advertising campaign
to reach out to voters using outdoor bulletin and poster production and Out of Home (OOH)
Services; and

WHEREAS, the contract has been awarded consistent with the fair and open provisions
of the Gloucester County Administrative Code and with N.J.S.A. 19:44A-20.4 et seq., which
exempt this contract from competition because vendor has certified that it will not make a
disqualifying contribution during the term of the contract; and

WHEREAS, the services to be performed as to this contract arc relative to election
expenses and therefore is an exception to the Local Public Contracts Law as described and
provided by N.J.S.A. 40A:11-5(1); and

WHEREAS, the Vendor represents that it is qualified to perform said services and
desires to so perform pursuant to the terms and provisions of this contract.

NOW THEREFORE, in consideration of the mutual promises, agreements and other
considerations made by and between the parties, the County and the Vendor does hereby agree as

follows:
TERMS OF AGREEMENT

1. TERM. This contract shall be effective for the period commencing February 10, 2025 to
November 10, 2025.

2. COMPENSATION. Vendor shall be compensated in an amount of $44,350.00, as per
Vendor’s Sales Contract, Order #1248481-PHI, dated January 14, 2025, attached hereto as
Attachment A.

Vendor shall be paid in accordance with this contract document upon receipt of an
invoice and a properly executed voucher. After approval by County, the payment voucher shall
be placed in line for prompt payment.

Each invoice shall contain an itemized, detailed description of all work performed during
the billing period. Failure to provide sufficient specificity shall be cause for rejection of the
invoice until the necessary details are provided.



It is also agreed and understood that the acceptance of the final payment by Vendor shall
be considered a release in full of all claims against the County arising out of, or by reason of, the
work done and materials furnished under this contract.

3. DUTIES OF VENDOR. The specific duties of the Vendor shall be as set forth in
Vendor’s Sales Contract, Order #1248481-PHI, dated January 14, 2025, attached hereto as
Attachment A and made a part of this contract. Vendor agrees that it has or will comply with,
and where applicable shall continue throughout the period of this contract to comply with, all of
the requirements of any specifications, which may have been issued by the County of Gloucester
in connection with the work to be performed.

Additionally, in accordance with Title 19 and under the direct specification of the County
Clerk, they may prepare ballot layout proofs for the County Clerk to approve.

4. FURTHER OBLIGATIONS OF THE PARTIES. During the performance of this
Contract, the Vendor agrees as follows:

The Vendor or subcontractor, where applicable, will not discriminate against any
employee or applicant for employment because of age, race, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression,
disability, nationality, sex, veteran status or military service. The Vendor will ensure that equal
employment opportunity is afforded to such applicants in recruitment and employment, and that
employees are treated during employment, without regard to their age, race, creed, color,
national origin, ancestry, marital status, affectional or sexual orientation, gender identity or
expression, disability, nationality, sex, veteran status or military service. Such equal employment
opportunity shall include, but not be limited to the following: employment, upgrading, demotion,
or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training, including apprenticeship. The Vendor agrees
to post in conspicuous places, available to employees and applicants for employment, notices to
be provided by the Public Agency Compliance Officer setting forth provisions of this
nondiscrimination clause.

The Vendor or subcontractor, where applicable will, in all solicitations or advertisements
for employees placed by or on behalf of the Vendor, state that all qualified applicants will
receive consideration for employment without regard to age, race, creed, color, national origin,
ancestry, marital status, affectional or sexual orientation, gender identity or expression,
disability, nationality, sex, veteran status or military service.

The Vendor or subcontractor will send to each labor union, with which it has a collective
bargaining agreement, a notice, to be provided by the agency contracting officer, advising the
labor union of the Vendor’s commitments under this chapter and shall post copies of the notice
in conspicuous places available to employees and applicants for employment.

The Vendor or subcontractor, wherc applicable, agrees to comply with any regulations
promulgated by the Treasurer pursuant to N.J.S.A. 10:5-31 et seq., as amended and
supplemented from time to time and the Americans with Disabilities Act.

The Vendor or subcontractor agrees to make good faith efforts to meet targeted county
employment goals established in accordance with N.J.A.C. 17:27-5.2.



5. LICENSING AND PERMITTING. If the Vendor or any of its agents is required to
maintain a license, or to maintain in force and effect any permits issued by any governmental or
quasi-governmental entity in order to perform the services which are the subject of this contract,
then prior to the effective date of this contract, and as a condition precedent to its taking effect,
Vendor shall provide to County a copy of its current license and permits required to operate in
the State of New Jersey, which license and permits shall be in good standing and shall not be
subject to any current action to revoke or suspend, and shall remain so throughout the term of
this contract.

Vendor shall notify County immediately in the event of suspension', revocation or any
change in status (or in the event of the initiation of any action to accomplish such suspension,
revocation and/or change in status) of license or certification held by Vendor or its agents.

6. TERMINATION. This Contract may be terminated as follows:

A. Pursuant to the termination provisions set forth in the Bid Specifications or in
the Request for Proposals, if any, as the case may be, which are specifically referred to
and incorporated hercin by reference.

B. If Vendor is required to be licensed in order to perform the services which are
the subject of this contract, then this contract may be terminated by County in the event
that the appropriate governmental entity with jurisdiction has instituted an action to have
the Vendor's license suspended, or in the event that such entity has revoked or suspended
said license. Notice of termination pursuant to this subparagraph shall be effective
immediately upon the giving of said notice.

C. If, through any cause, the Vendor or subcontractor, where applicable, shall fail
to fulfill in timely and proper manner his obligations under this Contract, or if the Vendor
shall violate any of the covenants, agreements, or stipulations of this contract, the County
shall thereupon have the right to terminate this contract by giving written notice to the
Vendor of such termination and specifying the effective date thereof. In such event, all
finished or unfinished documents, data, studies, and reports prepared by the Vendor
under this contract, shall be forthwith delivered to the County.

D. The County may terminate this contract for public convenience at any time by
a notice in writing from the County to the Vendor. If the contract is terminated by the
County as provided herein, the Vendor will be paid for the services rendered to the time
of termination.

E. Notwithstanding the above, the Vendor or subcontractor, where applicable,
shall not be relieved of liability to the County for damages sustained by the County by
virtue of any breach of the contract by the Vendor, and the County may withhold any
payments to the Vendor for the purpose of set off until such time as the exact amount of
damages due the County from the Vendor is determined.

F. Termination shall not operate to affect the validity of the indemnification
provisions of this contract, nor to prevent the County from pursuing any other relief or
damages to which it may be entitled, either at law or in equity.



7. PROPERTY OF THE COUNTY. All materials developed, prepared, completed, or
acquired by Vendor during the performance of the services specified by this contract, including,
but not limited to, all finished or unfinished documents, data, studies, surveys, drawings, maps,
models, photographs, and reports, shall become the property of the County, except as may
otherwise be stipulated in a written statement by the County.

