
JOB RECRUITMENT ADVERTISING SERVICES CONTRACT
 

THIS CONTRACT is made this ~lPib day of &h~~ .20D by and 
between THE BALTIMORE SUN COMPANY, LLC and the MARYLA: D DEPARTMENT 
OF BUDGET AND MANAGEMENT. 

IN CONSIDERATION of the premises and the covenants herein contained, the parties 
agree as follows: 

Definitions 

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

1.1	 "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. 

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

1.3	 "Contract" means this Contract for job recruitment advertising services. 

1.4	 "Contractor" means the Baltimore Sun Company, LLC, whose principal business address is 
2711 Centerville Road, Suite 400, Wilmington, Delaware 19808 and address in the State is 
501 N. Calvert St., P. O. Box 1377, Baltimore, Maryland 21278-0001. 

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

1.6	 "Department" means the Maryland Department of Budget and Management. 

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

1.8	 "State" means the State of Maryland. 

2.	 Scope of Work 

2.1	 The Contractor shall: 

a.	 Provide and place job recruiting adveliising notices in a uniform manner in the Baltimore 
Sun Company publications best suited to reach the targeted audience, for Agencies; and 

b.	 Provide dedicated recruitment adveliising 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 Depm1ment will 
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be responsible for infonning Agencies of the new advertising procedures and contact 
information in order to receive the reduced advertising rate); and 

c.	 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 advertising rates 
each Agency that submits a job ad; and 

e.	 Submit montWy 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 

Sections 2.1 (a) through (e) 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 
ofreceipt 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 March 1, 2013 and shall 
continue to provide Services until February 28, 2014, unless terminated earlier as provided in this 
Contract. Audit, confidentiality, document retention, and indemnification obligations under this 
Contract shall survive expiration of the Contract. 
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4. Consideration and Payment 

In consideration 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 specified belo;" in Section 4.1. 

4.1 On the presumption that Agencies will collectively place $75,000 worth ofjob advertising 
recruitment Services within the one-year contract period, the following guaranteed advertising rates 
shall be charged to all State Agencies from the beginning of the Contract: 

A. Sunday 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. Sunday Display Advertising Rates are as follows: 
1/32 ~ 1 column; 2.29" wide, 2.27" deep $ 900.00 
1/16 - 1 column; 2.29" wide, 4.64" deep $1,200.00 
1/8  1 column; 4.75" wide, 4.64" deep $2,250.00 
1/4 Vertical- 1 column; 4.75" wide, 9.35" deep $4,050.00 
1/4 Horizontal- 2 columns; 9.66" wide, 4.64" deep $4,050.00 
Half Page - 4 columns; 9.66" wide, 9.66" deep $5,625.00 
Full Page - 4 columns; 10.00" wide, 20.45" deep $7,500.00 

C. Wednesday Modular Ad Units are as follows: 
Small- 1 column; 2.29" wide, 0.30" deep $ 84.38 
Medium - 1 column; 2.29" wide, 0.60" deep $154.69 
Large - 1 column; 2.29" wide, 0.95" deep $281.25 
Extra Large - 1 column; 2.29" wide, 1.95" deep $562.50 

D. Wednesday Display Advertising Rates are as follows: 
1/32 - 1 column; 2.29" wide, 2.27" deep $ 675.00 
1/16 - 1 column; 2.29" wide, 4.64" deep $ 900.00 
1/8 - 1 column; 4.75" wide, 4.64" deep $1,687.50 
1/4 Vertical- 1 column; 4.75" wide, 9.35" deep $3,037.50 
1/4 Horizontal- 2 columns; 9.66" wide, 4.64" deep $3,037.50 
Half Page - 4 columns; 9.66" wide, 9.66" deep $4,218.75 
Full Page - 4 columns; 10.00" wide, 20.45" deep $5,625.00 

E. If an Agency purchases both Sunday and Wednesday job advertising recruitment 
services, the price for the Wednesday advertising is 50% off the rates listed above in 
Sections 4.1-C and 4.1-D. 

