JOB RECRUITMENT ADVERTISING SERVICES CONTRACT

THIS CONTRACT is made this 373 day of A@h L . 2009byand.

between THE BALTIMORE SUN COMPANY and the MARYLAND DEPARTMENT OF
BUDGET AND MANAGEMENT. :

~ IN CONSIDERATION of the premlses and the covenants herein contained, the parties-

agree as follows:

Definitions

In this Contract, the following words have the meanings indicated:

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

2.1

“Agency” means the unit of Maryland State government procuring Services (as defined in
section 2.1, below) through this Contract, including but not limited to the Department.

“Agency Coordinator” means the respective designated Agency representative and single
point of contact responsible for coordinating Agency Services with the Contractor.

“Contract” means this Contract for job recruitment advertising services.

“Contractor” means the Baltimore Sun Company, whose principal business address and
address in the State is 501 N. Calvert St., P. O. Box 1377, Baltimore, Maryland 21278-0001.

“Contract Manager” means the manager designated by the Department, who is Jamie
Tomaszewski. The Department may change the Contract Manager at any time by written
notice.

“Department” means the Maryland Department of Budget and Management.

“Procurement Officer” means the officer designated by the Department, who is Jamie
Tomaszewski. The Department may change the Procurement Officer at any time by written
notice.

“State” means the State of Maryland.
Scope of Work

The Contractor shall:

a. Provide and place job recruiting advertising notices in a uniform manner in the Baltimore

b.

Sun Company publications best suited to reach the targeted audience, for Agencies; and

Provide dedicated recruitment advertising sales representatives for Agencies. The
Contractor will provide the Department with a list of all Contractor sales representatives
and update the list each time it changes. If an Agency already has a dedicated
representative, the Agency will continue that working relationship. (The Department will



be responsible for informing Agencies of the new advertising procedures and contact
1nformat10n in order to receive the reduced advertising rate); and

e Manage each Agency relationship and recruitment strategy on an individual level to find
the best fitting modular size for the particular advertisement; and

d. Separately invoice at the established reduced modular ad unit and display advertlsmg rates -
each Agency that submits a job ad; and - :

" e. Submit monthly aggregate billing statements to the Department in an Excel spreadsheet
itemizing usage by all Agencies to enable the Department to monitor usage and spending -
levels by Agency and in the aggregate; and - :

f. Provide and post on BaltimoreSun.com a corresponding job video to reach potential job
candidates through the internet, at a respective Agency’s option.

Sections 2.1 (a) through (f) are collectively referred to herein as “Services”.

2.2 The advertising recruitment Services shall be provided in accordance with this Contract and
‘the following Exhibits, which are attached hereto and incorporated herein by reference:

Exhibit A — State Bid/Proposal Affidavit Addendum;
Exhibit B — State Contract Affidavit Addendum;
Exhibit C — Living Wage Affidavit Agreement; and
Exhibit D — Advertising Dollar Volume Agreement.

If there are any inconsistencies or conflicts between this Contract and Exhibits A through D, the
terms of this Contract shall control. If there is any conflict among the Exhibits, the order of
precedence among the Exhibits shall determine the prevailing provision.

2.3 The Procurement Officer may, at any time, by written order, make changes in the work
within the general scope of the Contract. No other order, statement or conduct of the Procurement
Officer or any other person shall be treated as a change or entitle the Contractor to an equitable
adjustment under this section. Except as otherwise provided in this Contract, if any change under
this section causes an increase or decrease in the Contractor’s cost of, or the time required for, the
performance of any part of the work, whether or not changed by the order, an equitable adjustment
in the Contract price shall be made and the Contract modified in writing accordingly. The
Contractor shall assert in writing its right to an adjustment under this section within thirty (30) days
of receipt of written change order and shall include a written statement setting forth the nature and
cost of such claim. No claim by the Contractor shall be allowed if asserted after final payment
under this Contract. Failure to agree to an adjustment under this section shall be a dispute under the
Disputes clause. Nothing in this section shall excuse the Contractor from proceeding with the
Contract as changed.

3. Time for Performance

The Contractor shall begin providing Services under this Contract on April 1, 2009 and shall
continue to provide Services until March 31, 2010, unless terminated earlier as provided in this

Contract.



4. Consideration and Payment

In considération of the satisfactory performance of the work set forth in this Contract, the individual -
Agencies receiving Services shall pay the Contractor in accordance with the terms of this Contract
and at the rates spe01ﬁed be]ow in Sectlon 4.1. ' :

41  On the presumptlon that Agenmes will colleotivcly place $75,000 worth of job advertiSiﬁg o
‘recruitment Services within the one-year contract period, the following guaranteed advertlsmg rates - . -
shall be charged to all State Agencies from the begmnmg of the Contract =

A. Modular Ad Units are as follows:

Small - 1 column,; 2.29” wide, 0.30” deep $112.50
Medium - 1 column; 2.29” wide, 0.60” deep | $206.25
Large— 1 column; . 2.29” wide, 0.95” deep $375.00
Extra Large — 1 column; 2.29” wide, 1.95” deep $750.00
B. Display Advertising Rates are as follows:
1/16 — 1 column; 2.29” wide, 2.27” deep $1,200.00
1/8 Vertical — 1 column; 2.29” wide, 4.64” deep $2,250.00
1/4 Block — 2 columns; 4.75” wide, 4.64” deep $4,050.00 -
1/4 Vertical — 1 column; 2.29” wide, 9.35” deep $4,050.00

- Half Page — Horizontal, 9.66” wide, 4.64” deep $5,625.00
Half Page — Vertical: - 4,75 wide, 9.35” deep $5,625.00
Full Page —- 4 columns; 9.66” wide, 9.66” deep . $7,500.00
C. An Agency may purchase, at its sole option, a corresponding job video for Services

at the rate of $100 per posting for a 30-day period. Video purchases will count towards
meeting the minimum $75,000 spending level.

4.2  Payment to the Contractor for the Services pursuant to this Contract shall not exceed the
total sum of $300,000. The Contractor shall not receive any other payment for the Services. The
Contractor shall notify the Contract Manager, in writing, at least sixty (60) days before payments
are projected to reach $300,000. After notification by the Contractor, if the State fails to increase
the Contract amount, the Contractor shall have no obligation to perform under this Contract after
payments reach the stated amount; provided, however, that, prior to the stated amount being
reached, the Contractor will promptly consult with the Contract Manager and work in good faith to
establish a plan of action to assure that every reasonable effort has been undertaken by the
Contractor to complete State-defined critical work in progress prior to the date the stated amount

will be reached.