8. NO ASSIGNMENT OR SUBCONTRACT. This contract may not be assigned nor

subcontracted by the Vendor, except as otherwise agreed in writing by both parties. Any

attempted assignment or subcontract without such written consent shall be void with respect to

. the County and no obligation on the County's part to the assignee shall arise, unless the County
shall elect to accept and to consent to such assignment or subcontract.

9. INDEMNIFICATION. The Vendor or subcontractor, where applicable, shall be
responsible for, shall keep, save and hold the County of Gloucester harmless from, shall
indemnify and shall defend the County of Gloucester against any claim, loss, liability, expense
(specifically including but not limited to costs, counsel fees and/or experts' fees), or damage
resulting from all mental or physical injuries or disabilities, including death, to employees or
recipients of the Vendor's services or to any other persons, or from any damage to any property
sustained in connection with this contract which results from any acts or omissions, including
negligence or malpractice, of any of its officers, directors, employees, agents, servants or
independent contractors, or from the Vendor's failure to provide for the safety and protection of
its employees, or from Vendor's performance or failure to perform pursuant to the terms and
provisions of this Contract. The Vendor's liability under this agreement shall continue after the
termination of this agreement with respect to any liability, loss, expense or damage resulting
from acts occurring prior to termination.

10. POLITICAL CONTRIBUTION DISCLOSURE AND PROHIBITION. This
contract has been awarded to Vendor based on the merits and abilities of Vendor to provide the
goods or services described in this contract. This contract was awarded through a non-
competitive process pursuant to N.J.S.A. 19:44A-20.4 et seq. The signer of this contract does
hereby certify that Vendor, its subsidiaries, assigns or principals controlling in excess of 10% of
the Vendor will not make a reportable contribution during the term of the contract to any
political party committee in Gloucester County if a member of that political party is serving in an
elective public office of Gloucester County when the contract is awarded, or to any candidate
committee of any person serving in an elective public office of Gloucester County when the
contract is awarded.

11. INSURANCE. Vendor shall, if applicable to the services to be provided, maintain
general liability, automobile liability, business operations, builder's insurance, and Workers'
Compensation insurance in atounts, for the coverages, and with companies deemed satisfactory
by County, and which shall be in compliance with any applicable requirements of the State of
New Jersey. Vendor shall, simultaneously with the execution of this contract, deliver
certifications of said insurance to County, naming County as an additional insured.

If Vendor is a member of a profession that is subject to suit for professional malpractice,
then Vendor shall maintain and continue in full force and effect an insurance policy for
professional liability/malpractice with limits of liability acceptable to the County. Vendor shall,
simultaneously with the execution of this contract, and as a condition precedent to its taking
effect, provide to County a copy of a certificate of insurance, verifying that said insurance is and
will be in effect during the term of this contract. The County shall review the certificate for



sufficiency and compliance with this paragraph, and approval of said certificate and policy shall
be necessary prior to this Contract taking effect. Vendor also hereby agrees to continue said
policy in force and effect for the period of the applicable statute of limitations following the
termination of this contract and shall provide the County with copies of certificates of insurance
as the certificates may be renewed during that period of time.

12. SET-OFF. Should Vendor either refuse or neglect to perform the service that Vendor is
required to perform in accordance with the terms of this contract, and if expense is incurred by
County by reason of Vendor's failure to perform, then and in that event, such expense shall be
deducted from any payment due to Vendor. Exercise of such set-off shall not operate to prevent
County from pursuing any other remedy to which it may be entitled.

13.  PREVENTION OF PERFORMANCE BY COUNTY. In the event that the County is
prevented from performing this contract by circumstances beyond its control, then any
obligations owing by the County to the Vendor shall be suspended without liability for the period
during which the County is so prevented.

14. METHODS OF WORK. Vendor agrees that in performing its work, it shall employ
such methods or means as will not cause any interruption or interference with the operations of
County or infringe on the rights of the public.

15. NON-WAIVER. The failure by the County to enforce any particular provision of this
Contract, or to act upon a breach of this contract by Vendor, shall not operate as or be construed
as a waiver of any subsequent breach, nor a bar to any subsequent enforcement.

16. PARTIAL INVALIDITY. In the event that any provision of this contract shall be or
become invalid under any law or applicable regulation, such invalidity shall not affect the
validity or enforceability of any other provision of this contract.

17. CHANGES. This contract may be modified by approved change orders, consistent with
applicable laws, rules and regulations. The County, without invalidating this contract, may order
changes consisting of additions, deletions, and/or modifications, and the contract sum shall be
adjusted accordingly. This contract and the contract terms may be changed only by change
order. The cost or credit to the County from change in this contract shall be determined by
mutual agreement before executing the change involved.

18. NOTICES. Notices required by this contract shall be effective upon mailing of notice by
regular and certified mail to the addresses set forth above, or by personal service, or if such
notice cannot be delivered or personally served, then by any procedure for notice pursuant to the
Rules of Court of the State of New Jersey.

19. GOVERNING LAW, JURISDICTION AND VENUE. This agreement and all
questions relating to its validity, interpretation, performance or enforcement shall be governed by
and construed in accordance with the laws of the State of New Jersey. The parties each
irrevocably agree that any dispute arising under, relating to, or in connection with, directly or
indirectly, this agreement or related to any matter which is the subject of or incidental to this
agreement (whether or not such claim is based upon breach of contract or tort) shall be subject to
the exclusive jurisdiction and venue of the state and/or federal courts located in Gloucester
County, New Jersey or the United States District Court, District of New Jersey, Camden, New
Jersey. This provision is intended to be a "mandatory” forum selection clause and governed by



and interpreted consistent with New Jersey law and each waives any objection based on forum
non conveniens.

20. INDEPENDENT VENDOR STATUS. The parties acknowledge that Vendor is an
independent Vendor and is not an agent of the County.

21. CONFLICT OF INTEREST. Vendor covenants that it presently has no interest and
shall not acquire any interest, direct or indirect, which would conflict in any manner or degree
with the performance of services pursuant to this contract. The Company further covenants that
in the performance of this contract, no person having any such interest shall be employed.

22, CONFIDENTIALITY. Vendor agrees not to divulge or release any information,
reports, or recommendations developed or obtained in connection with the performance of this
contract, during the term of this contract, except to authorized County personnel or upon prior
approval of the County.

23.  BINDING EFFECT. This contract shall be binding on the undersigned and their
successors and assigns.

24. CONTRACT PARTS. This contract shall consist of this document, Vendor’s Sales
Contract, Order #1248481-PI11, dated January 14, 2025, attached hereto as Attachment A, If
there is a conflict between this Contract and/or and the Vendor’s Sales Contract, Order
#1248481-PHI, dated January 14, 2025, then this Contract shall control.

