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SACRAMENTO CITY UNIFIED SCHOOL DISTRICT 
BOARD OF EDUCATION 

 
Agenda Item# 13.1d 

 
Meeting Date:  March 07, 2024 
 
 
Subject: Approve Resolution No. 3389 Declaring Futility of Competitive Bidding for 

Procurement of Electronic Billboard and Transit Shelter Marketing from Clear 
Channel Outdoor and Authorize Purchase of Electronic Billboard and Transit 
Shelter Marketing from Clear Channel in the amount of $152,826.56 

 
☐ Information Item Only 
☒ Approval on Consent Agenda 
☐     Conference (for discussion only) 
☐ Conference/First Reading (Action Anticipated: ______________)  
☐ Conference/Action 
☐ Action  
☐ Public Hearing 
 

Division:  Business Services 
 
Recommendation:  Approve Resolution No. 3389 Declaring Futility of Competitive 
Bidding for Procurement of Electronic Billboard and Transit Shelter Marketing from 
Clear Channel Outdoor and Authorize Purchase of Electronic Billboard and Transit 
Shelter Marketing in the amount of $152,826.56. 
 
Background/Rationale:  Staff recommends the Board adopt Resolution No. 3389 in 
order to procure Electronic Billboard and Transit Shelter Marketing that are supplied 
solely by Clear Channel Outdoor (“Vendor”) in the Sacramento Market. 
 
The District’s Communications Office has been tasked to create a marketing campaign 
to showcase the investments of Measure H bond projects of new school construction 
and modernizations throughout the boundaries of the District to community voters. The 
vendor possesses the largest amount of out-of-home advertising inventory in the 
Sacramento City Unified School District’s boundaries and has sole rights to the transit 
shelter advertising in the Sacramento market.   
 
District staff have researched the availability of out-of-home, transit shelter marketing  
and have been unable to locate any media providers within the boundaries of the 
District.  District staff recommends that the Electrionic Billboard and Transit Shelter 
Marketing are procured for the campaign from Vendor. The Vendor is sole provider of 
transit shelter provider in the Sacramento Market, and their inventory of out-of-home 
media are thus expected to be the most optimal for viewing of community and business 
members within the Sacramento City Unified School District boundaries.   
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California law provides that where the competitive process does not produce any 
advantage, and would be incongruous, futile, and unavailing, the statute requiring 
competitive bidding does not apply.” (Hiller v. City of Los Angeles (1961) 197 Cal. App. 
2d (685, 694.) 
 
Resolution No.3389 identifies the futility of advertising for bids, or to initiate any other 
authorized procurement methodology, for procurement of Electronic Billboard and 
Transit Shelter Marketing, because the Vendor has sole jurisdiction of the Transit 
Shelter advertising market and the Out-of-Home media inventory will enable more 
people who live within the boundaries of the Sacramento City Unified School District to 
be reached.   
 
Financial Considerations:   
The purchase amount is $152,826.56 
 
LCAP Goal(s):  
 
 
Documents Attached:  
1. Resolution No. 3389 Declaring Futility of Competitive Bidding for Procurement of 
Electronic Billboard and Transit Shelter Marketing from Clear Channel Outdoor.  
2. Clear Channel Letter 
3. Clear Channel Outdoors Sales Contract 
 

Estimated Time of Presentation:  N/A 

Submitted by:  Janea Marking, Chief Business Officer 

  Tina Alvarez-Bevens, Contract Analyst 

Approved by:   Lisa Allen, Interim Superintendent 
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SACRAMENTO CITY UNIFIED SCHOOL DISTRICT 
RESOLUTION No. _3389__ 

RESOLUTION DECLARING FUTILITY OF COMPETITIVE BIDDING FOR 
PROCUREMENT OF ELECTRONIC BILLBOARD AND TRANSIT SHELTER MARKETING 
FROM CLEAR CHANNEL OUTDOOR AND AUTHORIZE PURCHASE OF ELECTRONIC 

BILLBOARD AND TRANSIT SHELTER MARKETING FROM CLEAR CHANNEL OUTDOOR 

WHEREAS, the Sacramento City Unified School District seeks to showcase the 
investments of Measure H bond projects throughout the boundaries of the District to 
community voters; 

WHEREAS, specific to the placement of marketing, to capture the optimum viewing 
within the District’s boundaries, necessitates the District to purchase advertising at the price 
indicated in the Vendor’s quote, attached as EXHIBIT A;   

WHEREAS, Vendor is the sole supplier of transit shelter advertising in the 
Sacramento market, as explained by Vendor in the attached EXHIBIT B; 

WHEREAS, District staff have researched the availability of transit shelter and 
electronic billboard marketing and have been unable to locate any available from other 
suppliers within the boundaries of the District; and 

WHEREAS, District staff recommends that electronic billboard and transit shelter 
marketing are procured for the advertising, as transit shelter advertising are claimed to be 
sole to Vendor in the Sacramento market, electronic billboard locations supplied by Vendor 
are thus expected to be the most optimal for the viewing of District’s community voters; 

WHEREAS, Public Contract Code section 20111(a)(1) requires the school district’s 
governing board to let to the lowest responsible bidder any contracts for purchase of 
equipment, materials, supplies or services, except construction services, involving an 
expenditure of more than $114,500, which is the annually adjusted competitive bid 
threshold for 2024; 

WHEREAS, California law provides that “[w]here competitive proposals work an 
incongruity and are unavailing as affecting the final result or where they do not produce any 
advantage…the statute requiring competitive bidding does not apply.” (Hiller v. City of Los 
Angeles (1961) 197 Cal. App. 2d 685, 694.); and 

WHEREAS, it would be incongruous, futile, and unavailing for the District to advertise 
for bids, or initiate other authorized procurement methods, for procurement of the transit 
shelter marketing because the Vendor is the sole supplier, the Vendor’s electronic billboard 
inventory are located in the optimum viewing locations within the District’s boundaries;   

NOW THEREFORE, the Board of Education of the Sacramento City Unified School 
District hereby resolves, determines, and finds the following: 

Section 1. That the foregoing recitals are true. 