4.3  The Contractor shall separately invoice each requesting Agency Coordinator for receipt of
payment. Payments from Agencies to the Contractor shall be made no later than thirty (30) days
after the requesting State Agency Coordinator’s receipt of a proper invoice for Services provided by
the Contractor, acceptance by the Agency Coordinator of Services provided by the Contractor, and
pursuant to the conditions outlined in Section 4 of this Contract. Each invoice for Services rendered
shall include the Contractor’s Federal Tax Identification Number which is Charges for
late payment of invoices other than as prescribed by Title 15, Subtitle 1, of the State Finance and
Procurement Article, Annotated Code of Maryland, are prohibited. Electronic funds transfer shall
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B _ eMarylandMarketplace vendor ID number is

be used by the State to pay Contractor pursuént to this Contract and any other State payments due
Contractor unless the State Comptroller’s Offjce ntractor an exemption. - Contractor’s -

' 4 4 In addltlon to any othel avallable remedles 1f in the opinion of the Agency Coordinator, the |

Contractor fails to perform in a satisfactory and timely manner, the Agency Coordinator may refuse . -

or limit approval of any invoice for payment, and may cause payments to the Contractor to-be.
reduced or withheld until such. time as the Contractor meets perfonnance standards as established

by the Agency Coordinator.

45  The Contractor may notify the Contract Manager if any non-disputed and correctly-
submitted invoice to an Agency Coordinator has not been paid within sixty (60) days from the date
of the invoice submission. The Contract Manager shall attempt to expedite payment to the
Contractor. :

4.6  If by the end of the Contract period, the Agencies have collectively failed to place the
minimum annual rate of $75,000 in Services, the Contractor may submit a single supplemental
invoice to each Agency that ran one or more advertisements that were billed pursuant to sections
4.1(A) and (B) of this Contraet (collectively, the “Print Services”) during the Contract term. This
single supplemental invoice shall cover short-fall billing for Print Services placed by the Agency
during the Contract term and shall separately reference the original purchase date and pricing of the
Print Services with the new adjusted short-fall price and current amount owed. The short-fall
billing may not exceed a 25% surcharge on the rates listed in Sections 4.1(A) and (B). The
Contractor may not short-fall bill for the Services described in sections 2.1(f) and 4.1(C). All
invoices under this Sectlon 4.6 shall be submitted to the respective Agency Coordlnator by April 30,

- 2010.
5. Patents, Copyrights, Intellectual Property

5.1 If the Contractor furnishes any design, device, material, process, or other item, which is
covered by a patent, trademark or service mark, or copyright or which is proprietary to or a trade
secret of another, the Contractor shall obtain the necessary permission or license to permit the State

to use such item or items.

5.2 The Contractor-will defend or settle, at its own expense, any claim or suit against the State -
alleging that any such item fuinished by the Contractor infringes any patent, trademark, service
mark, copyright, or trade secret. If a third party claims that a product infringes that party’s patent,
trademark, service mark, trade secret, or copyright, the Contractor will defend the State against that
claim at Contractor’s expense and will pay all damages, costs and attorney fees that a court finally
awards, provided the State (i) promptly notifies the Contractor in writing of the claim; and (ii)
allows Contractor to control and cooperates with Contractor in, the defense and any related
settlement negotiations. The obligations of this paragraph are in addition to those stated in Section

5.3 below.

5.3  If any products furnished by the Contractor become, or in the Contractor's opinion are likely
to become, the subject of a claim of infringement, the Contractor will, at its option and expense: a)
procure for the State the right to continue using the applicable item, b) replace the product with a
non-infringing product substantially complying with the item's specifications, or ¢) modify the item
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so that it becomes non-infringing and performs in a substantially similar manner to the original

- item.
6. Conﬁdentiality“-

Subject to the Maryland Public Information Act and any other applicable laws, all confidential or
proprictary information and documentation relating to either party (including without limitation, -
any information or data stored within the Contractor’s computer systems) shall be held in absolute
confidence by the other party. Each party shall, however, be permitted to disclose relevant
confidential information to its officers, agents and employees to the extent that such disclosure is
necessary for the performance of their duties under this Contract, provided that the data may be
collected, used, disclosed, stored and disseminated only as provided by and consistent with the law.
The provisions of this section shall not apply to information that (a) is lawfully in the public
domain; (b) has been independently developed by the other party without violation of this Contract;
(c) was already in the possession of such party, (d) was supplied to such party by a third party
lawfully in possession thereof and legally permitted to further disclose the information or (e) which
such party is required to disclose by law.

7. Non-Hiring of Employees

No official or employee of the State as defined under State Government Article section 15-102,
Annotated Code of Maryland, whose duties as such official or employee include matters relating to
or affecting the subject matter of this Contract shall, during the pendency and term of this Contract
and while serving as an official or employee of the State become or be an employee of the
Contractor or any entity that is a subcontractor on this Contract.

8. Disputes

This Contract shall be subject to the provisions of Title 15, Subtitle 2, of the State Finance and
Procurement Article of the Annotated Code of Maryland and COMAR 21.10 (Administrative and
Civil Remedies). Pending resolution of a claim, the Contractor shall proceed diligently with the
performance of the Contract in accordance with the Procurement Officer’s decision. Unless a lesser
period is provided by applicable statute, regulation, or the Contract, the Contractor must file a
written notice of claim with the Procurement Officer within 30 days after the basis for the claim is
known or should have been known, whichever is earlier. Contemporaneously with or within 30 days
of the filing of a notice of claim, but no later than the date of final payment under the Contract, the
Contractor must submit to the Procurement Officer its written claim containing the information
specified in COMAR 21.10.04.02.

9. Maryland Law

This Contract shall be construed, interpreted, and enforced according to the laws of the State of
Maryland. The Maryland Uniform Computer Information Transactions Act, Maryland Code
Annotated, Commercial Law Article, Title 22, does not apply to this Contract, or to any purchase
order, or Notice to Proceed, issued under this Contract. Any and all references to the Annotated
Code of Maryland contained in this Contract shall be construed to refer to such Code sections as

from time to time amended.



10. Nondiscrimination in Employment

The Contractor agrees: (a) not to discriminate in any manner against an employee or applicant for .
employment because of race, color, religion, creed, age, sex, marital status, national origin, . _
ancestry, or disability of a qualified individual with a disability; (b) to include a provision similar to
that contained in subsection (a), above, in any subcontract except a subcontract for standard
commercial supplies or raw materials; and (c) to post andto cause subcontractors to post in
conspicuous places available to employees and applicants for employment, notices setting forth the
substance of this clause.