THIS CONTRACT is dated this 5™ day of February, 2025.

IN WITNESS WHEREOF, the County has caused this instrument to be signed by its
Director, attested by its Clerk, and its corporate seal affixed hereunto, pursuant to a Resolution of
the said party of the first part passed for that purpose, and Vendor has caused this instrument to
be signed by its properly authorized representative and its corporate seal affixed the day and year
first above written.

Mhisaie e A///ﬂw%—

LAURIE J. BURNS, ERANK J. PIMARCO/DIRECTOR

CLERK OF THE BOARD

ATTEST: CLEAR CHANNEL OUTDOOR, LLC
Watthewr Clark

NAME: Matthew Clark
TITLE: President-Philadelphia



ATTACHMENT A -

Vendor’s Sales Contract



'@, Clear Channel Outdoor

VERSION 293979 1/14/2025 1:00 PM EST

SALES CONTRACT

ACCOUNT EXECUTIVE

Kyle Forst
KyleForst@clearchannel.com

CLEAR CHANNEL OUTDOOR, LLC

9130 State Rd
Philadelphia, PA 19136

ADVERTISER BILL TO
Gloucester County Clerk (#444213) Gloucester County Clerk (#444213)
PO Box 129 PO Box 129

Wocedbury, NJ 08096-7129 Woodbury, NJ 08096-7129

PHILADELPHIA

OOH SERVICES

ORDER #1248481-PHI

Glougester County Clerk - county rotalor -
02/03/2025

Total Estimated Tax for OOH Services: $0.00

Bulletin #010980 - Rt 55 WS 0.8mi S/0 Rt 322 2/10/2025 4-Week
FIS-1-10'6"x 36'

Poster #081052 - SR 47 WS 0.1mi N/O CR 612 2/10/2025 4-Week
Williamstown Rd F/S - 2 - 10'5" x 22'8"

Poster #099104 - R1 322 SS 0 1mi W/O 2/10/2025 4-Week
Tuckahoe Rd FIE - 2 - 10'5" x 22'8"

Poster #099181 - Rt 47 ES 0.1mi N/O High St 2/10/2025 4-Week
FIS-1-10'5"x 22'8"

Poster #099213 - E Red Bank Av 85 0 1mi W/O 21012025 4-Week
Evergreen Av FIE - 2 - 10'5" x 22'8"

Transit Sheller #602188 - SR 42 ES 35ft S/O Greentree 211012025 4-Week
RAF/S-1-69"x 48"

Transit Shelter #602280 - SR 47 (Delsea Dr) WS 90ft 2/10/2025 4-Week
N/O Narraticon Pkwy F/N - I - 69" x 48"

Builetin #010980 - Rt 55 WS 0.6mi S/0O Rt 322 5/26/2025 4-Week
FIS - 1-10'6" x 36'

Poster #089211 - Woodbury Rd S8 20ft E/O 8/4/2025 4-Week
Evergreen Av F/IE - 1 - 10'5" x 228"

Transit Shelter #602188 - SR 42 ES 35ft S/0 Greentree 8/25/2025 4-Week
Rd F/S - | - 69" x 48"

Bulletin #010980 - Rt 55 WS 0.6mi S/0 Rt 322 11/10/2025 4-Week
FI/S-1-10'6" x 36’

PRODUCTION SERVICES

$1 700 00 .75 $4,675.00
$450.00 1.5 $5,175.00
$450.00 1.5 $5,175.00
$450.00 11.5 $5,175.00
$450.00 6.25 $2,812.50
§300.00 3.0 $900.00
$300.00 11.5 $3,450.00
$1,700.00 5.0 $8,500.00
$450.00 5.25 $2,362.50
$300.00 4.5 $1,350.00
$1.700.00 175 $2,975.00

Tetal Estimated Tax for Production Services: $144.00

Philadelphia. $400. N.| tax applies 2/10/2025

Philadelphia: $125 each, NJ tax applies 2/10/2025

$400.00 $400.00

10 $12500 $1,250.00
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Philadelphia. $75 each. plus NJ lax

SUMMARY

Descrption

OOCH Services $42,550.00
Production Services $1,800.00
Total Estimated Tax $144.00

2110/2025

2

VERSION 293979 1/14/2025 1:00 PM EST

$75.00

$150.00

Page 20f 8



DELIVERY OF PRODUCTION MATERIALS TO CLEAR CHANNEL OUTDOOR

Please deliver production materials to the following addresses (based on your campaign’s locations):
Contact Name

Inventory Description
9130 Stale Rd  Philadelphia

Market
Philadelphia
PA, 19136
Philadelphia Atiantic City inventory 209 S 15th St, Millville, NJ,
08332
24 (Germay Dr, Wilmington

‘Philadelphia Wilmington, DE -invenlory:
New Castle and Kent County;

plus all NJ Premier Panels
starling with panel 1D '08’

OE, 19804

VERSION 293979 1/14/2025 1:00 PM EST

Phone Number
(215) 3271100

(215) 827-1100
-(302) 658-5520

Page 3of 8



VERSION 293979 1/14/2025 1:00 PMEST

p
g TERMS & CONDITIONS

1. DEFINED TERMS. As used in (his Coniracl, these terms shall have the meamings sel ‘orth betow

“Adverlising Materiats” shall mean all Printed Advertising Materials, Digitat Advertising Matertals and Fu! Motion Digital Advertising Maler als, as cach s dofined in Seclion 4

‘Campagn’ shall nraan the in the Contract

“CC Portal shad mean the software uhhzed by Clear Channel and authonzed Cusiomers (o serve and detiver Dynamic Content Io non-mation digilal signs as more thoroughty deschided in Secten
42
“Clear Channe!” shall mean Clear Channel Outdoor, LLC, a Dslaware iimited fiability company and 1is successars and assigns

“Commencement Daio™shall mean the dale identificd as Lhe ¢ date of the C. ign in e Coniract .