Section 2. That, based on the foregoing, it would be incongruous, futile, and 
unavailing to publicly bid the procurement of the electronic billboard and transit shelter 
marketing;  



Section 3. In addition, it would not produce an advantage to the District, and 
would produce a net burden and distinct disadvantages to the District to publicly bid the 
procurement of electronic billboard and transit shelter marketing. 

Section 4. That the District’s Superintendent or designee is authorized to proceed 
with issuing a purchase order and/or executing an agreement with Vendor for the 
procurement of electronic billboard and transit shelter marketing, in the quantities and at 
the price indicated in EXHIBIT A, without advertising for or inviting bids, or to initiate any 
other procurement methodology, and to take all steps and perform all actions necessary to 
execute and implement such purchase order and/or agreement.  

PASSED AND ADOPTED on this 7th day of March, 2024 by the following vote: 

AYES: 

NOES: 

ABSTAIN: 

ABSENT: 

       ____________________________ 
                       Lavinia Grace Phillips, Board President 

ATTEST:  ____________________________ 
              Lisa Allen, Interim Superintendent 

 
 



2/26/2024 

School District 
5735 47th Ave 
Sacramento, CA 95824 

RE: Out of Home Campaign 

To Whom It May Concern,

I am writing this letter on behalf of Clear Channel Outdoor, the sole provider of transit 
shelter advertising in the Sacramento Market. We also possess the largest amount of 
Out-of-Home (OOH) inventory within the Sacramento City School District boundaries.
Our experience and expertise uniquely position us to partner with you and your team on 
this campaign. From the initial consultation and design conceptualization to fabrication, 
installation, and ongoing maintenance, we provide end-to-end solutions to our clients. 
Our dedicated team works closely with clients to ensure timely delivery and seamless 
integration of transit shelters and OOH. We also offer creative solutions, as well as 
backend reporting after the campaign has ended. We believe that partnering with Clear 
Channel will enable the Sacramento City School District to reach more people who live 
within the school district boundaries, including parents, students, staff, and government 
leaders.

We welcome the opportunity to further discuss any questions you may have and look 
forward to working with you.

Thank you,

Gavin Mahsman

Gavin Mahsman
Vice President of Sales 
830 Riverside Parkway, Suite 20 | West Sacramento, CA 95605

O 916.414.2911 M 916.801.1995 

"EXHIBIT B"   
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SALES CONTRACT 
 
ACCOUNT EXECUTIVE 
Kristen Martin 
KristenMartin@clearchannel.com 
 
 

CLEAR CHANNEL OUTDOOR, LLC 
830 Riverside Parkway Suite 20 
West Sacramento, CA 95605-1505 
 

ORDER #1213481-SAC 
City Of Sacramento - traditional - 03/04/2024 

 

 

 
ADVERTISER 
Sacramento City Unified School District 
(#206491) 
5735 47th Ave 
Sacramento, CA 95824 
 

BILL TO 
Sacramento City Unified School District 
(#206491) 
5735 47th Ave 
Sacramento, CA 95824 
 

 

 
SACRAMENTO 
 

OOH SERVICES Total Estimated Tax for OOH Services: $0.00 

Product Display Start Week Period Type Period Rate Periods Total Price 

Bulletin #002314 - 15th St ES 5ft S/O Broadway 
(No Ext) F/N - 1 - 14' x 48' 

3/4/2024 4-Week $4,750.00 3.0 $14,250.00 

Bulletin #002327 - Fruitridge SS 240ft E/O 
Franklin F/E - 1 - 14' x 48' 

3/4/2024 4-Week $4,200.00 3.0 $12,600.00 

Digital Bulletin 
1 slots 

#005000 - US 50 NS 0.5mi W/O Howe 
Ave F/E - 1 - 14' x 48' 

3/4/2024 4-Week $6,625.00 1.0 $6,625.00 

Bulletin #002318 - Capitol NS 55ft E/O Alhambra 
F/W - 1 - 14' x 48' 

3/25/2024 4-Week $7,735.00 2.25 $17,403.75 

Digital Bulletin 
1 slots 

#005001 - US 50 NS 0.5mi W/O Howe 
Ave F/W - 1 - 14' x 48' 

4/1/2024 4-Week $6,625.00 2.0 $13,250.00 

Bulletin #002318 - Capitol NS 55ft E/O Alhambra 
F/W - 1 - 14' x 48' 

5/27/2024 4-Week $7,735.00 0.75 $5,801.25 

Order Line Type Product Quantity Start Week Period Type Period Rate Periods Total Price 

Audience Transit Shelter 30 3/4/2024 4-Week $11,335.00 3.0 $34,005.00 

Audience Premiere Panel 10 3/4/2024 4-Week $11,920.00 3.0 $35,760.00 

 

PRODUCTION SERVICES Total Estimated Tax for Production Services: $1,056.56 

Description Billable Date Unit Qty Unit Rate Total Price 

Sacramento: (3) 14X48 Bulletins 3/4/2024 3 $1,400.00 $4,200.00 

Sacramento: 12 Premier panels 3/4/2024 12 $450.00 $5,400.00 

Sacramento: 33 Transit shelters 3/4/2024 33 $75.00 $2,475.00 

 
 