11. Contingent Fee Prohibition

The Contractor warrants that it has not employed or retained any person, partnership, corporation,
or other entity, other than a bona fide employee, bona fide agent, bona fide salesperson, or
commercial selling agency working for the Contractor to solicit or secure this Contract, and that it
has not paid or agreed to pay any person, partnership, corporation or other entity, other than a bona
fide employee, bona fide salesperson or commercial sellmg agency, any fee or other consideration
contingent on the making of this Contract.

12. Nonavailability of Funding

If the General Assembly fails to appropriate funds or if funds are not otherwise made available for
continued performance for any fiscal period of this Contract succeeding the first fiscal period, this
Contract shall be canceled automatically as of the beginning of the fiscal year for which funds were
not appropriated or otherwise made available; provided, however, that this will not affect either the
State’s rights or the Contractor’s rights under any termination clause in this Contract. The effect of
termination of the Contract hereunder will be to discharge both the Contractor and the State from
future performance of the Contract, but not from their rights and obligations existing at the time of
termination. The Contractor shall be reimbursed for the reasonable value of any nonrecurring costs
incurred but not amortized in the price of the Contract. The State shall notify the Contractor as soon
as it has knowledge that funds may not be available for the continuation of this Contract for each

succeeding fiscal period beyond the first.

13. Termination for Cause

If the Contractor fails to fulfill its obligations under this Contract properly and on time, or otherwise
violates any provision of the Contract, the State may terminate the Contract by written notice to the
Contractor. The notice shall specify the acts or omissions relied upon as cause for termination. All
finished or unfinished work provided by the Contractor shall, at the State’s option, become the
State’s property. The State shall pay the Contractor fair and equitable compensation for satisfactory
performance prior to receipt of notice of termination, less the amount of damages caused by the
Contractor’s breach. If the damages are more than the compensation payable to the Contractor, the
Contractor will remain liable after termination and the State can affirmatively collect damages.
Termination hereunder, including the termination of the rights and obligations of the parties, shall
be governed by the provisions of COMAR 21.07.01.11B.




14. Termination for Convenience

The performance of work under this Contract may be terminated by the State in accordance with
this clause in whole, or from time to time in part, whenever the State shall determine that such
termination is in the best interest of the State. The State will pay all reasonable costs associated - -
with this Contract that-the Contractor has incurred up to the date of termination, and all reasonable
Costs associated with termination of the Contract; provided, however, the Contractor shall notbe. -
reimbursed for-any anticipatory profits that have not been camed up to the date of termination.
Termination hereunder, including the determination of the rights and obligations of the parties, shall
be governed by the provisions of COMAR 21.07.01.12A(2).

15. - Delays and Extensions of Time

The Contractor agrees to perform the work under this Contract continuously and diligently. No
charges or claims for damages shall be made by the Contractor for any delays or hindrances from
any cause whatsoever during the progress of any portion of the work specified in this Contract.
Time extensions will be granted only for excusable delays that arise from unforeseeable causes
beyond the control and without the fault or negligence of the Contractor, including but not restricted
to acts of God, acts of the public enemy, acts of the State in either its sovereign or contractual
capacity, acts of another contractor in the performance of a contract with the State, fires, floods,
epidemics, quarantine resirictions, strikes, freight embargoes, or delays of subcontractors or
suppliers arising from unforeseeable causes beyond the control and without the fault or negligence
of either the Contractor or the subcontractors or suppliers.

16. Suspension of Work

The State unilaterally may order the Contractor in writing to suspend, delay, or interrupt all or any
part of its performance for such period of time as the Procurement Officer may determine to be
appropriate for the convenience of the State.

17.  Pre-Existing Regulations

In accordance with the provisions of Section 11-206 of the State Finance and Procurement Article,
Annotated Code of Maryland, the regulations set forth in Title 21 of the Code of Maryland
Regulations (COMAR Title 21) in effect on the date of execution of this Contract are applicable to
this Contract.

18. Financial Disclosure

The Contractor shall comply with the provisions of Section 13-221 of the State Finance and
Procurement Article of the Annotated Code of Maryland, which requires that every business that
enters into contracts, leases, or other agreement with the State or its agencies during a calendar year
under which the business is to receive in the aggregate $100,000 or more, shall within 30 days of
the time when the aggregate value of these contracts, leases or other agreements reaches $100,000,
file with the Secretary of the State certain specified information to include disclosure of beneficial

ownership of the business.



19. Political Contribution Disclosure

The Contractor shall comply with the Election Law Article, Sections 14-101 through 14-108; of the
Annotated Code of Maryland, which requires that-every person that enters into contracts, leases, or -
other agreements with the State, a county or an incorporated municipality or their agencies, during a
~ calendar year under which the person receives in the-aggregate $100,000 or more, shall file with the
State Board of Elections a statement disclosing contributions in excess of $500 made during the
reporting period to a candidate for elective office in any primary or general election. The statement
shall be filed with the State Board of Elections: (1) before a purchase or execution of a lease or
contract by the State, a county, an incorporated municipality, or their agencies, and shall cover the
preceding two calendar years; and (2) if the contribution is made after the execution of a lease or
contract, then twice a year, throughout the contract term, on: (a) February 5, to cover the 6-month
period ending January 31; and (b) August 5, to cover the 6-month period ending July 31.

20. Retention of Records

The Contractor shall retain and maintain all records and documents in any way relating to this

-Contract for three years after final payment by the State under this Contract or any applicable
statute of limitations, whichever is longer, and shall make them available for inspection and audit by
authorized representatives of the State, including the Procurement Officer or the Procurement
Officer’s designee, at all reasonable times. All records related in any way to the Contract are to be
retained for the entire time provided under this section. In the event of any audit, Contractor shall
provide assistance to the State, without additional compensation, to identify, investigate and
reconcile any audit discrepancies and/or variances.

21. Compliance with Laws
The Contractor hereby represents and warrants that:

A. It is qualified to do business in the State and that it will take such action as, from
time to time hereafter, may be necessary to remain so qualified,;

B. It is not in arrears with respect to the payment of any monies due and owing the
State, or any department or unit thereof, including but not limited to the payment of
taxes and employee benefits, and that it shall not become so in arrears during the
term of this Confract;

C. It shall comply with all federal, State and local laws, regulations, and ordinances
applicable to its activities and obligations under this Contract; and,

D. It shall obtain, at its expense, all licenses, permits, insurance, and governmental
“approvals, if any, necessary to the performance of its obligations under this Contract.