“Confidential Information” shall mean any publi ion relating 1o or di by a party ansing fram or in connaction wllh this Contract

“Contract” shall mean the i sales conlract for ising services, these terms ang angd afl Xp y referred to nesein, alt as the same may be modified from time lo
lima,

“Customar” shall mean the gavertiser and any agency or buying servica named in ths Contracl

“Delivary Data” shall maan the date(s) for iha dativory of Advertising Materisls as sel forth in thu Conlract

*Dynamic Conlenl” shall mean data and information feeds supplied by or on behali of the Customer, such as Spons scores, weather or lraffic information
‘Fuu Mo(:on Spec Sheer snnll mean the unique speclal insiructions shee! associated with each full moticn digital sign

¥ means a Ci ign dels d by Clear Channel withoul {he guarantee of specific Sign(s) nor specific quantities of Sign{s).
Quanh i means a C: ign del @ by Clear Channel without the guaraniee of specific Sign(3).
“Sign” or 'saqm' shal mean the sign or signs dantified in the Contract tor the p of the g for the C:
2. PAYMENT .

a. Cuslomer shall pay in advance kor the senvices covered by this Conlract uniess othenvise expressly agreed (o in wmmq

b tt Ctaar Channel has extended credit to Customar, Clear Channal shall, from tima (o Smo atintarvals following the Commoncoment Date, bill the “lnvoice to™ Customer al the e-matl addrass set
torth in Lhe Contract, or to the add: provided by C HC to racoive ices by mail

c. Paymant by Customer for services rendered hareunder is due wilhin 30 days of (he date of the invoice, unless othervase agreed to in writing.

d. Pasl dus accounts shalt be charged Interost irom the dato of tha invoice al 3 per annum rate of 12%, or the highest rate alfowed by applicatie law, whichaver i3 less

@ If Cuslomer disputes any charges or nolices any errors 6n an invaice, Cuslomar shall contact Clear Channcl via omail sent lo ceobilling@ciearchannel.com wilhin 10 days of (e invotce date,
stating the invoice number, amouat and description of the n.legeo dispute of error, 8nd provide any supp ion as may be y required by Clear Channet, All invoice chgrges
shait be considsrod vakd if Customer fails to timely provide notice to Clear Channel of any dispute of error as requued horain

f 1t Customer is past due in payment of any amount, Clear Channgl may change the lesms of payment by giving Cuslomer writlen notice if Clesr Channet refers this Contract for coliection,
Ci shall pay all costs d by Clear Chaanel, including reascnable aticrney's {285 and court Costs,

3. RIGHTS, OBLIGATIONS AND OTHER AGREEMENTS OF THE PARTIES
3.1 OF CUSTOMER

a. C J and 10 Clear Cnannsl that
(1) atgli times . allefC S DI and ices, Advertising Materials and, 1o the exlani applicable, all Dynamic Content, shall comply vith all epplicable federal, state and
iocal laws and regulations,
(2) Cuslomor is the righifut ownor or licensae of the adverlising content ang the advenls!ng content {i) dues nol mrnnge violaie, of i any patenl, ght, trade
secrel, or any olhar intellectual property ighl of any thind party, (i) does not cantsin tibolous i, and (in) i any that may be vod by laws, statules. ordinancss,

rulos and regulstions,

(3) i ihe Cuslomer entering inlo this Contract is an agency or buying service, it has the right to gran! the rights and ficenses granted herein and the right, power and authogily to entar into this
Contract on bohalf of the advertiser. All ‘egal obligalions arising under this Conlract are and shall be binding on said agency of buying Service and the gdvertiser, and

(4) i this Conlract is antered into by an agency or buying service as Customer on behaif of an advertiser, such agency or buying servics « liabie [of invoica payments only to he extent«d has

oeen pald by tho adwerticer. The agency of buying service hereby assigns to Clear Channe! all of its ights, litte and mtere st in any ciaim it may fave lor non-pay by iser of 1 the
aventof a picy by the for pay under this Conlract and agraes not to fle any pretast to such claim of Claar Channet,
3.2 OF CLEAR CHANNEL

3. Clear Channgl, at its sote discretion, may reject or remove any advertising material, art or copy, lar any reason of na reason al any time during the term of this Contract. In such cgse, (i) Clear
Channel and/ur Cuslomer may terminate this Contract and Clear Channel will reimburse Customer any prepaid ummmta mado by Customer to Cioar Channg) for Ihe unoxpired pertien of tho
Contract and {ii) uniess Cloar Channei's (e ofr | is dua o Ci orC S 9 shail be entilled to recaiva from Clear Channal a sum equel to the
actua! non.cancelable out-of-pockel costs ly i by C for production of Advertising A (i wh:ch was not displayed,

b, Sub;au:: to Clear Channel's righl to remove posted copy, all approved Advertising Matartals, shall be postad, installed and maintained by Clear Channet or its designae in accordance with the
torms of tha Conlract,

¢ Claar Channe! shall fumish lo Customer proof of performance as fatiows (1) Parmanent Bulietin{s): one ciose-up pholo or digitat print for cach crealivo axecution wtnm a bulletin campaign

including a performance report, (2) Rolary Bulletin(s): one close-up and ona approach photo or digital grint for sach rotary stan iocation and each creative tepon
Rotation cycles shall nol be protographed uniass tha cregtive copy changes, (3) Poster(s)’ one close-up photo or digilal print for each crestive. execouon wilhin a poster wm indluding a
taport and a ion raport Listing all localicnsldesigns, and {4) Drgital: 3 p report the of the as p in the Contract

d. Claar Channef's obligations under this Contract are subjact to and subordinale o ihe temns and conditions of any applicable leases and aﬂ other agresments, licenses and parmils relating 1o
any Signs and 10 applcatie federal, stato and local laws and regutations

e it ials are fimely deli . Clear Channel shall complate posting or vinyl instaliztion of the displays no laler than 5 working days after ihe display date specified tn he Contract
and commence bllmg on the gate copy 1§ fully dispmyad

f. For non-digital Signa, illumination will only be provided if ilumination is indicaled on the Contract, and will be from dusk untl midnight, untess a doliar amount appears next lo “Extendad
Hiumination®; proviged (hat in 3l cases ilumination houts wul be fimited to those hours prescibed by applicable law.

g. Clear Chamel the sighl (o C copy for spociat events or breaking news.

h. TO THE EXTENT PERMITTED 8Y LAW, CLEAR CHANNEL MAKES NO WARRANTIES GF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, ABOUT THE SERVICES DESCRIBED IN
THIS CONTRACT AND DISCLAIMS ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE.

3.3 SANCTIONS COMPLIANCE
a. OFAC Representsiion, Customer is, and during (he 6 years prior [0 ihe date of ttus Coniract has deen, in comphancc with all isws admrmslered by the U.S. Department of the Freasury's Ofico
ol Foreign Assots Ccnuol ('OFAC') or any olher nauanal or intemational govsmmantal or inter-goy with app § over this Conlrac( cr (nc Cuslomer imposing
(€ tions Laws™) against ces gnated ics CE Countries') regi enltios, and y. goad Targots™).