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 
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the Contract amount, the Contractor shall have no obligation to perfonn 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-defmed 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 invQice 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, o~inance and 
Procurement Article, Annotated Code of Maryland, are prohibited. Electronic funds transfer shall 
be used by the State to pay Contractor pursuant to this Contract and any other State payments due 
Contractor unless the State Comptroller's Of~rants Contractor an exemption. Contractor's.. e. 
eMarylandMarketplace vendor ID number is_ 

4.4 In addition to any other available remedies, if, 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 performance standards as established 
by the Agency Coordinator. 

4.5 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) through (D) of this Contract (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) through (D). 
The Contractor may not short-fall bill for the Services described in section 4.1 (E). All invoices 
under this Section 4.6 shall be submitted to the respective Agency Coordinator by April 30, 2013. 

5. Use by Non-State of Maryland Government Entities 

Maryland not-for-profit entities and Maryland county, municipal, and other non-State of Maryland 
goverrunents within Maryland may purchase from the Contractor goods or services covered by this 
Contract at the same prices chargeable to the State. All such purchases by Maryland not-for-profit 
entities and non-State of Maryland governn1ents: (1) shall constitute Contracts between the 
Contractor and that govenunent, agency or organization; (2) shall not constitute purchases by the 
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State or State agencies under this Contract; (3) shall not be binding or enforceable against the State; 
and (4) may be subject to other terms and conditions agreed to by the Contractor and the purchaser. 
The Contractor may only contact the Contract Manager to determine whether a government entity 
that proposes to use this contract is an agency of the State of Maryland. The Contract Manager will 
have no involvement of any kind regarding the usage of this contract by any non-State of Maryland 
governmental entity or Maryland not-for-profit entity. Nonetheless, the Contractor shall report 
quarterly to the Contract Manager non-State of Maryland governments and Maryland not-for-profit 
entities which have obtained services under the provisions of this Contract and the aggregate value 
of such usage, along with an annual and end of Contract summation of the contents of these· 
quarterly reports. The Contractor bears the risk of determining whether or not a government, 
agency or organization with which the Contractor is dealing is a State of Maryland agency. 

All Contract prices, terms and conditions must be provided tQ any Maryland local 
government or not for profit organization requesting services under this Contract. 

6. Patents, Copyrights, Intellectual Property 

6.1 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. 

6.2 The Contractor will defend or settle, at its own expense, any claim or suit against the State 
alleging that any such item furnished 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, hade 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. 

6.3 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 c) modify the item 
so that it becomes non-infringing and performs in a substantially similar manner to the original 
item. 

7. Confidentiality 

Subject to the Maryland Public Information Act and any other applicable laws all confidential or 
proprietary 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. 
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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 thirdparty 
lawfully in possession thereof and legally permitted to further disclose the information or (e) which 
such party is required to disclose by law. 

8. 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. 

9. Disputes 

This Contract shall be subject to the provisions of Title 15, Subtitle 2, ofthe 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 21.1 0.04.02. 

10. 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. 

11. 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 and to cause subcontractors to post in 
conspicuous places available to employees and applicants for employment, notices setting forth the 
substance of this clause. 
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12. 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 selling agency, any fee or other consideration 
contingent on the making of this Contract. 

13. 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 ariy 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. 

14. 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 ofthe rights and obligations of the parties, shall 
be governed by the provisions of COMAR 21.07.01.11B. 

15. 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 incuned up to the date of termination, and all reasonable 
costs associated with termination of the Contract; provided, however, the Contractor shall not be 
reimbursed for any anticipatory profits that have not been earned up to the date of termination. 
Tern1ination hereunder, including the determination of the rights and obligations of the parties, shall 
be governed by the provisions ofCOMAR21.07.01.12A(2). 
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16. 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 restrictions, 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. 

17. 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. 

18. 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. 

19. 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. 

20. 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 
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contract, then twice a year, throughout the contract term, on: (a) February 5, to cover the 6-month 
period eriding January 31; and (b) August 5, to cover the 6-month period ending July 31. 

21.	 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 areto 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. This Section 21 shall survive expiration of the 
Contract. 

22.	 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 Contract; 

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. 

23.	 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, 
incomplete, or not CUlTent. 