SUMMARY 
Description Cost 
OOH Services $139,695.00 
Production Services $12,075.00 

"EXHIBIT A" 
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Total Estimated Tax $1,056.56 
TOTAL $152,826.56 
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DELIVERY OF PRODUCTION MATERIALS TO CLEAR CHANNEL OUTDOOR 
Please deliver production materials to the following addresses (based on your campaign's locations): 

Market Inventory Description Address Contact Name Phone Number 
Sacramento  830 Riverside Pkwy, Suite 

20, West Sacramento, CA, 
95605 

 (916) 414-2910 
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TERMS & CONDITIONS 
1. DEFINED TERMS. As used in this Contract, these terms shall have the meanings set forth below: 
“Advertising Materials” shall mean all Printed Advertising Materials, Digital Advertising Materials and Full Motion Digital Advertising Materials, as each is defined in Section 4. 
“Campaign” shall mean the advertising campaign described in the Contract. 
“CC Portal” shall mean the software utilized by Clear Channel and authorized Customers to serve and deliver Dynamic Content to non-motion digital signs as more thoroughly described in Section 
4.2. 
“Clear Channel” shall mean Clear Channel Outdoor, LLC, a Delaware limited liability company and its successors and assigns. 
“Commencement Date” shall mean the date identified as the commencement date of the Campaign in the Contract. 
“Confidential Information” shall mean any non-public information relating to or disclosed by a party arising from or in connection with this Contract. 
“Contract” shall mean the applicable sales contract for advertising services, these terms and conditions and all guidelines expressly referred to herein, all as the same may be modified from time to 
time. 
“Customer” shall mean the advertiser and any agency or buying service named in the Contract. 
“Delivery Date” shall mean the date(s) for the delivery of Advertising Materials as set forth in the Contract. 
“Dynamic Content” shall mean data and information feeds supplied by or on behalf of the Customer, such as sports scores, weather or traffic information. 
“Full Motion Spec Sheet” shall mean the unique special instructions sheet associated with each full motion digital sign. 
“Quantity Deliverables” means a Campaign delivered by Clear Channel without the guarantee of specific Sign(s). 
“Sign” or “Signs” shall mean the sign or signs identified in the Contract for the placement of the advertising for the Campaign. 
 
2. PAYMENT 

a.  Customer shall pay in advance for the services covered by this Contract unless otherwise expressly agreed to in writing. 
b.  If Clear Channel has extended credit to Customer, Clear Channel shall, from time to time at intervals following the Commencement Date, bill the “Invoice to” Customer at the e-mail address set 

forth in the Contract, or to the address provided by Customer if Customer chooses to receive invoices by mail. 
c.  Payment by Customer for services rendered hereunder is due within 30 days of the date of the invoice, unless otherwise agreed to in writing. 
d.  Past due accounts shall be charged interest from the date of the invoice at a per annum rate of 12%, or the highest rate allowed by applicable law, whichever is less. 
e.  If Customer disputes any charges or notices any errors on an invoice, Customer shall contact Clear Channel via email sent to ccobilling@clearchannel.com within 10 days of the invoice date, 

stating the invoice number, amount and description of the alleged dispute or error, and provide any supporting documentation as may be reasonably required by Clear Channel. All invoice charges 
shall be considered valid if Customer fails to timely provide notice to Clear Channel of any dispute or error as required herein. 

f.  If Customer is past due in payment of any amount, Clear Channel may change the terms of payment by giving Customer written notice. If Clear Channel refers this Contract for collection, 
Customer shall pay all collection costs incurred by Clear Channel, including reasonable attorney’s fees and court costs. 
 
3. RIGHTS, OBLIGATIONS AND OTHER AGREEMENTS OF THE PARTIES 
 

3.1 OF CUSTOMER 
a.  Customer represents and warrants to Clear Channel that 

(1)  at all times hereunder, all of Customer’s products and services, Advertising Materials and, to the extent applicable, all Dynamic Content, shall comply with all applicable federal, state and 
local laws and regulations, 

(2)  Customer is the rightful owner or licensee of the advertising content and the advertising content (i) does not infringe, violate, or misappropriate any trademark, patent, copyright, trade 
secret, or any other intellectual property right of any third party, (ii) does not contain libelous material, and (iii) includes any disclaimers that may be required by applicable laws, statutes, ordinances, 
rules and regulations. 

(3)  if the Customer entering into this Contract is an agency or buying service, it has the right to grant the rights and licenses granted herein and the right, power and authority to enter into this 
Contract on behalf of the advertiser. All legal obligations arising under this Contract are and shall be binding on said agency or buying service and the advertiser, and 

(4)  if this Contract is entered into by an agency or buying service as Customer on behalf of an advertiser, such agency or buying service is liable for invoice payments only to the extent it has 
been paid by the advertiser. The agency or buying service hereby assigns to Clear Channel all of its rights, title and interest in any claim it may hereafter have for non-payment by advertiser or in the 
event of a bankruptcy by the advertiser for payment under this Contract and agrees not to file any protest to such claim of Clear Channel. 
 