Customer is nol, cnd aumq the 8 years prior to Ihe dals of ihis Contract has nol baen, an Embargoed fargol or olherwise in breacn of any Economic Sancticns Lavs.

b. OFAC Compiianca. Customer shal) comply with ail Economic Sanctions Laws Without limiting he gensrality of the foregoing, Customer shal nol () directly or indireclly engage Cloar Channat
on behalfl of, or redirect Ihe Adverti: ng Malenal.s ot any portion of the Advesizing Malenals or advartising content to or via, an Embargoed Target of (b) broker, fimanca, cr olherwise fackilate any
transaction in rolation lo tho Advertising n ion of any Law

3.4 PREVENTION OF ECONOMIC CRIME AND ANTI-CORRUPTION COMPLIANCE
3. Customer will carry out its obligations under this Contract in compliance with af! applicable laws relating !0 the praveniian of brikery, fraud, tax evasion, conflicts of imeresl insider dealing and
money {including without imilati anli-bribery, anti and g ing laws, rules 2nd s and ail fraud or
Iaismitication of busi and ) g inleraction with public officials and pdvale entilies and individuals thal are from time to time in force mdudmg bm nol limited to:
» Tha US Foraign Cetrupl Practices Act t977 and
= Any othar applicable tocal, state, faderal, or i taws 10 the op! of this Contract or the Customet { lugelt, “Applicebls E! wnwmu:. Ccune Laws")
b. Customer sholl cnsute Bat ali of s officers, ploy wunwmowumswmbotmmmm in of this
¥ me "G $7) do S0 only in pli [ Camo Lavss mmmtmmumuomwmmmwmm
ic Ciima Laws.

P ot the App

4. CONTENT, PRODUCTION AND DELIVERY
4.1 PRINTED ARTWORK AND PRODUGTION MATERIALS
Printod Adverttsing

Mnterials” is dafined us matariats of quality and & quantily as speaifad in the P Coatract i oras is0 agaed (o by tha partias to meot the nseds
ol places by Clgar Channgl, shipping charges propaid, and in woigm tansiis strength, Opadity, 8120 3na sort. Cuslomer shal be responsidle for any and off casla in
with tho crgation, production and defivery to Claar Chaanel of ths Printad A as under this Contract {but nol jass than & minimum quantity of one complato sel of

mwnnmmmutmmmywwmmwwm
b. Customer shall mmmmmwwmmmmvmwumsnmucmwwmmc:ommcmmmmw it Clear Chiannef is panting the Advertismng Maledats,
&mwwmmamﬂowmomumwmnmqulmwmm |5wmudayspﬂwwuw0mmwm0ab caeucmamywmmm

for e deiivery of Printed Advert: undsr tho witheut { o thire party approvas tet the Panted
[ lvommwommmeommumuuamdmmuywmr s Printga mcnmdmummnwum@mwsmmmm
Malorials in s possession to Gy '$ $010 CoMl and and in "33 18° condtion, N&nmurammuomnmmwnnmuwwmmmusnnwto

muwmmw«ummsmummmmwmm
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4.2 NON-MOTION DIGITAL CONTENT, PRODUCTION AND RELATED MATTERS

a. Cust shail be obli to produce and defiver to Clear Channel any and all advertising copy or artwork, images. d . and sumilar advort "
digital format, along wilh any copy nstruct or similar jons, in p Jpg tormat, RGB cotor mode and in 400x|400 mxels for Digmzl Builetins, 400x840 pixels for mgnwl Premisre
Panels, 1920x1080 pixels for shellers, of as otherwise agreed 10 Dy tha parties (cotlaclively, the ‘Digital Advertising Malerials™) All Digilal Advertising Materials in form for proper exeqution of the
purpose of this Contract shall be delivered by Customer for receipt by Clear Channol ro later than vo (2) business days priot t0 the Commencement Dato and through such metiiod of delivery as
shsll be designated by Clear Channel, unless the Commencement Date is less tnan 2 business days from execution of this Contract, 1n which case Clear Channet shall inform Customer of tha
deadiine to delver ina Digital Advertising Materiais to Clear Channel prior to the C: ament Nate Ci shafl be responsible for any and all costs in connection with the creation, production
and delivery to Clear Channel of the Digilal Advertising Materlals as contemplated under this Contract.

b. Upon the written saqusst of Customer, Clear Channcl in Its soie discretion, may.permit Ine Customer 10 oravide Dynarmic Content for the CC Portal, by providing the Cusiomer with 8 password
folhe C‘C Porlllnl 0 ro evenl shatl the j ivity of inoperabitity of the CC Potal conslilute a breach of tiis Coniract or provide Cusiomer any sight, ciaim, remedy or othenwise under this
Contract or al law

¢. Cuslomer acknowledges and agrees that (1) Clear Channal shal mduds such fillering techinolugy i the CC Portal as d shall deem appropriate, in its sole discretion, la filter inappropnate
cantent from being served or denvefcd lo Signs by Customer, and (2) upon the occurrence of 8 breach of this Contract by Customer, Clear Channcl may, in addilicn lo all other remedies avadable o

it, 2na iniils sofa and ravoka C $p and snut down its access 10 tho CC Ponal
4 3 FULL MOHON BIGITAL CONTENT, PRODUCTION AND RELATED MATTERS
hail be o p 2nd deliver to Clear Channel any and alii auwmsng copy of srtwork, images, disp i and similar gdvertising malerials in
dlgnal format, aiom wiith any copy & struclions or simitar directions in p with the andn the manner provided by Clcnr Channael on the Full Motion Spec Sheel(s)

(cotlactivaly, the *Full Motion Digital Advertising Malenals").

b All Full Motion Digital Advertising Malerials in form for proper execulion of the purpose of this Contract shiait be delivered by Customer for recsipl by Clear Channel ao later than five {5)
business days pnor to the Commencement Dale. Clear Channol shall make commeciafly reasonable sHorts to roview, load and schedule properly formalted Fult Motion Digital Advertising Matenals
not by th Ctear Channel raserves the right to delay the posing dale of Customer's Fuil Mction Oigilal Advertising Material by one (1) business day for each day of delay
in tha cooeipt of swh matorials without any rate proration or extension of ihe temmn.

¢ Any special [aalure requests su:h as, bl not timited 1o, (i) Synchwonized audio, (if) tmed broadcast, {ni} whers avaitable, use of a crewd camera, and {iv) sueammg services, are subject to
permits where and i above tha media rate. Clear Channei does not guarantee the avadavilily of any specisl fealures In addition, no adjusiment lo the media

rate will be made shouks any special feature failto operate at C S desired tavel dunng ine Ci 3 9

4.4 QUANTITY DELIVERABLES

a. Unioess stated otherwise in ihe Contradt, far Campaigns sold on a Quanuty Detiverabies basis, Cloar Channef shall have sole discretion ‘o select the mix of Sign(s) and madily that mix dusing
the Campaign to delver iha guaranteed detiverables Any Coniract thal specifies a quantily, induging without imitation a T arget Rating Points (TRP) amount or the number of Sign(s) thal will dispiay
Customer’s advertising copy, is sold on a Quantity Oeliverablos basis uniess clearty indicated otherwise in ina Conlract

