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1.6 Reistionahip of Parties

1.1 Agency representa tivatit has the authority 1o act and ts acting 28 agent for a discloasd
privicipal, the advertisernamed an the face heraol radvertiser) - o
. {a)- ¥ Agency has signed, AQency wiB be lableter the payment of sems dus hereunderand -
Company il look aoielyto Afenicy for the payment thareo!, unless and until Agency becorias
deflnguent in s paymenks to Gampany, or insolvent, at which tme, withou! rellaving he Agenay of
bty \‘:?gcompuny 5 pald in ful, Advestiserwill be liable jointiy and sevarally lo Company on ol
unpaid biifitgs.

(£} Naihing herein comtainad rmlaing to the payment of billings by Agency will bd tonstrued 64 as to
relieve Advertiner of, or diminish Advertiatr'a Hability 1or, breach of its obligations hareuncier,
4.2 |f thia contract is With a madia buylng service, ai fatwences hereln o "Agency” will appty to the
media buying serdce. Ifthis contractis made direclly with Advertier, reference nasin & *Agency”
will Bpply o Adveriiser,

1.3 Agency may nolasgign this contract enmept to enalher Agency which succesds bo is husiness
of representing Advettier and provided the succpascr Aganisf assumes all Agency’s obligations
ﬁ’mnder. Advertiser may, upon notlce o Company, thange is Agency. Adveitiper may not a3slign

copiract,
2.8 Delvery of Poster Materials

2.4 Agencywill dafiverte Company, poster materlals in sufficlent quanilty ko meet e needs
. hereunde {pliss 10% for reposting or epiir purpasas) at placss designated vy tha Gomparny,
shipping charges prepaid, @ loasl five {6) calendar daya pdar ko sehadulad posting date(s} unless
otheswisa mubwally agresd. . . :

2% Postars will have waight, tensils sicangth, opacily, size end sort
2.9 Ohligeilens of the

Company
3,1 (4) Excapt as heralnalier provided, the posters fumished by the Agency wil be poated by
Company n e markets and on the dales schexduled on the faco of this oniract

{h) Posters will be fept in gosd cundifion throughout the terms of ihis cantact, FPagterswill be
prostptty repained o repasiad, pravided sofficlent adgitional posters are supplied by Agency.

1{c) Postarpanelswil be maintainsd,

) Poster panels dosignated s luminaked in this cartrac wil be equipped ko protde
adecuate Muminaton :

9,2 (a) 1 posters are timely deliverad, Campeny will cangleta poging no 1t Than e {5} working
tizys aftar tha acheduled posting daie, Advertiser wil lave the benefit of the full ke of display from
{he avarage date of pastng, uniasy the postera ara nat Bmely b read,
(b} ¥posters ure timely defiverad but zamol ba posted In aceordance with Par 3.2(a), Agensy
will be infanned immediately and sny avallable subatitine dates will e subitled forits spprovel. .
{t] IfCempary Js unabla o posi on the date or dates desirad, the posiing Wik occur on he
clogest gvalinbie dais ordates subjact to the approval of tha Agency,
¢) Company netaing exciusive control of the poating and the posies struchres on which they
are displayed. Any changse ma:ie in spprovadiacatian of pasters, for amy neason, must be reporied

10 Ageiay. -,
{w) Company will notmake any aftacation!n advertising materials without consant ot the:

onty. : .
3.3 Comparny tmay raject any sdveriising material, 21t orcopy, submitted by Agancy for any mason,
In addiion, Company may requlrs adverfizing rvatexal, artor copy tu be remaved ut anytime ancs

-8 .
A4 Uniess witian inatruttions are receimd from Agecy, unused posters may be digposed of by
Company upan compistion of fhe sehedule called for herain.
4.5 Prool OF Performance: Posting: Company will provide one coseup phato or dighal peint far
~ each craakive emcation within a postar campaign Indluding a Clear Channal Outoor Perfarrnance
iapa:n and ‘a camplation report listing 2l lasatonsidesigns, R
1 GGenerl

4,1 Terminatan and Lose of Sendes. -

(8) Any delay orfailurs by Company o parform hereunder as & resull of forca majeyrs, tetior
dispute, law, government asiion or ordes, ar simisr causes bayond the Campaity’s reasonable
coniral, will net conslitute 3 breach of contract, hut Agency will be nolifed immediately and witl be
enlited, atTs election, 3o service aving a valus based on creuiationreasonably aquivalentto the
lostservice. Faiture o prindde Iuminalion as required horein, will rct constitube a breach, but,

. Ageancy will be entitiad o a neturn.of valie eouivalent i the value of kst ciratation, but not 3o exosed
26% of {he contrect price far the period Humination was st provided.
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{b} Whan a poster looation specified In this cantrect is no fanger availshie due ta a less of the slruciurs
L ctins for any maeen, Compary will offer Agency g location of
aporosimately equat advertising value, which location will ba sublect o Bre prompt, reassneble approvel
of Aguncy. In the evant that Agenicy apptves e location, the term of this contract wit b extanded
after fia axpiraiion daba of thix corractfor s periad equal to the tive during which the achartising

m(ra} Company may upon natice to Agangy, orminats i contract o any time {7} upan material breach

unpaid, accrued charges hereuncee wil imevedialely bacame dug and Payable and Agency wil pay, as
lquidated darmages, & son aqual to 75% of the amount which would heve bapr puyable hereunder;
Agancy may, upon niotica to .wmﬁmmmdmwmwm mataral breach by
Campany. Upeh such farmington, Company wit pay as lqUidated demages a sum equsl to the actyal
hon-cancelebis aud-ot-pocket cost necessarly Incurred by Agency peiarto the date of Warmination for

. preduction and dellvery of the adverfislng matesial, art or capy heraunder which was net displayad.