3.2 OF CLEAR CHANNEL 
a.  Clear Channel, at its sole discretion, may reject or remove any advertising material, art or copy, for any reason or no reason at any time during the term of this Contract. In such case, (i) Clear 

Channel and/or Customer may terminate this Contract and Clear Channel will reimburse Customer any prepaid amounts made by Customer to Clear Channel for the unexpired portion of the 
Contract and (ii) unless Clear Channel’s rejection or removal is due to Customer or Customer’s advertising material, Customer  shall be entitled to receive from Clear Channel a sum equal to the 
actual non-cancelable out-of-pocket costs necessarily incurred by Customer for production of Advertising Materials which was not displayed. 

b.  Subject to Clear Channel’s right to remove posted copy, all approved Advertising Materials, shall be posted, installed and maintained by Clear Channel or its designee in accordance with the 
terms of the Contract. 

c.  Clear Channel shall furnish to Customer proof of performance as follows (1) Permanent Bulletin(s): one close-up photo or digital print for each creative execution within a bulletin campaign 
including a performance report, (2) Rotary Bulletin(s): one close-up and one approach photo or digital print for each rotary start location and each creative execution including a performance report. 
Rotation cycles shall not be photographed unless the creative copy changes, (3) Poster(s): one close-up photo or digital print for each creative execution within a poster campaign including a 
performance report and a completion report listing all locations/designs, and (4) Digital: a performance report confirming the execution of the display(s) as contemplated in the Contract. 

d.  Clear Channel’s obligations under this Contract are subject to and subordinate to the terms and conditions of any applicable leases and all other agreements, licenses and permits relating to 
any Signs and to applicable federal, state and local laws and regulations. 

e.  If Advertising Materials are timely delivered, Clear Channel shall complete posting or vinyl installation of the displays no later than 5 working days after the display date specified in the Contract 
and commence billing on the date copy is fully displayed. 

f.  For non-digital Signs, illumination will only be provided if Illumination is indicated on the Contract, and will be from dusk until midnight, unless a dollar amount appears next to “Extended 
Illumination”; provided that in all cases illumination hours will be limited to those hours prescribed by applicable law.  

g.  Clear Channel reserves the right to preempt Customer’s copy for special events or breaking news. 
h.  TO THE EXTENT PERMITTED BY LAW, CLEAR CHANNEL MAKES NO WARRANTIES OF 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 Representation. Customer is, and during the 6 years prior to the date of this Contract has been, in compliance with all laws administered by the U.S. Department of the Treasury’s Office 

of Foreign Assets Control (“OFAC”) or any other national or international governmental or inter-governmental organization with applicable jurisdiction over this Contract or the Customer imposing 
economic sanctions and trade embargoes ("Economic Sanctions Laws") against designated countries ("Embargoed Countries"), regimes, entities, and persons (collectively, "Embargoed Targets"). 
Customer is not, and during the 6 years prior to the date of this Contract has not been, an Embargoed Target or otherwise in breach of any Economic Sanctions Law. 

b.  OFAC Compliance. Customer shall comply with all Economic Sanctions Laws. Without limiting the generality of the foregoing, Customer shall not (a) directly or indirectly engage Clear Channel 
on behalf of, or redirect the Advertising Materials, or any portion of the Advertising Materials or advertising content to or via, an Embargoed Target or (b) broker, finance, or otherwise facilitate any 
transaction in relation to the Advertising Materials in violation of any Economic Sanctions Law. 
 

3.4 PREVENTION OF ECONOMIC CRIME AND ANTI-CORRUPTION COMPLIANCE 
a.  Customer will carry out its obligations under this Contract in compliance with all applicable laws relating to the prevention of bribery, fraud, tax evasion, conflicts of interest, insider dealing and 

money laundering (including without limitation applicable lobbying, anti-bribery, anti-monopoly and government contracting laws, rules and regulations and all applicable laws prohibiting fraud or 
falsification of business documents and records) concerning interaction with public officials and private entities and individuals that are from time to time in force including but not limited to: 

•  The US Foreign Corrupt Practices Act 1977; and 
•  Any other applicable local, state, federal, or international laws applicable to the operation of this Contract or the Customer ( together, “Applicable Economic Crime Laws”). 

b.  Customer shall ensure that all of its shareholders, officers, directors, employees, agents, and any other persons or entities acting on its behalf in connection with the operation of this Contract 
(collectively, the "Customer Representatives") do so only in compliance Applicable Economic Crime Laws. Customer shall be responsible for the observance and performance by the Customer 
Representatives of the Applicable Economic Crime Laws. 
 
4. CONTENT, PRODUCTION AND DELIVERY 
 

4.1 PRINTED ARTWORK AND PRODUCTION MATERIALS 
a.  “Printed Advertising Materials” is defined as materials of quality and in quantity as specified in the Production Contract if applicable, or as otherwise agreed to by the parties to meet the needs 

hereunder, at places designated by Clear Channel, shipping charges prepaid, and in weight tensile strength, opacity, size and sort. Customer shall be responsible for any and all costs in connection 
with the creation, production and delivery to Clear Channel of the Printed Advertising Materials as contemplated under this Contract (but not less than a minimum quantity of one complete set of 
materials and instructions for every display to be posted or vinyl installed). 

b.  Customer shall deliver Printed Advertising Materials to Clear Channel not less than 5 business days prior to such Commencement Date. If Clear Channel is printing the Advertising Materials, 
Customer shall deliver the creative file and any other required materials to Clear Channel not less than 15 business days prior to the Commencement Date. Clear Channel may require additional time 
for the delivery of Printed Advertising Materials as required under the circumstances, including, without limitation, if third party approval for the Printed Advertising Materials is required. 

c.  If Customer requests within 60 days after the last date of the display of the Customer’s Printed Advertising Materials, Clear Channel shall return any of the Customer’s Printed Advertising 
Materials in its possession to Customer at Customer’s sole cost and expense and in “as is” condition. If Customer does not so request, Clear Channel is hereby granted the right, at its sole option, to 
dispose of all such Printed Advertising Materials at any time after such 60-day period. 
 