4.5 (IMPRESSIONS OELIVERABLES
Unloss slated otherwise in the Con|mcl IO( Campangns sold on an Impressions Dativerables basis, Clear Chanine! shalt have sole discretion to selecl the mix of Sign(s) and modify that mix during
the Campaign 1o defivar the Impr shallbe at the end of each performance period as defined by Clear Channel. and on (he basis of 2023
! for the Sign{a) If Clear Ghannel does not deliver the required number of tmp. during tho C ign, Clear Channgl shail not be in breach of the Caniracl,
C shatl nol ba ch d for tha ponion of Impressions thal ware nol delivered, If applicable, Clear Channal shatl 'emna 1] Cuslomcr sny prepaid amoums for the portion of
\hat were not deiivered Unless stated oiherwise in the Contract, 4 Clear Channel ovardelivers on the number of ion shall be capped at the
amount shown in the Maximum Cost cotumn of the Contract, Any Contract that specifes Impressions 18 Soid on an Impressions Datworshles basis umess cisarly indicaled ownerwise in ihe Coniracl

4.6 ARCHIVAL MATERIAL AND RIGHT TO USE.

Clear Channel may keep Advertising Materials s il deems fit 10! Clear Channel s own aschival purp C izus Clear Channet lo use a piclure cr photagraph of Clear Channel's
Sign or Signs displaying the Campaign lar Clear Channel's pr d g or pecti : sales purp with clients, pective clients or for intemal use.,

4.7 CHANGE OUT OF AOVERTISING MATERIALS

o may rsquest repl, g copy chango outs q lo the initial ising copy. Clear Channel may charge C for any work with complying with
Ci 'S request for rep! ising copy change outs as part of the advertising services proviced by Cleer Channa! to Customer

4.3 RIGHTS AND OBLIGATIONS
The provision of advartising services by Clear Channel to Cuslomer duas rot iranster any oanesship rights of any ad ] R ck dges and agrees that 7o lease or

ficonse shall arize [rom the provision ot advortising services,

$. DISRUPTION OF PERFORMANCE; LOSS OF USE
a. Except as otherwise provided herein, if Clear Channel is unabie to perfarm any of its obligations hercunder as 3 rasull of a force majeure, laber dispute, law, goverament action or order, or

simitar causes beyond Ciear Channei's reasonable controt, Clear Channel shail p y notity the Cust: C s sale and exclusive remedy for a defay or fadure to perform under (his
subsection S{a) shall be recaipl of services of valus 1o whal was los! a8 consaquence of such delay or faiture lo perforn In no event sNAI such 3 delay of fadure 0 perform
censtituto a breach of this Contract or provige Customer with any other right, claim of remedy undar this Contract or atlaw

b. Clear Channel shall y nolify Ci if the lights ithaminating a printed Sign are not op g during itted nours of aperalions far vAuch lighls ase required lo view the content of (he

advertising pasted on that S1gn4 c-momef: s0l@ and exclusive remedy lor such a lighting outage shell ba acredit agains! the chargas due herounder in an amount squivatent to 25% of the charges
gal tarth  the Conltract for the penod durng which the lights did not operate. tn no avent shall such a lighting outage conslitule a breach of tus Contracl or provide Customer any olher nght, claim or
remedy under Lhis COnvcct orallaw.

c. lany Sign d for i inths Campaign shall not be operational as of the C: Dalo or ilabla for use for any reason whalsoever, of is converted (o 8
ditterent 9y during the C ign, Clear Channet shall promp(ly notify the Customer and (he partics will discuss replacing such Sign with an alteraate Sign In no awven! shai Clear Channel's
failure 10 make a Sign der in (e ci rerein 2 braach of this (.onvacx or provide Customer any olner fight, ¢13im of remedy undar this Contract of at
Iaw but Customer shalt bo entitlsd 1o a refund of zny prepaid 3mounts made by Customer to Clear Channel for any imy Sign (hat oris d to dift
lachnology.

6. TERMINATION
a. Clear Channei may by providing 14 days advanca written nolice to Customer, and if Customer fails lo cure such Breach priof to expiration of the 14 days, lerminata (his Conlract (1) upon
matens! breach by Customer (except for braach of Customer's obligation to defiver Advertising Materials 1o Clear Chganel) or (2) f any momas o be paid by Customer to Cloar Channe! sre past due.

Clear Channel’s notice shall sel forth a summary of the glieged breach and Clear Channe! agrees (o provide any supp! ion as may ba by Ci In addition,
Cigar Channel may upon writien notice to Customer terminate this Conlract if Advertising Matesials have not been raceived by Cleas Channel on or before the dale requxmd herein. Upon any
tesmination under this section (a), all unpeid. accrued charges h shall fy D dua and ble and, in addiion, C shall pay Cloar Channel, as liquidated demages and

notas a penatly, (i) 1005 of the emount payable hereunder for the portion of the Campaign to fun in tho B0 day panod altar such tomination and (i) SG% of the amaunt payable hersunder for the

poﬂlon of the Csmpaign to run thereafter.

. € may by iding 14 days ad: wrilten nolice to Cicar Channel. and if Clear Channel fgils lo cure such breach prior to expiration of tho 14 days, terminate this Contract upon
matonm breach by Clear Cnanncl Customer's notice shall set forth a summary of the afleged breach and Customer agsees (o provide any supporting documentation as may be reasonably requested
by Clear Chsnnel Upon such terminalion, Clear Channel shatl rox Ci any prepaid amounts made by Cust to Clear Channel for the unexpired portion of the Contract and pay to
Cust as and not as 8 pepally, and as Customer's sole and exclusive rcmedy a sum equal to the actuat non- cancalable out-of-pocket cosls necessarily incurred by
Customer priof to (ne date of temination ‘or production and delivery to Cloar Channel ol the A which were not displayed.

¢. Except o8 otherwise specified herain, this Contract is non-cancetlable and neilher party shad bg luabio to the othes panty for mgirecy, o 1 o punttive ges or lost piofits
7. INDEMNIFICATION AND HOLD HARMLESS
Customer shall defend, hold hammtass and indemnify Ctsar Channel, its parents, subsidiaries and affiliates, and tneir respoctive officers, di agents and d fsom eny sna all
ciaims, aclions. causes of aclion, losses, lisbilities, demands. damages, penallies, lines, cnsla and P ding. without limitalion, eny inci indiract, g 1, punilive or statutory
damages of last profils to a third pasty, arising from, connecled vath or related to {)) C and Dynamic Contant, including, tnlingement in any manner of any copyright,
patent, raasmark, trade secrel or other right of any third party, p of any or jon that viotates any law or regulation, of failure to include sny disclaimer that may be raquired
by appticable laws, statutes, ordinances, rules and regulations or (i) C S prod! and d
8. GENERAL