22, Cost and Price Certification

By submitting cost or price information, the Contractor certifies to the best of its knowledge that the
information submitted is accurate, complete, and current as of as of the date of this Contract.



The price under this Contract and any change order or modification hereunder, including profit or
fee, shall be adjusted to exclude any significant price increases occurring because the Contractor
furnished cost or price information which, as of the date of this Contract was inaccurate,
1ncomplete or not. current :

23.  Subcontracting; Assignment

The Contractor may not subcontract any portion of the Services provided under this Contract
without obtaining the prior written approval of the State, nor may the Contractor assign this
Contract or any of its rights or obligations hereunder, without the prior written approval of the State:
Any such subcontract or assignment shall include the terms of sections 7, and 9 through 22 of this
Contract and any other terms and conditions that the State deems necessary to protect its interests.
The State shall not be responsible for the fulfillment of the Contractor’s obligations to the
subcontractors.

24, Indemnification

24.1 The Contractor shall hold harmless and indemnify the State from and against any and all
liability for any costs, expenses, loss, suits, actions, or claims of any character arising from or
relating to the performance of the Contractor or its subcontractors under this Contract.

24.2 The State has no obligation to provide legal counsel or defense to the Contractor or its
subcontractors in the event that a suit, claim or action of any character is brought by any person not
party to this Contract against the Contractor or its subcontractors as a result of or relating to the
Contractor’s obligations under this Contract.

24.3 The State has no obligation for the payment of any judgments or the settlement of any
claims against the Contractor or its subcontractors as a result of or relatmo to the Contractor’s

obligations under this Contract.

244  The Contractor shall immediately notify the Procurement Officer of any claim or suit made
or filed against the Contractor or its subcontractors regarding any matter resulting from or relating
to the Contractor’s obligations under the Contract, and will cooperate, assist, and consult with the
State in the defense or investigation of any claim, suit, or action made or filed againét the State as a
result of or relating to the Contractor’s performance under this Contract.

24.5 This Section 24 survives the termination of this Contract for any liability arising within the
period of the statute of limitations associated with such liability.

25. Living Wage

25.1 A State contract for services valued at $100,000 or more may be subject to Title 18, State
Finance and Procurement (SFP) Article, Annotated Code of Maryland. This Contract has been
deemed to be a Tier 1 contract.

25.2  Contractors and subcontractors subject to the Living Wage Law shall pay each covered
employee the current hourly rate established by the Department of Labor, Licensing and
Regulations (DLLR). Refer to the DLLR website for specific information.



. 25.3  The Contractor shall comply with Title 18, State Finance and Procurement Article, o
. “Annotated Code of Maryland, including the submission:of payroll reports to.the Commissioner.of .
Labor and Industry and the posting in-a prominent and easily accessible place at the work site(s) of
covered employees a notice of the Living Wage Rates, employee 11 ghts under the law, and the
- name, address, and telephone number of the Commissioner. - : :

: 254 The Contractor shall make any subcontractor on this Contract aware of the Living Wage law
* requirements. " '

- 26. Commercial Non-Discrimination

- 26.1 As a condition of entering into this Contract, Contractor represents and warrants that it will
comply with the State’s Commercial Nondiscrimination Policy, as described under Title 19 of the
State Finance and Procurement Article of the Annotated Code of Maryland. As part of such
compliance, Contractor may not discriminate on the basis of race, color, religion, ancestry or
national origin, sex, age, marital status, sexual orientation, or on the basis of disability or other
unlawful forms of discrimination in the solicitation, selection, hiring, or commercial treatment of
subcontractors, vendors, suppliers, or commercial customers, nor shall Contractor retaliate against
any person for reporting instances of such discrimination. Contractor shall provide equal
opportunity for subcontractors, vendors, and suppliers to participate in all of its public sector and
private sector subcontracting and supply opportunities, provided that this clause does not prohibit or
limit lawful efforts to remedy the effects of marketplace discrimination that have occurred or are
occurring in the marketplace. Contractor understands that a material violation of this clause shall be
considered a material breach of this Contract and may result in termination of this Contract,
disqualification of Contractor from participating in State contracts, or other sanctions. This clause
is not enforceable by or for the benefit of, and creates no obligation to, any third party.

26.2 The Contractor shall include the above Commercial Nondiscrimination clause, or similar
clause approved by DBM, 1n all subcontracts.

26.3 As a condition of entering into this Contract, upon the Maryland Human Relations
Commission’s request, and only after the filing of a complaint against Contractor under Title 19 of
the State Finance and Procurement Article, as amended from time to time, Contractor agrees to
provide within 60 days after the request a complete list of the names of all subcontractors, vendors,
and suppliers that Contractor has used in the past 4 years on any of its contracts that were
undertaken within the state of Maryland, including the total dollar amount paid by Contractor on
each subcontract or supply contract. Contractor further agrees to cooperate in any investigation
conducted by the State pursuant to the State’s Commercial Nondiscrimination Policy as set forth
under Title 19 of the State Finance and Procurement Article of the Annotated Code of Maryland,
and to provide any documents relevant to any investigation that are requested by the State.
Contractor understands that violation of this clause is a material breach of this Contract and may
result in contract termination, disqualification by the State from participating in State contracts, and
other sanctions.
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27. Prompt Pay Requlrements

271 Ifthe Contractor Wlthholds payment of an undlsputed amount to its subcontractor, the State, - - -
at its option and in its sole discretion, may take one or more of the. followmg actions: . - '

A. Not process further payments to the Contractor until payment to the subcontractor 18
verified;

B. .. Suspend all or some of the Contract work without affecting the completion date(s)
for the Contract work; :

C. Pay or cause payment of the undisputed amount to the subcontractor from monies:
otherwise due or that may become due; :

D. Place a payment for an undisputed amount in an interest-bearing escrow account; or -

E. Take other or further actions as.appropriate to resolve the withheld payment.

27.2  An “undisputed amount” means an amount owed by the Contractor to a subcontractor. for
which there is no good faith dispute, including any retainage withheld, and includes an amount
withheld because of issues arising out of an agreement or occurrence unrelated to the agreement
under which the amount is withheld.