4.2  NON-MOTION DIGITAL CONTENT, PRODUCTION AND RELATED MATTERS 
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a.  Customer shall be obligated to produce and deliver to Clear Channel any and all advertising copy or artwork, images, displays, illustrations, reproductions, and similar advertising materials in 
digital format, along with any copy instructions or similar directions, in uncompressed .jpg format, RGB color mode and in 400x1400 pixels for Digital Bulletins, 400x840 pixels for Digital Premiere 
Panels, 1920x1080 pixels for shelters, or as otherwise agreed to by the parties (collectively, the “Digital Advertising Materials”). All Digital Advertising Materials in form for proper execution of the 
purpose of this Contract shall be delivered by Customer for receipt by Clear Channel no later than two (2) business days prior to the Commencement Date and through such method of delivery as 
shall be designated by Clear Channel, unless the Commencement Date is less than 2 business days from execution of this Contract, in which case Clear Channel shall inform Customer of the 
deadline to deliver the Digital Advertising Materials to Clear Channel prior to the Commencement Date. Customer shall be responsible for any and all costs in connection with the creation, production 
and delivery to Clear Channel of the Digital Advertising Materials as contemplated under this Contract. 

b.  Upon the written request of Customer, Clear Channel, in its sole discretion, may permit the Customer to provide Dynamic Content for the CC Portal, by providing the Customer with a password 
to the CC Portal. In no event shall the unavailability, inactivity or inoperability of the CC Portal constitute a breach of this Contract or provide Customer any right, claim, remedy or otherwise under this 
Contract or at law. 

c.  Customer acknowledges and agrees that (1) Clear Channel shall include such filtering technology in the CC Portal as it shall deem appropriate, in its sole discretion, to filter inappropriate 
content from being served or delivered to Signs by Customer, and (2) upon the occurrence of a breach of this Contract by Customer, Clear Channel may, in addition to all other remedies available to 
it, and in its sole and absolute discretion revoke Customer’s password and shut down its access to the CC Portal. 
 

4.3  FULL MOTION DIGITAL CONTENT, PRODUCTION AND RELATED MATTERS 
a.  Customer shall be obligated to produce and deliver to Clear Channel any and all advertising copy or artwork, images, displays, illustrations, reproductions, and similar advertising materials in 

digital format, along with any copy instructions or similar directions in compliance with the production specifications and in the manner provided by Clear Channel on the Full Motion Spec Sheet(s) 
(collectively, the “Full Motion Digital Advertising Materials”). 

b.  All Full Motion Digital Advertising Materials in form for proper execution of the purpose of this Contract shall be delivered by Customer for receipt by Clear Channel no later than five (5) 
business days prior to the Commencement Date. Clear Channel shall make commercially reasonable efforts to review, load and schedule properly formatted Full Motion Digital Advertising Materials 
not delivered by the deadline, however Clear Channel reserves the right to delay the posting date of Customer’s Full Motion Digital Advertising Material by one (1) business day for each day of delay 
in the receipt of such materials without any rate proration or extension of the term. 

c.  Any special feature requests such as, but not limited to, (i) synchronized audio, (ii) timed broadcast, (iii) where available, use of a crowd camera, and (iv) streaming services, are subject to 
permits where applicable and additional charges above the standard media rate. Clear Channel does not guarantee the availabil ity of any special features. In addition, no adjustment to the media 
rate will be made should any special feature fail to operate at Customer’s desired performance level during the Customer’s advertising campaign. 
 

4.4  QUANTITY DELIVERABLES 
a.  Unless stated otherwise in the Contract, for Campaigns sold on a Quantity Deliverables basis, Clear Channel shall have sole discretion to select the mix of Sign(s) and modify that mix during 

the Campaign to deliver the guaranteed deliverables. Any Contract that specifies a quantity, including without limitation a Target Rating Points (TRP) amount or the number of Sign(s) that will display 
Customer’s advertising copy, is sold on a Quantity Deliverables basis unless clearly indicated otherwise in the Contract. 
 

4.5  ARCHIVAL MATERIAL AND RIGHT TO USE. 
Clear Channel may keep Advertising Materials as it deems fit for Clear Channel’s own archival purposes. Customer authorizes Clear Channel to use a picture or photograph of Clear Channel’s 

Sign or Signs displaying the Campaign for Clear Channel’s promotional, advertising or prospective sales purposes wi th clients, prospective clients or for internal use. 
 

4.6  CHANGE OUT OF ADVERTISING MATERIALS. 
Customer may request replacement advertising copy change outs subsequent to the initial advertising copy. Clear Channel may charge Customer for any work associated with complying with 

Customer’s request for replacement advertising copy change outs as part of the advertising services provided by Clear Channel  to Customer. 
 

4.7  RIGHTS AND OBLIGATIONS 
The provision of advertising services by Clear Channel to Customer does not transfer any ownership rights of any advertising structure. Customer acknowledges and agrees that no lease or 

license shall arise from the provision of advertising services. 
 