8. Itis agraed that (he laws of the State of New York shall govem the consiruction and intemrstaton of this Contract and Ihe rights and obligations set forth herein. The parties herelo imevocably
waive any and all rights to triat by jury in aay proceeding arising out of or relgling to this Contract

b, Customer may nol assign or lranster this Coniract without first obtaining ine wntten consent of Clear Channel; nor is Clear Channel required 10 pusl, Insialt of mainlain any material under this
Contract for the benefit of 8ny person of eatily other than the Customer named in he Conlract. 5

c. Each party agrees Lha! it shall always lake reasonable steps, at Ieast substantislly equivalent 10 the steps it takes to prolect :s own propa 10 prevent dt or dlsc) of
Confidential Information of tho other party othor than by or to it3 employees or agents who must have access to such Confidential Information to pcrfon‘n such party’s obligations hereunder

d This Contract ins the entire ty the partias and, excep! as expressly provided herein, cannot be changed or terminated untess expressly agreed (o in wnting and
signed by Customer and Clear Channe! o

®. The failure of Clear Channel or Customer o enforce any of ths provisigns of this Conlrac: shail not be construed as a general relinquishment or waiver of that of any olher provision

. All noticas hereunder shall be in wnling, deemed given on the dale of disp and &nd Clear Channgi at the addrosses lisied i (ne Contract

9. Tha invalidily or unenfarceadiily of any portion of this Coniract snall nol sifect (ha remaning provisions hereol.
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@TERMS AND CONDITIONS FOR PRODUCTION AND/OR CREATIVE DESIGN SERVICES

These Terms and Coditions (“Terms ) govem the provision of production andfor creative design services (the “Services”) by Clear Channel Outdoor. LLC ( CCO") to you {"Customer”} i you are
shtering inlo these Terms on behall of a company. you represent and warmant that you are an authorized signatory for your , 8nd ail to "you" shali mean the company
on whose behall you 2fe agrasing to these Terms Your use of Ine Servi tisles yout that you Fave the 1eq1l authority o bind yourssif 1o these Terma. You acknawiedge and
agrae that you have read and are heredy bound by these Terms and agree 10 comply with off applicable laws, requiations and/or rules with 7egard to your use of the Servicos These Tems acc

into the CCO2nd C for icas (tho “Contract’)

1. Services, Content, Production and Dellvery.
a Services. CCO shall deliver the resuils of the production andfor creative design services ((he ‘Dcwerames ) as sel forth in Ihe Contract  Cuslamer shalt detiver any Customer Centent to CCO by

sucn qaeaqhng as required by CCO. Al Cuswenef Contert shafi meet any lormalting reqr r other p pro“ded by CCO CCO may require additional time for the delivery
of G Content as req under the ci or if the C Conlent does not 10 CCO's ang technical sp If CCO 18 provicing creative
dasign servicas, CCO agrees lo provids up lo three (3) sels of revision at no casl lo Customer Aay {ither crealive work underiaken by CCO shall incur add:6onal fees at CCO's then standard rates
“Cuslomer Content” maans all malerials, information, antwark, images, display and similar ir d by C for use in the preparation of andlor

ton in the Daii Pt jon Servicag” refers (o he services assaciated with pnnlmg the advertising creative on vvnyl or other maleria! “Crealive Design Services” refers to the
senvites iated with creating and designing content and imagery for the adverising creative.
2. Customer's Ob[igtuons
For Sarvicas p der, C 2groes (o y: (8) previde clear instructions and Custemer Conlent to CCO witkin the timeframe requeslec by CCO {b) provide Customer Content
in a format and resolution masonabry requirec by CCO:; (¢} p(ovxae limished and procfread Cuslomer Content in a form suitable for fuction of incorp to the O , and (d)
proofread Dehvaraties At various stages throughout the Tem af this Contract, CCO may ask Ci ta confirm of any aspact of the Del bl is as it witi be

refied on by CCO in the course of {ulfiliing its obligalions under this Conlract. Any modification, cnanga or updale (collectively, “Modification) by Customer to any aspecl of the Deliverables atter
Cuslomar's acceptance may affoct the Fess and result in the delay of complotion of te final Geliversbies. Any such Modification shall not relieve Customer from any obligations under any other
Contract betweon Customer and CCO.

3. Foen; Involcing

in consideration of Customer's raceipt of the Services . C shatl pay the app fees i by CCO {the “Fees'). Customer shall pay any addiional chaiges for changes 1o the
Services or Detiverabies requesiad by Custamer which are oulside the scope of Services  In the event of any such changes, CCO may exterxd or modify any delivery schedule or deadiine noted on
the Contract. CCQ wil invoice Customer on a monlhly basis in aears for the Fees wich shait be due and payable 15 days from tho recelpl of invoice. Paymenis made morse than 15 days after the
due data will b subjecl lo a pas! due charge of 1.5% per month {or (he highest amount perminted by law, whichaver is less). The Foes axclude applicabla taxes for the Servicas performed by CCO
in accordsnce with thase Terms

4. intellectual Property Rights

Al Services pravided by CCO hereunder shal be for the exclusive wsc of Cust [o? ledges and agrees thal CCO Matenals are a valuable assel 10 CCO and such matenals aie
and shall remain the soie and property ot CCO. . o feregeing, and sudject to Customer's payment of all Fees for the Services, CCO grants Customer a non-exclusive,
woridwido, royally iree ticanse to use any CCO M P into the O solely for utitizing the Deliverables for their intended purpose Excap! for the rights axpreaaly granted
herain, this Contract does nol transtor from CCO to Customer any CCO Malenals or othar inteliectual property of CCO, and ail rights, titles and mteras‘s in and to tha same shall remain solsly with
CCO. ‘CCo Ma(enala means any dala, images, programming, computer code, prop Y , techniques, (aols, ics, audio clips, lexl, scripls,
applels, p and other mado, or developed by CCO pror Lo the afteclive date of ihe Contract, of afier tho effective date of the Contract and
culside the scope of the Conlracl,

Subject to full payment undar this Contract, alf intelioctuel property rights to any Det: {but ludding fights 1o Thicd Parly ials and CCO ials) by CCOp

to this Contract shall belong lo Customer. OWNERSHIP TO THE DELIVERABLES 1S VESTED WITH CUST OMER ONLY WHEN FULL PAYMENT IS RECEIVED BY CCO. CCO IS THE OWNER
OF ALL MATERIALS CREATED FOR CUSTOMER UNTIL FULL AND FINAL PAYMENT IS RECEIVED. Such Deliverables shall be deemed {0 be a "work made for hire.” To (he extenl any such

Deliveratie is detarmined not lo be “work made for hire,” CCO hereby i ly and exciusively assigns, and conveys to Customer atl intgllectual property rights, in and to sny and 31 such
Deliverablas,
it is agreed by CCO and Customer that any Third Party Materials must be ap d and purchased or fi by C C shall assume resp ibility and hip of all h
Third Party Matoriato. Any cosls rolatod to Third Parly Materials shall be ceemed Fees under iho Contract  Alter tha D! have boen d 10 C: CCO will not be held lictie or
p for any uniawful use or of Thud Pany Materials by Cusiomer “Third Party means proprietary third party which 3ro i into tha D 3
g without limif stock photography and .