27.3  An act, failure to act, or decision of a procurement officer or a representative of the
Department or the State, concerning a withheld payment between the Contractor and subcontractor

- under this Contract, may not:
A, Affect the rights of the contracting parties under any other provision of law;

B. Be used as evidence on the merits of a dispute between the State and the Contractor
in any other proceeding; or

C. Result in liability against or prejudice the rights of the State.

27.4 The remedies enumerated above are in addition to those provided under COMAR
21.11.03.13 with respect to subcontractors that have contracted pursuant to the Minority Business

Enterprise program.

27.5 To ensure compliance with certified MBE subcontract participation goals, the State may,
consistent with COMAR 21.11.03.13, take the following measures:

A. Verify that the certified MBEs listed in the MBE participation schedule actually are
performing work and receiving compensation as set forth in the MBE participation
schedule.

B. This verification may include, as appropriate:
(D) Inspecting any relevant records of the Contractor;
2) Inspecting the jobsite; and
3) Interviewing subcontractors and workers.
(4) Verification shall include a review of:

(a) The Contractor’s monthly report listing unpaid invoices over 30 days old
from certified MBE subcontractors and the reason for nonpayment; and
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(b) The monthly report of each certified MBE subcontractor, which lists
payments received from the Contractor in the preceding 30 days and
invoices for which the subcontractor has not beéen paid. -

C. If the State determmes that the Contractor is in noncomphance with certified MBE -
“participation goals, then the State will notify the Contractor in writing of its fmdmgs
and will require the Contractor to take appropriate cotrective action. :

(1) Corrective action may include, but is not limited to, requiring the Contractor -
to compensate the MBE for work performed as set forth in the MBE
pamc1pat10n schedule. -

D. If the State determines that the Contractor is in material noncompliance with MBE
contract provisions and refuses or fails to take the corrective action that the State
requires, then the State may:

(1) Terminate the Contract;

(2) Refer the matter to the Office of the Attorney General for appropriate action;
. or .

(3) Initiate any other specific remedy identified by the Contract, including the
contractual remedies regarding the payment of undisputed amounts.

E. Upon completion of the contract, but before final payment or release of retainage or both,
the contractor shall submit a final report, in affidavit form under the penalty of perjury,
of all payments made to, or withheld from MBE subcontractors. _

28. Administrative

28.1 Procurement Officer. The work to be accomplished under this Contract shall be performed
under the direction of the Procurement Officer who is designated as Jamie Tomaszewski.
All matters relating to the interpretation of this Contract shall be referred to the Procurement
Officer for determination.

28.2 Notices. All notices hereunder shall be in writing and either delivered personally or sent by
certified or registered mail, postage prepaid as follows:

If to the State:

Jamie Tomaszewski, Procurement Officer

State of Maryland

Department of Budget of Management

Division of Procurement Policy & Administration
45 Calvert Street, Room 134

Annapolis, MD 21401

410-260-7386
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"If to the Contractor:

Tricia Baldwin, Advertising Executive Recruitment or
Corey Bullock, Advertising Sales Supervisor
501 N. Calvert Street, P.-O. Box 1377

‘Baltimore, Maryland 21278-0001 .

IN WITNESS THEREOF, the parties have executed this Contract as of the date
hereinaboveSet forth.

MARYLAND DEPARTMENT OF
BUDGET AND MANAGEMENT
. oM

T

Approved for form and legal
sufficiency this  [<’/  day

13




Sun people know.

Advertising Dollar Volume Agreement

This document represents an agreemeni between The Baltimore Sun Company and +he g'fa'tﬁ o \'{% aMC/
(“Advertiser”), where the Advertiser agrees to a spending commitment of § 75, 000 (“contract level”), Ufor
the time period beginning on Apr\ | . A009  and ending on March 31,2010 (*‘contract term™). The
Baltimore Sun agrees to bill all advertlsmg at this contract level.

If the Advertiser’s spending during the contract term meets thé nexi higher contract 1ével on the rate card, we
will bill the Advertiser for the remaining portion of the contract term, excluding previously published

- advertising, at rates that reflect the earned contract level. During this contract term, the Advertiser may sign one
revised contract that supersedes the existing contract going forward. ‘

Advertising Parameters
This agreement allows the Advertiser to purchase adveriising ai the rate associated with the contraci level, without a commitment 1o a
specific form of advertising, The achievement of this contract level will be based on the total net spending, afier adjustinents, of all
~advertising run by the Adveriiser in The Baltimore Sun and on the BaltimoreSun.com website. Ifthe Advertiser would like 10 take
advantage of another contract or rate for a specific type of advertising, the adveriiser musi sign a separate contract for such advertising.
If an advertiser does not meet the contraci level for such advertising, the rate charged will be adjusted to the earned rate card level.

THE TERMS AND CONDITIONS APPEARING ON THE REVERSE SIDE ARE PART OF THE AGREEMENT.

- .
Advertiser/Firm Name:. \\V\Qf %"‘CB‘ICC o*(\P MA/\G \a»«&?‘\,

Account Number (n/a for new account): V\’ =
[

addresss 45 (alWert Shveet

City, State, and Zip Code: AfvmgpoliSJ MAD 2140l
H410-200~T72%0 4[z]e9

’ it autrhor;zed representative
5@(‘ r~u7[¢ V/y

Phone Number:

, its authorized representative

Print Name

Manager Approval:

Finance Dept. Approval:




* THE BALTIMORE SUN

These terms and condiions are Addendum is heredy made parl of the atiached |Rate Card/andior ConvracAgresment) (e
*Agvertising Agieement’) by and between Tne Balimore Sun Company, (Publishet) and the adverlise: named inerein and pary thete-
to Advertising Party"| and ts advertising agedcy, il any (*Advenising Agency;’ and logether with Advertising Party, *Adverliser’). Each
such party acknowledges that the lollowing addional.tetms and condiions are incorporated in and made a-par( of (he Adverdsing
Agreement. This Addendum, including me ‘attached Adverlising Agreament (along wilh any supplements, amendmens, exhibits,
schedules o theieto, collectively, ine A ), shatl be binding upon the parties.
1, ADVERTISING ACCEPTANCE; PUBLISHER'S RIGHT T0 REJECT OR ALTER
{a) Submtssnn oJ an advermsement Io Publishes toes ol consliluts a commiument by Publisher to pubhish lhe aoverlisement. Publishe:
accepts ad g only by publishing such j Upori such dcoaplance, Adverliser awww!eoges thal {i] the terms and
condiGions sel forlh in this Agreemenl shall apply lo alt advenslng orders unjess such terms and condiions are modfied, superseded
of otherwise anered by a writien | signad by an of Publisher, () the terms and conditions set jortf
in this Agreement shall prevail over any inconsistent 1erms and condiions set forth in any ordes ‘o conuracl loim of any
Advertisei/Agency and (i Incoiract rates on insertion orders which do not correspond o the rate card witbe segarded as clerical errors
and the adverlisements will be published and chatged for at tne applicable rale at e time ol publicaton. Incoirect fates quoted fo!
speiii classilcations of advertising will be adusted atver management reviews the ad. (iv) insertion orders containing disciaimers o
sequeniial iabilny are not acceptable and are ol legally binding or valid. Publisher has the righl, iis sole and absolute discietion, to
1eject any advertissment or any porlien thergo. Publisher's publication of an advertisement shalinot afiect ts fighl to reject such adver-
* fisemenl Iheteafier.
{b) Publisher reserves the right o aker any advetising material in order fof the materiat to conloim to its cuirent mechanical specilica-
tions. Tne rates slated in the Advertising Agrement shall ramain the same upon a 18duction in tre size of any advertisement as long as
ne adverlisement mantans the same proportion of the entie page. Publisher rales are based on column inch size rather than aclua!
published size, which may have shrinkage selated 10 the printing process
{c) Advertising wil be billed based on the amount of space the ad uses i iz inserlion order varies liom bne actual ad size.
{d} Except as stated olhenwise, the agreement is automaticatly renewed annually on the effective date, unless the adverliser gives
* writien nolice fo the Publisher or the Publisher gives wiritten nolice Lo the advertiser of the intant 10 terminale e agreement al feas:
30 days piior to the renawal date.
2. LAWFUL ADVERTISING; INDEMNIFICATION
hdvertising Party and Adverlising Agency, i applicable, jointly and Sevetaliy represent and wariant that {a) any and all material submi-
ted lo Pubisher (i is accurate and original, (i does not violale any law uf contract of infringe the copyrighis, Viadamarks, vade names,
patents of other inellectuat propery Tights of any person, (i) does not constiute uniain competiton, and (v} conwins no matter which
is linslous, an invasion of privacy or publiciy, an uniawiul appropriation of any name of Beness o is otherwise jurous to 612 rghis
of any person; and (D) each of Adverisinp Party and Agverising Agency, § appicalie, has obiainad 2l necessary consanis fof pubé-
cafion prior {0 submission to Publisher. Adverising Party and Advertising Agency; & appbcablz, jontry and sevesaliy agree to Getend
indemnity and hold Publisher and fts affitales and their respectiva Grecious, officers, principals, managers, membels, panners, Share
holders, employses, and controling pessons and theis aiiates (Pubssher ang each such person being an ‘tndamsdzed Pasty’), Farmr
ess Irom and agains! at damages lo and sabilies resuling trom of relating io demands, diaims, achors or causes of adtion, assess-
menis of ofner losses, costs ant expenses relating theseto, interest and panaities herson znd adocneys'iees, tegal ees and any othes
axpenses in respect lnereol or in enlorcing thew righis hereunder, by reason of of testrting om o aaributabl to s neach of s
Agreament, the publication of any adverdsement oy Publsher (whether of not Publisher assisted n the prepaiation of the advaise-
ment}, or the distrioution of any samle pioduct submied by Advertising Party andn AdveriSing Agercy.
3. MATERIALS; COPYRIGHTS, TRADEMARKS AND INTELLECTUAL PROPERTY,
{a) Publisher has nio obligation to return any material submined 12 Publisher by or on behaf of Adveniser W Advertiser of any ohei
pary, and Publisher shal have no kability for &5 bss or destruction.
[b) Publisher shall have e right 10 u52 any advertising pubbshed in Publishar's mnfcam b« e pumse ol ptummm any o the
products and services of Publishe:. Advertiser giants Publisher 2 non-exchusive, per feerse 16
publish any ang all adveriising conterl created by Adveriser of s agents o7 Punﬁsh_.. incixing but not Emlsu lo shotdorapns, ar-
_vork, tex and graphics, in afy media, presentiy knowr, 0 unknown, inchding s nal BmEad to Pubisher's electionk prbicasions
on ne Internet and in any aschival relrieval system whathes that information & Gioitafy siored o stored on any oteer medie. o the
extent feasible and with the se of known lechnalogical resources, Pubdsiter 2graes that & wi make reasonzbée ediorts 1o arevent
the reproduction of cougons capabte of redamplion Dy a consumst in any of Pubisher’s elecironic publzions.
4. POSITION REQUESTS
Publisher shall not be deemed n breach of this Agreement in tne e/en! fhat & Goss Nt Honor 3 specic position agreemen Gue 10 ok
ficting edhiosial needs, in Publisher's sole discresion. n the everd Advertises has paid a premum iof a paniouldr positor, (eMmourse-
ment ot failure to publish in a pariicutar position shall be Frmited o the seiund of such premam 1 Advertiser
5, LIABILITY FOR ERRORS, OMISSIONS OR FAILUR: TO PUBLISH OR DISTRIBUTE
{a) Publisher's Labity fo eross or omissions n o adverising msens shial be kmded  fi2 cos of advertsng space
in an amount equal Lo th eroneous advertisemen: Publisher’s kabZay ior i@ 1 pubizsh any aomsetm o dsyitese arry adver-
fising insen shall de fmaed (0 3 refund of any amouni paid b Publisher lor such % or sz A ding (e borege-
ing, Publisher shall have no fiabliey for, Mmaw.wlmsaﬁmhmh.mm&ammmhi&nnﬂmd
lne advertisement o: advertising insen o; where Advertiser is respansitte Jos e enof or omission, Geedis b enors I advestisemanss
or advertising insens matesially afiected by (he error are abowed kor he frst pubbcation & distrioution enly
fo) Notwsithsianding anyéhing 10 he contrary hesedn, in no evens shall Publisher e Babts lo Advertiser of 1o any o%es panies foc any
further damages of any king arising trom any braach of s Ag L or &ty 012 adveriSho contrac, wizen of oral, of a6 of amis-
sion of Publsher with tespedt o an advertisement o; advertising inser, inching bis nol Bmiad to, drect, ndsecy, specia), conseauen
{ial, o1 punitve damages.
(¢) Publishar is not responsiie for etrors imaiving trders, canceliations of corrections gezen orally. Yirilen or esimee uun!zrram o

Pubiisher also reserves ne righ o alier paymen| tetms upon any material change in the Advertiser's financial status ot credt wor-
thiness as delsrmined by the Publisher. Faiiure of Publisher to review the frequency of advertising or cancet the contact tor any rea-
son shali not be desmed a waiver of e righl to cancel in the future of 10 lmpose any applicable-rale adjustment
(chf the advertiser defaults in the timely payment at any sums due under this o1 any oiher Agreémen heretolors o here *
after entared inio with the Publisher, Publsher may, at its opien, le:mmale ail such Agleemenl and me enlue unpand ba!ance ot ali-
such Agreaments shall be immediately due and payable: -

{d) Subject 10 the terms of subsection {e} of this Sedm 8, Auvemser shaII have the nghl 1o leiminate lhls Agreemen‘ al any time by
written nolice 1o Publisher.