24.	 Subcontracting; Assignment 

The Contractor may not subcontract any pOliion 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. 
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Any such subcontract or assigrunent shall include the terms ofsections 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. . 

25. Indemnification 

25.1 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. 

25.2 The State has no obligation to provide legal counselor 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. 

25.3 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 relating to the Contractor's 
obligations under this Contract. 

25.4 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 against the State as a 
result of" or relating to, the Contractor's performance under this Contract. ' 

25.5 The State shall not assume any obligation to indemnify, hold harmless, or pay collection 
and/or attorneys' fees that may arise from or in any way be associated with the performance or 
operation ofthis Contract. 

25.6 This Section 25 shall survive termination of this Contract. 

26. Living Wage 

26.1 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. 

26.2 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. 

26.3 The Contractor shall comply with Title 18, State Finance and Procurement Article, 
Annotated Code of Maryland, including the submission of payroll rep011s 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 rights under the law, and the 
name, address, and telephone number of the Commissioner. 
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26.4 The Contractor shall make any subcontractor on this Contract aware of the Living Wage law 
requirements. 

27.	 Commercial Non-Discrimination 

27.1 As a condition of entering i~to this Contract, c:ontractor repre.sents and warrants thatit Will 
comply with the State's Commercial Nondiscrimination Policy, as described under Title 19 qfthe 
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 4isability Of 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 understan'ds 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. 

27.2 The Contractor shall include the above Commercial Nondiscrimination clause, or similar 
clause approved by the Department, in all subcontracts. 

27.3 As a condition of entering into this Contract, upon the request of the Maryland Commission 
on Civil Rights, 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. 

28.	 Prompt Pay Requirements 

28.1 If the Contractor withholds payment of an undisputed amount to its subcontractor, the State, 
at its option and in its sole discretion, may take one or more of the following actions: 

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

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

28.2 An "undisputed amount" means anamou,nt 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. 

28.3 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. 

28.4	 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. 

28.5 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: 

(I)	 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 

(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 been paid. 

C.	 If the State determines that the Contractor is in noncompliance with certified MBE 
paliicipation goals, then the State will notify the Contractor in writing of its findings, 
and will require the Contractor to take appropriate corrective 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 
participation schedule. 

12 
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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, theri 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 ofretainage 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. 

29.	 Electronic Procurement Transactions Authorized 

29.1	 Under COMAR 21.03.05, unless otherwise prohibited by law, the Department may conduct 
procurement transactions by electronic means, including the execution, and administration 
of a contract, as provided in the Maryland Uniform Electronic Transactions Act, 
Commercial Law Article, Title 21, Annotated Code of Maryland. 

29.2	 Participation in the solicitation process on a procurement contract for which electronic 
means has been authorized shall constitute consent by the bidder/offeror to conduct by 
electronic means all elements of the procurement of that Contract which are specifically 
authorized under the Contract. 

29.3	 "Electronic means" refers to exchanges or communications using electronic, digital, 
magnetic, wireless, optical, electromagnetic, or other means of electronically conducting 
transactions. Electronic means includes facsimile, electronic mail, internet-based 
communications, electronic funds transfer, specific electronic bidding platforms (e.g. 
eMarylandMarketplace.com), and electronic data interchange. 

29.4	 In addition to specific electronic transactions specifically authorized in other sections of the 
Contract (e.g. §4.3 related to EFT) and subject to the exclusions noted in section 28.5 of this 
subsection, the following transactions are authorized to be conducted by electronic means on 
the terms described: The Procurement Officer, the State's Contract Manager and the 
Contractor may conduct day-to-day Contract administration, except as outlined in section 
28.5 of this subsection utilizing e-mail, facsimile or other electronic means if authorized by 
the Procurement Officer or Contract Manager. 

29.5	 The following transactions related to thIS procurement and any Contract awarded pursuant to 
it are not authorized to be conducted by electronic means: 

1.	 filing of protests; 
2.	 filing of Contract claims; 
3.	 submission of documents determined by the Department to require original 

signatures (e.g. Contract execution, Contract modifications, etc); or 
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4.	 any transaction, sUbmission, or cOmInunication where the Procurement Officer 
has specifically directed that a response from the Contractor, Bidder or Offeror 
be provided in writing or hard copy. 