Nalther party wil! have ety labiRy & tha other upon brasch or Sefmmination, exeapt ag provided in this
Paragraph 4.1(¢), Faragraphy 2.2, 4.1(0) and 4.3, Agency may not 860k spadfic pafermance of any
othar equitable remedy nelated 1o this cohfract,

() Natwithstanding anything i the contrary hereln, Company shall ba given 2 masonabla amount of
¥ma {0 clre a defaull, but in no event less (han 30 days,

4.2 Ters of Payment. Comgany wall, from time 1o tima at intervaia following comraencement of
senics, bill Agency at the address o the face hreaf. Agangywill pay Company within thiry (30} days
ahterthe data of Invoive. {t Adency fads 1o pay anty invalce wher dus, In adiition jo amounis payable
Hheratinder, Company will be promptly ralmbursed its collaction aoaly, Tneluding reascnabeg Fomeys'
faos, plus a monthly sardca charge atthe rag of 1.5% of Mg outdknding balance of the ivaica to the
exderd permitted by oppRcabia law, -

4.3 Tams, Company will gay all Rersonst proparty taxes atiributable io the structiines and Agensy will
be reeponsibla for att other hﬁem[.stateandlou!tp:m in i

44 Indernn(ficatian, Compary will hold Agerncy afd Advertiser harmiess against oy Rability (extent for
consequential darnages, I,e, fost profits, revetiue or advertizing Spparinity) bt inckeiing ciaims,
tlerrands, debls, abligafions or rharges, together with reasomabla attomeys’ fees and disburzaments,
arilsing ot of 5 by Company ¢f this comtract. Agelicy and Advertizer wil hold Company .
harmiess against ait Rahifity, including, without Himitztion, claims, demands, dubts, obligabions or
changes, Rgethorwith ransanalile attomey's fées arg dishursemerts arising out of @ breach bY Agency
andior Advartiser of this contre oF ariging cut of the content of tha 2dvariising matarial et or copy
furnished by Agancy or Advertisar. .

4.5 Compliance, .

{a) Company's ob/igations hereunder are subjct o and subordinate to the tenns and anditions of
&y applicable graund leasa for biiboands and alfer agresments, Bcanges atd permits heid byitandto
applicable fedaral, state and local Laws and regulations,

@) All adverlising matedal, art ar Sory furmished by Agenty or AtverlTser heneunder will 8t all imes
comply with all applicabile federst, siate and lasal laws and regulations, -

4.6. Entira This contract contedna the entira Understanding bebwean the partfes and cannct
ba chenged or rminated orally. When there 15 any inconsiatency betwasn thesa standerd condrions
and & provision o the tace heraof, the Istter wit govem, Fallurg of sither party ta enforcs any of the
provislonsheresf will nal be consued @8 genaral minaukshmant or waiver of that or any other
prevsian, All notices hareunderwill be by wifling, deemad given on the data of dispaich, and addrassed
b Agency and the Campany ot e addressey on th face hereor o
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SCOPE OF SERVICE

Clear Channel Outdoor, Inc. will provide billboard services during the period February 1, 2012
through and including May 1, 2012 or as adjusted by approved formal request for a grant period
change, program modification or grant extension. Any changes or deviations must be set forth in

writing and approved by the COUNTY prior to implementation.

ENTIRE CONTRACT

This Contract constitutes the full and complete understanding between the parties concerning the
Clear Channel] Contract. This Contract shall not be amended except by a written instrument

signed by both parties in accordance with the law.

"The parties further agree to include the following language in all agreements, contracts,
amendments to agreements and contracts, requests for proposals, requests for qualifications,

notices and instructions to bidders and all applicable procurement documents:

By entering into this Contract, I agree on behalf of the confracting or submitting business entity,
its officers, employees, subcontractors, subgraniees, agents or assigns, to conduct this transaction
by electronic means by agreeing that all documents that require COUNTY signatures may be
executed by electronic means, and that the electronic signatures affixed by the COUNTY to said
documents shall have the same legal effect as if the signature was manually affixed to the paper

~ versjon of the document. I also agree on behalf of the aforementioned entities and persons to be

bound by the provisions of Chapters 304 and 1306 of the Ohio Revised Code as they pertain to

electronic transactions, and to comply with the electronic signature policy of Cuyahoga County.

INDEMNIFICATION AND LIABILITY

Each party agrees to be responsible for any negligent acts or negligent omissions by or through
itself or its agents, employees and contracted servants and each Party further agrees to defend

itself and themselves and pay any judgments and costs arising out of such negligent acts or
negligent omissions, and nothing in the Agreement shall impute or transfer any such

responsibility from one to another,