(8) Pubksher shat have the right to terminate this Agneemem for an) 18ason and al any tms by witien nolice 10 Auvenser in which
evant and 50 long as Agdveniser has been meeting its revenue, volume o1 cher commiment fo Publisher over time in a way thal is con-
sistan| wilh Advertiser reaching its lnal commilman:, Advartiser shal be liaole fot advemsmg pnur 1o such lermnahon E (ne Cusrent_
Agreament Rate. .
(1} Except for a terminaton under Sed(on 7above, in the evanl the Agreement is teiminated or lor any other 18ason Adverls.w lails to
puichase during the term of the A the advertising generating the revenue; volume of other commitmant due to
Publisher, Advertiser mmecialely shall pay 1o Publisher the lesser of the Joliowing: : o )

{i) the original commitment made to Publisher under the Advertising Agreement o

iy an amoun’ ios all adveslising published during the term including advertising pieviously bilted (‘Amoun\ Due’}, adjusted for space.
insaits and color actually used. The unpaid balance of such adjusted Amount Due shall be based upon the *Acual Rale Eained® fo:
adverlising during the ferm. The ‘Actuat Rale Eaned" s defined as the rate vihich would have been payable by Advertiser if fe amouri!
of advertising acwaby puichased during the term had Deen contiacied for in the first instance, and such Actual Rate Earned shall o
ascenained by reference to the apolicable Pub.lsher rale card in effec! on the date hat he agvedising was publsned ’

S. INTEGRATION

Advertiser agrees Lat no represeniatons of any kind have been made to Advertiser by Publisher or by any of fis agents and that ne:
understanding has oeen made or agreement enleced mo other than as set forth herein. )

10, FORCE MAJEURE

Publsha: shall not be Fable lor laiture lo publish 01 disliibuie any advertisemen! because of strikes, Jabor disputes, government aclior,
wa, e, bieakdown of equipment, Leiofis! act, of any olnes cause beyond s reasonabls contio!,

11, OTHER SERVICES

() The rates provided or in any appropriale Agreemen: ace for purchase of advertising space only and do not inclide production
sefvices piovided by the Publishe: Production services piovided Dy the Publisher may de discontinued or charged for at any time at
s sole dscrgion.

(b} Excent a5 Stated ofhervice, payments by Advertser 1o Publsher fox services or goods ofher Lhan advertising space, nserts ané
cofor shall ot be apafed iowars avremms sét it i the Agreemant.

12, COLLECTIORS

Any apeement entzted o bewe:n e AbverisedAgency znd the Pubisney snal de povened by (e tav-soleuedHamam
Bakimore Céy shal Reve veme in eny legal procesdngs releting to this agreement.

Inthe eresi e Advertserlagency 35 w pay anry amouit 6ue fof adverising and iz Pudtishar bnds i necessary 1o reler (ns accouri
10 &ty asommey of i pany o cobection, 20 aditional 25% of the balance owing shal be assessed ior codection andlor aitorney's

Hieinn A

- lees in addiion 1 any coun costs essocited wih cotesion. Advertises shal be kable jor al costs incuired oy Publisher, nciuding du! -

not imiad to sBomeys'izes and expenses, in colactivg past due accounts and in dajending any and al claims asserted in the action.
15 TAXES ’

kny and all taxes fevied against 2dvertising shall o2 added 1o the adverfising cfarges, incluing out gt limited to any sates taxes.
16. PREPARATION OF ADNERTISRIG

Advertiser represents and warenss bial & s fmBer witn all lzws and requiations appscable lo 2s adverlisement(s), and thal adver-
l‘shgme:ar’a!s.mmdh."u'aﬁxe: shal b2 in complance with such lews and reguiations.

O 1eques!, Publisher may assis! Adverises in Iegaing Es advent [s) dor publication This assstance may incude dasion,
COMmpastiorn, (e end anwork Publisher Goss noi assume any on.gam 1o oanam a legal revizw of Advertiser's advertisement(s).
Adveitser ramans solsly raeparsdiz for e contents of Yie ag } and ior wmanthslegmaungsuu
aovenisng.

12, ASSIGNMENT; COMBINING SPACE

This Agresmeni and ine figis anG oipzions heraundz: are persenal Lo Advertiser and may not be assigned by any act of Advertise:
or by operaion of B, changs o corirolof Agvertiser o Otnerise wizhot (e prie: wiken consant of Publisher, 1o 02 granted or not
granted in Publsner’s stz and asalte dsarstion. Adveriiser may aot 23sign te, nor uidize o the benela o another person of entry,
any of e teage required 1o be purchased by Adveniser wihots PubSsher's peior wiizen consent, lo be ganied or not granted in
Puiiisher's sote ang absobitz dsration.

Two or mose adertsers wl nol be alosed 1o combine space of isertions, nos wil advertising 2genciss be abowed 1o combine space
o rsestons of ney ckans or acoounts tnlass (he Dustiesses advenises arz undar common ovnershep and the priot approval of the
18. SEVERABILITY - .
1 any orovision heredl is held imafd or bé by a count of compziant purtsdctars, Such ivatdiy shall not aiiets the vaicay of
operation of any oher pivision, and such ivebd o unenforceable provision shaloe deemed modii2g 1o the exient necessary 16 rer:-
der i entbroeable, preserving to te rbest exssit parmissible e ikend of §12 panis set bt in fiis Aqreement. To the il extent, how-
eves, Uit tho provisicns of any aoplcatiz bsw may oe waived, they are deredy viaved 1o Lhe end that (his Agieement be deemed a
vl ang bindirg agreement endorceable in atvordance with 5 1emms.