29.6	 Any facsimile or electronic mail transmission is only authorized to the facsimile numbers or 
electronic mail addresses for the identified person as provided in the Contract or in the 
direction from the Procurement Officer or Contract Manager. 

30.	 Administrative 

30.1	 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. 

30.2	 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
 

If to the Contractor: 

Matthew Watts, Account Manager, Recruitment or
 
Tricia Baldwin, Recruitment Supervisor
 
501 N. Calvert Street, P. O. Box 1377
 
Baltimore, Maryland 21278-0001
 

14 

"," 



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

CONTRACTOR 

' 

SEAL) 

, 

MARYLAND DEPARTMENT OF 
BUDCJET AND. MANAGEMENT! , 

y 

I 

•• 

I. , 

.::....~·;:-; ...;:,'t::p\.i:/.·,J, .·....,·..,·J:::';\.:\I.;Hi,... '" 

~" .- n '. 

Appr~ved for form and legal 
sufficiency this .. 2li~ ",' , day
fF b ,,' ,. -' 
. , - ., 

APPROVED BY THE BPW: 
(BPW Item #) 

IS 

,,' 



Advertising Dollar Volume Agreement 
.. '. "".,.'. ' '', " , 

This document represents an agreementbet~eenTp.e Baltimore Sun Company and the State of Maryland 
("Advertiser"), where the Advertiser agrees to a spending cOlTIlllitment of $75,000.00 ("contract level"), for the 
time period begilU1ing on March 1,2013 and ending on February 28, 2014 ("contracnerm'} The Baltimore 
Sun agrees to bill all advertising at this contract level. 

If the Advertiser's spending during the contract term meets the next higher contract level on the rate card, we 
will bill the Adveltiser 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 advertising at the rate associated with the contract level, without a commitment to a 
specific form of advertising. The achievemtnt of this contract level will be based on the total net spending, after adjustments, of all 
advertising run by the Advertiser in The Baltimore Sun and on the BaltimoreSun.com website. If the Advertiser would like tctake 
advantage of another contract or rate for a specific type of advertising, the advertiser must sign a separate contract for such advertising. 
If an advertiser does not meet the contract level for such advertising, the rate charged will be adjusted to the earned ratecard level. 

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

AdvertiserlFirm Name:· .=.T-'-'h""e--=:S::.:t=at==e....::oo=f-=.M~alo..zy-=.la~n"-'d:o.....- _ 

Account Number (n/a for new account): _ 

Address: 45 Calve11 Street 

City, State, and Zip Code: Annapolis, Maryland 21401 

Date: _ 

-------, its authorized representative 

Phone ~umber: 410,,260-7386 

By: _ 

Accepted for The 

By: ,-

Print Name: T. Eloise Foster Title: Secretary of the Department of Budget and Management 

, its authorized representative 

C)·7·1? 