5. DISRUPTION OF PERFORMANCE; LOSS OF USE 

a.  Except as otherwise provided herein, if Clear Channel is unable to perform any of its obligations hereunder as a result of a force majeure, labor dispute, law, government action or order, or 
similar causes beyond Clear Channel’s reasonable control, Clear Channel shall promptly notify the Customer. Customer’s sole and exclusive remedy for a delay or failure to perform under this 
subsection 5(a) shall be receipt of services of substantially equivalent value to what was lost as a consequence of such delay or failure to perform. In no event shall such a delay or failure to perform 
constitute a breach of this Contract or provide Customer with any other right, claim or remedy under this Contract or at law. 

b.  Clear Channel shall promptly notify Customer if the lights illuminating a printed Sign are not operating during permitted hours of operations for which lights are required to view the content of the 
advertising posted on that Sign. Customer’s sole and exclusive remedy for such a lighting outage shall be a credit against the charges due hereunder in an amount equivalent to 25% of the charges 
set forth in the Contract for the period during which the lights did not operate. In no event shall such a lighting outage constitute a breach of this Contract or provide Customer any other right, claim or 
remedy under this Contract or at law. 

c.  If any Sign selected for inclusion in the Campaign shall not be operational as of the Commencement Date or becomes unavailable for use for any reason whatsoever, or is converted to a 
different technology during the Campaign, Clear Channel shall promptly notify the Customer and the parties will discuss replacing such Sign with an alternate Sign. In no event shall Clear Channel’s 
failure to make a Sign available hereunder in the circumstances described herein constitute a breach of this Contract or provide Customer any other right, claim or remedy under this Contract or at 
law but Customer shall be entitled to a refund of any prepaid amounts made by Customer to Clear Channel for any impacted Sign that becomes inoperable, unavailable or is converted to different 
technology. 
 
6. TERMINATION 

a.  Clear Channel may by providing 14 days advance written notice to Customer, and if Customer fails to cure such breach prior to expiration of the 14 days, terminate this Contract (1) upon 
material breach by Customer (except for breach of Customer’s obligation to deliver Advertising Materials to Clear Channel) or (2) if any monies to be paid by Customer to Clear Channel are past due. 
Clear Channel’s notice shall set forth a summary of the alleged breach and Clear Channel agrees to provide any supporting documentation as may be reasonably requested by Customer. In addition, 
Clear Channel may upon written notice to Customer terminate this Contract if Advertising Materials have not been received by Clear Channel on or before the date required herein. Upon any 
termination under this section (a), all unpaid, accrued charges hereunder shall immediately become due and payable and, in addition, Customer shall pay Clear Channel, as liquidated damages and 
not as a penalty, (i) 100% of the amount payable hereunder for the portion of the Campaign to run in the 60 day period after such termination and (ii) 50% of the amount payable hereunder for the 
portion of the Campaign to run thereafter. 

b.  Customer may by providing 14 days advance written notice to Clear Channel, and if Clear Channel fails to cure such breach prior to expiration of the 14 days, terminate this Contract upon 
material breach by Clear Channel. Customer’s notice shall set forth a summary of the alleged breach and Customer agrees to provide any supporting documentation as may be reasonably requested 
by Clear Channel. Upon such termination, Clear Channel shall reimburse Customer any prepaid amounts made by Customer to Clear Channel for the unexpired portion of the Contract and pay to 
Customer, as liquidated damages and not as a penalty, and as Customer’s sole and exclusive remedy, a sum equal to the actual non-cancelable out-of-pocket costs necessarily incurred by 
Customer prior to the date of termination for production and delivery to Clear Channel of the Advertising Materials hereunder which were not displayed. 

c.  Except as otherwise specified herein, this Contract is non-cancellable and neither party shall be liable to the other party for incidental, indirect, consequential or punitive damages or lost profits. 
 
7. INDEMNIFICATION AND HOLD HARMLESS 
Customer shall defend, hold harmless and indemnify Clear Channel, its parents, subsidiaries and affiliates, and their respective officers, directors, employees, agents and designees from any and all 
claims, actions, causes of action, losses, liabilities, demands, damages, penalties, fines, costs and expenses including, without limitation, any incidental, indirect, consequential, punitive or statutory 
damages or lost profits to a third party, arising from, connected with or related to (i) Customer’s Advertising Materials and Dynamic Content, including, infringement in any manner of any copyright, 
patent, trademark, trade secret or other right of any third party, presentation of any material or information that violates any law or regulation, or failure to include any disclaimer that may be required 
by applicable laws, statutes, ordinances, rules and regulations or (ii) Customer’s products and services. 
 
8. GENERAL 

a.  It is agreed that the laws of the State of New York shall govern the construction and interpretation of this Contract and the rights and obligations set forth herein. The parties hereto irrevocably 
waive any and all rights to trial by jury in any proceeding arising out of or relating to this Contract. 

b.  Customer may not assign or transfer this Contract without first obtaining the written consent of Clear Channel; nor is Clear Channel required to post, install or maintain any material under this 
Contract for the benefit of any person or entity other than the Customer named in the Contract. 

c.  Each party agrees that it shall always take reasonable steps, at least substantially equivalent to the steps it takes to protect its own proprietary information, to prevent duplication or disclosure of 
Confidential Information of the other party other than by or to its employees or agents who must have access to such Confidential Information to perform such party’s obligations hereunder. 

d.  This Contract contains the entire understanding between the parties and, except as expressly provided herein, cannot be changed or terminated unless expressly agreed to in writing and 
signed by Customer and Clear Channel. 

e.  The failure of Clear Channel or Customer to enforce any of the provisions of this Contract shall not be construed as a general relinquishment or waiver of that or any other provision. 
f.  All notices hereunder shall be in writing, deemed given on the date of dispatch, and addressed to Customer and Clear Channel at the addresses listed in the Contract. 
g.  The invalidity or unenforceability of any portion of this Contract shall not affect the remaining provisions hereof. 
h.  This version of the contract supersedes any previous contract associated with this Order number. Any previous contracts are null and void. 
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TERMS AND CONDITIONS FOR PRODUCTION AND/OR CREATIVE DESIGN SERVICES 
 