5 R tations and W, ion: Misclai
a. G Rop ions and Customer rep! and that. (i) Ct has fult corp powar and ily to enter into this Coniracl and to camy out its obligations

. and (i} any Ci Content furni by or on benaif of Customar to CCO far incusion in the Delivergbles are owned by Cust (or G nas ission from the nghtful owner

1o use such matsrials) and will nol violats, infringe, or misappropriala any nights of any third party, and Cuslomer wifl hold hammioss, protect and defend CCO and its subconiractors from eny suil or
claim arising from the use of such materials.

b, CCO Rep and W jes CCO and that: (1) it wilt perform the Services in a profi and manner, 80d (1) except for Thied Parly Materials and
C Content, the Dek Nes shall be e onamal work of CCO and, to ihe bast ot CCO's knowiedgs, (ha Deliverablas do not infanga the rights of any party ard val nol violate (he agris of
{hesd parties.

c. No Other Warrantes. TO THE EXTENT PERMITTED BY LAW, CCO MAKES NO GTHER WARRANTIES OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, AEOUT THE SERVICES AND
DISCLAIMS ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE.

6. Indemnification

a. By CCO. CCO sha! defend, hold and i Ci . its parents, subslmeries 8nd affifiates, and (nexr respective officers, ¢ yesos, agents and desig! (the
“Customes Indemnitees”) from and agnnsl any losses, i claims, d actions, judg , interest, awards, penaliias, fmea cosls, ot ol kind, inciuding
reascnable aitemeys’ fees { ) i bythe C i {rom any cls!m of 8 third pany rasulting trom CCO's breach of any rep , ly or in

this Contract

b, 8y Customer. Customer shall defeng, hold harmlcss and indemanity CCO its parenls, subsidiaries and aff; , and their respective officers, i ployees, agenis and designess (the
“CCO Indemnitcas”} from any and gtl O by the CCO from any ciaim of a third party rnumrg from (i) Custormer's breach ol any P 3 y of "
this Contract, (i) CCO's use of Customer Conlont. and (i) use by Customer of Thirg Parly or D bayond their i and use.

7. Limitation of Liability; Disclaimer

EXCEPT FOR EACH PARTY'S INDEMNIFICATION OBLIGATIONS, IN NO EVENT WILL EITHER PARTY'S TOTAL CUMULATIVE LIABILITY TO THE OTHER PARTY HEREUNDER EXCEED
THE FEES PAID OR PAYABLE BY CUSTOMER IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE. EXEMPLARY OR
CONSEGUENTIAL DAMAGES INCLUDING LOSS OF PROFITS, LOSS OF USE, BUSINESS INTERRUPTION, CR LOSS CF DATA IN CONNECTION WITH OR ARISING OUT OF THESE
TERMS REGARDLESS OF WHETHER ARISING UNDER CONTRACT, TORT, OR ANY OTHER THEORY, EVEN IF SUCH PARTY HAS GEEN ADVISED OF THE POSSIBILITY OF SUCH

DAMAGES.

8. Tenm, Termination
a. Term. The Contracl shall conlinue in effect until tho comptetion of ihe Services

b Termination by CCO. The Conlract may be erminated by CCO i: (i) C any ion of thase Terms and fais to curo Such breach within 10 days of notice of such
breach, or (k) any monies 10 be paid by Customer to CCO are past due by more than 30 days. Upon any larminglion under this saction, CCO shall be for the p

through the affoctive dato of tormingtion

¢. Terminalion by Customer The Contraci may be i by C: ttCcCo any i of these Terms and (a3 lo cure such breach wittun 10 days of nolce of such
braach. Upon such lormination, CCO shall pay lo Cust , as fiquid [ ges and not as a penalty, and as Cuslomer's sole gnd exclusive remedy, o refund of any fces pro-paid for Sorvicos
and Delit nol provided pnor Lo the effeclive date ot i

9. Misceltanoous

a. Goveming Law; Venue. itis agreed that the 1aws of the Slate of New York shali govern the construction and interpretation of these Terms and [he rights and obligations set forth herein. The

pariias herato wewmbly waiva any and all rights Lo tnal by jury in any procacding arising out ol or sslatng to thaso Tems.

b. 8 dges and agrees that CCO may use cantractors and consutlanls to perdonm the Services hereundor, provided, that CCO's use of 3 contractor or consuitant

shati not release CCO trom any duty or liability to fultil s obhgatons under these Terms.

c. Assignment Cuslomer may not assign or Iransfer the Contract withoul firsl obiatning the wrilten consent of CCO

d, Survival. The parties’ nights and cbligations under Sections 3, 4. 5, 6 and 7 sha survive termination or expiration of the Contract

e, Entire Understanding Thase Terms and the Contract ins (he enlire 9 the parties relsling to (e Sanices &nd, excapt as expressly provided harein, cannot be changed

or lennmalad unloss oxpressly agneed o inwnting and signed by Cusicmer and CCO.

1. he retali G and CCO created by the Cortract shall to ono cf independsnt conlractors, and neither parly shall be deemed an employco of the other for any
noe shal) ythir harein be trued as titing o parinership or joint venlure beiween Cuslomer anad CCO

g. Waiver. The fallure of CCO or Customer lo enforca any of the prowsu)ns of these Terms shall nol be construad as 3 general relinquishment or waiver of Ihat or any olher provision. The invatidity

or unonforcaablity of any portion of thase Terms shall nol sifect the remaining provisions hereot

h Nolicas. All noticas heraundar ehali be in writing, deemad given an the dato of dispatch. and addressed lo Custormer and CCO al the addresses listed in the Conlracl
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i Force Majeure if either party is unable lo fulfil ils otligalions hereunder or unable to fulfilt its obligations in a limely matier as a result of a Force Majeure Evenl (excluding the fallure to make
payments as required hereunder), such failure will nol be treated as a breach of Ihe Conlract, provided Ihal the party premptly informs the other party of the reason or reasons lor such delay Tne
lerm “Forca Majeure Event” shall mean an act of war or lerorism. a riol, civil disorder, or rebellion, a fire, flood, earthquake, pandemic, or similar act of God or a sinke, lockout, similar labor dispule,

or other faclors or forcas oulside of the parties’ reasonable control

CLEAR CHANNEL OUTDOOR, LLC

Watthews Clenk

. A
SigrAature / (7 /

/
Frank J. DiMarco, Commission Director

Signature

Matthew Clark

Name

VIGYE

Name

4/11/25

Date

Date
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