17, JOINT AND SZVZRALLJABRITY OF AOVERTISBIG PARTY AND ADVERTISING AGENCY

Advertsing Pany ard Adrertising Agency are each hereby obligaled, jointiy and severaby, to pay any and alf amounts owed lo

orders, cancellations of coirections must be taceived priof la Publisher’s canceladon deadine, Pubfshes w3 publish ag
and bill Advertiser fo &l adveriising ordess (hat are not canceled priot 10 2 dzadzne. Advertiser may be subjact Lo 3 cancelation
chaige when such cancelialion fesuis n producion delays.

6. PAYMENT, DISPUTES

{a) Advertiser shab pay afi rvoices upon pieseriment Agvertiser waives any 0sputs regasdng any tem inciuded i an nvoice wrdess

natice of such dispute i provided to Publsher in wiiting wihin 30 days of the moice date.
{b) Ay agency, entiy or person placing advertsing shall pay (e PubPsher (s 0] Apreement amourd and sha not discizim Fbdty
as an agent, even if the third party on whose behai the advertising was placed fas to pay (e agency, entily or persor.

{¢) In circumstances where credt is aliowed to the Advertiser/Agancy, payment fox a amounts ST, 25 owed on (e stalement s due
within 15 days from (e statement date.

7. AMENOMERTS; WAIVERS; RATZ CHAKGES

Pubisher, as and when fe same shall becorme dus and payable, in accordance wii the terms hereol Allviien agreements between
Advertising Party ang Adverising Agency, shal ncludz pigvisions whiereby each such party agrees that Pubisher has a right to recov-
€1 a7y and 25 amoutts owd herzundsr ko e2her such panty dxeclly. Pubisher shall be a (hird-pasty beneficiary of at such agres-
ments. Pudtsier s heseby inevocatly appoficed 2s each of Advertising Agency’s and Advertising Party's ahomey-inact, coupled with
an itarest, wih excisive powe! (o cofsct, rscehve and ratain any amounts owing from Advertising Party to Advertisig Agency; of
Adwertsing Agency b Advenising Pany, a5 the case rmay be, pursiant to such agreements and Puhfshe: shall rewan such amounts

10 odisel amounis 2 hereundey Each of Advertisng Agency and Ag g Party shal ¥memadiatsly upon seceipl pay directly o
Ptﬁfs-‘laanjandalarwmsb‘emm'esmnmm?anya Amenmkmrq aslnetasoma-, fo: payment of amounis
owa0 puEsiant 10 his Agreemant

1€. REPRESENTATIONS AMD WARRANTIES

Each ol Adh g Painy end Advertsng Agerdy, heseDy reg and warranis 1 Pudlsher:

{a) Wakves of any 1e1m of ths Agreement of lue of Publshet to lerminalz s Agsesrmend on acoount of any txeach by AG:
shall ot be dezmed a waiver of Pubksher’s ights Lo subsequenty enioice any term of loterminate Lts Agreement by reason of any
subsequent bieach by Advartise:. No waver oy efthar party on any one occasion shad exiend to o efiect or be construed as @ waner
of any right of remedy on any future occasion o with respec 1o any piior occasion. No course of deatng of any person e any delay
0i OmiSsion in exeitising any riohl of remedy shai constiute an amenmant ol (s Agreement o 2 waiver of any right & remetiy of
any pany hereie. >

{b) Excep: as set ot in subsaction {¢) ol this Secton 7, no amendmen of any teims, provsion o condiion of fis Agreement §a5 be efer-
tive, uniess 1 3 writhg exacuisd by e2ch 6 e partes hereto izt speckicaly gz b Uis Agraement

(c) Pubhsher shall have the sight 1o revise the advertising rates set lh i this AQreemeni & any time upon noiice (o Advenise!
of such rates. Advertiser may tesminaie lnis Agreement on Lhe Gate the naw réles oecoms elizctive by giving wriien notice
within 30 days of such lerminalion. In the event of such lermination, Advertiser shal be fiablg for Adveriising published prior to
such termination ! the Curent Ag t Rale. ‘Cutient Agreement Rate” is defined as the billing rate in efiect ai the lime
of publication.

8. TERMINATION OF AGAEEMENT; EFFECT OF TERMINATION

{a) Publisher shall have tne right 10 lerminate fnis Agreemen‘ al any fime, with or without notce to Advertiser, kr Advertisers lafiure to
remit payment for iwvoies by the due dale of such biks.

{0jPublisher teserves the fight o review the volume of advertising places on & quarieriy basis and in s sole discrelion 1o cange) the
contract or equire that the Agreemen rale be sevised upward in fis sole discretion i advertising placed falls 15% or more betow the
quarterly avesage volumz needed 1o fulfil the twelve-monih conlract amaun, if Advertiser has such a conbiac! with Publisher. The

{ath smﬂ/rmpaa‘.adc- frmeg, 25 T case may be, veldiy exsting 2nd in good standing undes (e laws of the state of its hoo:-
poration of formaton, &5 e €ase may bz, 2nd has al reqisite power (0 own, Lzase and opeiale &S propery and 10 catry on its busi-
ness as now baing conducted.
(o) Al action on Lha pan of such party necessary kx fiz avhorization, execuson and delvery of, and the periormance of ali of its oo
gsons under, s Agreement fias been duly teken Tis Aweemnent constikes a vaks end binding oliigation of such panty, enforce-
able agensl ¢ in accordance with ks tmx.
{€) The exzoyzion and dalvery by such paity of s Azrzement G0 nol, and the consummation of the bansactions conternplated here-
by wa i, () ¥iokats o confict with 1z orgenizationsl documents of such pany of (B oonstivie 5 matesia) dreach of Geiauh of give
e W 2ty ten o cﬁa em.ra e, Urcparty g of lermination, cancedalion, matzrial modication o accelraion under eny
malerial | 0 o underiaking to which it is a party of by winich it is bound, o: violare of confiict with any apphca-
ble law.
{dj Al wiitien agraements betwaen Advertising Party and Advertising Agency include provisions wheredy each Such party agrees that
Publisher has a right te recove: any and all amounts owed hareunder fiom either such parly direcly.
{8) Advertising Agancy is authorized and has the pavier to (i enter inta this Agreement on banalf of ¢ in the name of Adveriising Pariy
and () bind Advertising Party to ihis Agresment without the prior writien consent of Adverlising Party.
() Advertising Party is autporized and has Ine power 1o {1 enter imo this Aoreement on behall of o7 ¥ the nams o! Adventising Agercy
and (i) bind Advertisivg Agency to his Agreament vifhout the prior wiiften conseni of Adverlising Agency.
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