These Terms and Conditions (“Terms”) govern the provision of production and/or creative design services (the “Services”) by Clear Channel Outdoor, LLC (“CCO”) to you (“Customer”). If you are 
entering into these Terms on behalf of a company, you represent and warrant that you are an authorized signatory for your company, and all subsequent references to “you” shall mean the company 
on whose behalf you are agreeing to these Terms. Your use of the Services constitutes your acknowledgment that you have the legal authority to bind yourself to these Terms. You acknowledge and 
agree that you have read and are hereby bound by these Terms and agree to comply with all applicable laws, regulations and/or rules with regard to your use of the Services.  These Terms are 
incorporated into the contract between CCO and Customer for Services (the “Contract”). 
 
1.  Services, Content, Production and Delivery. 
a.  Services.  CCO shall deliver the results of the production and/or creative design services (the “Deliverables”) as set forth in the Contract.  Customer shall deliver any Customer Content to CCO by 
such deadline as required by CCO.  All Customer Content shall meet any formatting requirements or other technical specifications provided by CCO. CCO may require additional time for the delivery 
of Customer Content as required under the circumstances, or if the Customer Content does not conform to CCO’s formatting requirements and technical specifications.  If CCO is providing creative 
design services, CCO agrees to provide up to three (3) sets of revision at no cost to Customer.  Any further creative work undertaken by CCO shall incur additional fees at CCO’s then standard rates.  
“Customer Content” means all materials, information, artwork, images, displays, illustrations, reproductions, and similar information provided by Customer for use in the preparation of and/or 
incorporation in the Deliverables.  “Production Services” refers to the services associated with printing the advertising creative on vinyl or other material.  “Creative Design Services” refers to the 
services associated with creating and designing content and imagery for the advertising creative. 
 
2.  Customer’s Obligations 
For Services provided hereunder, Customer agrees to promptly: (a) provide clear instructions and Customer Content to CCO within the timeframe requested by CCO; (b) provide Customer Content 
in a format and resolution reasonably required by CCO; (c) provide finished and proofread Customer Content in a form suitable for reproduction or incorporation into the Deliverables; and (d) 
proofread Deliverables. At various stages throughout the Term of this Contract, CCO may ask Customer to confirm acceptance of any aspect of the Deliverables.  Acceptance is important as it will be 
relied on by CCO in the course of fulfilling its obligations under this Contract.  Any modification, change or update (collectively, “Modification”) by Customer to any aspect of the Deliverables after 
Customer’s acceptance may affect the Fees and result in the delay of completion of the final Deliverables.  Any such Modification shall not relieve Customer from any obligations under any other 
Contract between Customer and CCO. 
 
3.  Fees; Invoicing 
In consideration of Customer’s receipt of the Services hereunder, Customer shall pay the applicable fees invoiced by CCO (the “Fees”).  Customer shall pay any additional charges for changes to the 
Services or Deliverables requested by Customer which are outside the scope of Services.  In the event of any such changes, CCO may extend or modify any delivery schedule or deadline noted on 
the Contract.  CCO will invoice Customer on a monthly basis in arrears for the Fees which shall be due and payable 15 days from the receipt of invoice. Payments made more than 15 days after the 
due date will be subject to a past due charge of 1.5% per month (or the highest amount permitted by law, whichever is less).  The Fees exclude applicable taxes for the Services performed by CCO 
in accordance with these Terms. 
 
4.  Intellectual Property Rights 
All Services provided by CCO hereunder shall be for the exclusive use of Customer.  Customer acknowledges and agrees that CCO Materials are a valuable asset to CCO and such materials are 
and shall remain the sole and exclusive property of CCO.  Notwithstanding the foregoing, and subject to Customer’s payment of all Fees for the Services, CCO grants Customer a non-exclusive, 
worldwide, royalty free license to use any CCO Materials incorporated into the Deliverables solely for utilizing the Deliverables for their intended purpose.  Except for the rights expressly granted 
herein, this Contract does not transfer from CCO to Customer any CCO Materials or other intellectual property of CCO, and all rights, titles and interests in and to the same shall remain solely with 
CCO.  “CCO Materials” means any data, images, programming, computer code, proprietary software, methodologies, techniques, tools, photographs, illustrations, graphics, audio clips, text, scripts, 
applets, procedures, improvements, and other materials made, conceived, licensed, or developed by CCO prior to the effective date of the Contract, or after the effective date of the Contract and 
outside the scope of the Contract. 
Subject to full payment under this Contract, all intellectual property rights to any Deliverables (but expressly excluding rights to Third Party Materials and CCO Materials) developed by CCO pursuant 
to this Contract shall belong to Customer. OWNERSHIP TO THE DELIVERABLES IS VESTED WITH CUSTOMER 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 to be a “work made for hire.” To the extent any such 
Deliverable is determined not to be “work made for hire,” CCO hereby irrevocably and exclusively assigns, transfers and conveys to Customer all intellectual property rights, in and to any and all such 
Deliverables. 
It is agreed by CCO and Customer that any Third Party Materials must be approved and purchased or licensed by Customer.  Customer shall assume responsibility and ownership of all purchased 
Third Party Materials.  Any costs related to Third Party Materials shall be deemed Fees under the Contract.  After the Deliverables have been delivered to Customer, CCO will not be held liable or 
responsible for any unlawful use or alteration of Third Party Materials by Customer.  “Third Party Materials” means proprietary third party materials which are incorporated into the Deliverables, 
including without limitation stock photography and illustration. 
 
5.  Representations and Warranties; Disclaimer 
a.  Customer Representations and Warranties. Customer represents and warrants that: (i) Customer has full corporate power and authority to enter into this Contract and to carry out its obligations 
hereunder; and (ii) any Customer Content furnished by or on behalf of Customer to CCO for inclusion in the Deliverables are owned by Customer (or Customer has permission from the rightful owner 
to use such materials) and will not violate, infringe, or misappropriate any rights of any third party, and Customer will  hold harmless, protect and defend CCO and its subcontractors from any suit or 
claim arising from the use of such materials. 
b.  CCO Representations and Warranties. CCO represents and warrants that: (i) it will perform the Services in a professional and workmanlike manner, and (ii) except for Third Party Materials and 
Customer Content, the Deliverables shall be the original work of CCO and, to the best of CCO’s knowledge, the Deliverables do not infringe the rights of any party and will not violate the rights of 
third parties. 
c.  No Other Warranties. TO THE EXTENT PERMITTED BY LAW, CCO MAKES NO OTHER WARRANTIES OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, ABOUT THE SERVICES AND 
DISCLAIMS ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE. 
 
6.  Indemnification 
a.  By CCO. CCO shall defend, hold harmless and indemnify Customer, its parents, subsidiaries and affiliates, and their respective officers, directors, employees, agents and designees (the 
“Customer Indemnitees”) from and against any losses, damages, liabilities, claims, deficiencies, actions, judgments, interest, awards, penalties, fines, costs, or expenses of whatever kind, including 
reasonable attorneys’ fees (collectively, “Damages”) incurred by the Customer Indemnitees from any claim of a third party resulting from CCO’s breach of any representation, warranty or covenant in 
this Contract. 
b.  By Customer. Customer shall defend, hold harmless and indemnify CCO, its parents, subsidiaries and affiliates, and their respective officers, directors, employees, agents and designees (the 
“CCO Indemnitees”) from any and all Damages incurred by the CCO Indemnitees from any claim of a third party resulting from (i) Customer’s breach of any representation, warranty or covenant in 
this Contract, (ii) CCO’s use of Customer Content, and (iii) use by Customer of Third Party Materials or Deliverables beyond their intended and authorized 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 
CONSEQUENTIAL DAMAGES INCLUDING LOSS OF PROFITS, LOSS OF USE, BUSINESS INTERRUPTION, OR LOSS OF 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 BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. 
 
8.  Term; Termination 
a.  Term. The Contract shall continue in effect until the completion of the Services. 
b.  Termination by CCO. The Contract may be terminated by CCO if: (i) Customer breaches any material provision of these Terms and fails to cure such breach within 10 days of notice of such 
breach, or (ii) any monies to be paid by Customer to CCO are past due by more than 30 days.  Upon any termination under this section, CCO shall be compensated for the Services performed 
through the effective date of termination. 
c.  Termination by Customer. The Contract may be terminated by Customer if CCO breaches any material provision of these Terms and fails to cure such breach within 10 days of notice of such 
breach. Upon such termination, CCO shall pay to Customer, as liquidated damages and not as a penalty, and as Customer’s sole and exclusive remedy, a refund of any fees pre-paid for Services 
and Deliverables not provided prior to the effective date of termination. 
 
9.  Miscellaneous 
a.  Governing Law; Venue. It is agreed that the laws of the State of New York shall govern the construction and interpretation of these Terms and the rights and obligations set forth herein. The 
parties hereto irrevocably waive any and all rights to trial by jury in any proceeding arising out of or relating to these Terms. 
b.  Subcontracting. Customer acknowledges and agrees that CCO may use contractors and consultants to perform the Services hereunder; provided, that CCO’s use of a contractor or consultant 
shall not release CCO from any duty or liability to fulfill its obligations under these Terms. 
c.  Assignment. Customer may not assign or transfer the Contract without first obtaining the written consent of CCO. 
d.  Survival. The parties’ rights and obligations under Sections 3, 4, 5, 6 and 7 shall survive termination or expiration of the Contract. 
e.  Entire Understanding. These Terms and the Contract contains the entire understanding between the parties relating to the Services and, except as expressly provided herein, cannot be changed 
or terminated unless expressly agreed to in writing and signed by Customer and CCO. 
f.  Relationship.  The relationship between Customer and CCO created by the Contract shall be one of independent contractors, and neither party shall be deemed an employee of the other for any 
purpose, nor shall anything contained herein be construed as constituting a partnership or joint venture between Customer and CCO. 
g.  Waiver. The failure of CCO or Customer to enforce any of the provisions of these Terms shall not be construed as a general relinquishment or waiver of that or any other provision.  The invalidity 
or unenforceability of any portion of these Terms shall not affect the remaining provisions hereof. 
h.  Notices. All notices hereunder shall be in writing, deemed given on the date of dispatch, and addressed to Customer and CCO at the addresses listed in the Contract. 
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i.  Force Majeure. If either party is unable to fulfill its obligations hereunder or unable to fulfill its obligations in a timely matter as a result of a Force Majeure Event (excluding the failure to make 
payments as required hereunder), such failure will not be treated as a breach of the Contract, provided that the party promptly informs the other party of the reason or reasons for such delay. The 
term “Force Majeure Event” shall mean an act of war or terrorism, a riot, civil disorder, or rebellion, a fire, flood, earthquake, pandemic, or similar act of God or a strike, lockout, similar labor dispute, 
or other factors or forces outside of the parties’ reasonable control. 
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