Finance Dept. Approval: _ 



TRIBUNE PUBLISHING GENERAL TERMS AND CONDITIONS 
THEB4LTIMORE SUN ' x__ 

These lerms and cond"~ons are Addendum is herel1i made part of'ihe anached IRaie Card/an<I'or ContracllAgreemenlJ (ihe Pu~lsher aISlI re'serves Ihe righi 10 alter PaYmenl terms upon any malerial chaitg; 1~~~'A~~els~i~~i;;'o; Cr~ wor
'Advertising Agfeemenl111i and between The Baltimore Sun Company,'(Pubiisher) and Ihe advertiser named lI1erein and party lI1ere- ihiness as delermined by ~e Publisher, Fallure 01 Pu~isher 10 r"';ew ih' Irequerq of adve~Suig or Cancel ilia cOntract forar,y 'ea· 
10 ('Advertising Party') and its advertising agency, Kany ('Advertisin'g Agency; and logelherwith Advertisil"lJ Party, 'Advertiser'), ,Each son shall nol be deemed swaiver of Ihe Iightlq ClIIlCl!I in Ihe fulure or loimpose,any,ppiiCaJje rale alfjUsimenl' " 
soch party acl<nowfedges lhallhe IonaNing additionallerms and conrnt~ns are Incof]lOlSled in and made apart oIlhe.Advertisil"lJ (c)lf the advertise~de~uns In ihe timely paymenl of any SWT\S due under this ~greemenl?r any oI!1er Agree,men! herelolore 01 here-
Agreemenl This Addendum, induding the an.eched Advertising Agreemenl (a101"1J with any supplemenis, arnendmenis, exhJbi1s, after entered inlo will1 ihe Pubr~her, Publ'iSMrmay, al rts option, lerminale all such Agreemenis, and Ihe enlile unpaid balance 01 all 
schedules or addendums iherelo, collectively, Ihe 'Agreemenr), shall be binding upon Ihe parties, ',' sLdl Agreemenis shall be immediately due and payalie.' ": . , " " 
1.ADVERTISING ACCEPTANCE; PUBLISHER'S RIGtlTTO REJECl OR ALTER !dJ Su~ect 10 Ihe lerms 01 iubsection (e) of this Section 8, Advertiser shaD hevelhe Iighllo leminale this Agreemenl al any time by 
(a) Submission 01 an advertisemenllo Pubf~her does nol constilute acommiImenl by Pubf~her 10 publish Ihe advertisemenL Pu~isher written notice 10 Publisher, " ,.' 
accepis advertising only by publisling such advertisemenl Upon sucllacceplanCll, Advertiser acl<naloiedges \h;jl Ii) Ihe lerms and (e) Pubf~hershal have Iha IighllO,larminala ,this Agreemenllor any reasoo and al any lime I1i wrilIen oolice III Advertiser, in v.1lich 
conditions set forlh in Ihis Agreement sheD apply 10 all advertising olders u~ess such lerms and coI1litions are rmdiried, superseded evenl and so long as Advertiser has been meetiI"IJ its revenue, wlume or olher commiImenllo Publisher over lime in away lhat is COil
,01 oiherwisa altered I1i awrKlen instrumenl siil'ed I1i an aull10rized represenlative of Publisher, (~ Ihe lerms ,and concf~ons sellorth sistenl wilh Advertiser reaching iis r~a1 oommitmen\ Advertiser shaD be liable for aiMrtising prior 10 sudllerminalion allhe Cunent 
in Ihis Agreement shall prevail a;el any ioconsislenl terms and con<ilions set ~rth in any Older or contract Iorm 01 any Agreemenl Ralf.' . ',' " , , 
Adverlise~Agency and O~ Incorrectrales on insertion orders v.1lich do nol COlTespond 10 Ihe rale c3nhwl be reganled as derical MOrs (Q Except lor atermination under Seclion 7abave, in the evenlthe Agreemenl b lerminaled or lor any olher reason Advertiser 1aJ1s to 
and the adVertisemenis Wll be pul:lished and charged for alll1e app~c3bie ralf atl!1e Ume 01 pu~ication.lncOnect rales quoled for purchase duril"lJ the Ie"'! of I!1e Advertising Agreemenllhe advertising generalillg lI1e revenue, wlume or other commnmenl due 10 
specilic claSsilicalioris 01 advertising ~ be acfjUsled after managemenl ieviews ihe ad. (N) insertion onlers containing disclaimers or Publisher, Adverliser immecfralely shall P"i 10 Publ'lSher ihe lesser ollhe IoDolWlg: 
sequentl~ fiabi6ty are nol aCCl!plable and are nollegally bindil"lJ or va~d. Pu~r~her has Ihe righ\ in iis sole and absoIule cf~Clel~n,lo (0 Ihe original commnmenl made to Puli.her,under Ihe Advertising Agreement or , 
reject any advertisemenl or any portion ihereo!' Pubf~he!s pu~ication of ~n advertisemenl shall nol affect its Iighllo reject such adver· (~ an amounl for al advertising puilished during Ihe ,lfrm,lnduding adverlising previously billfd ('Amounl Due1, adjusled for SpaCll, 
lisement ihereafter. . , . ' ' Inserts and' color actually used. The unpaid baJanCll 01 such adjusled Amount Due shal be besed upon lI1e 'Aclual Rale Ealned' lor 
Ib) Publisher reserves the righllO alter any advertising malerial in order lor ihe material 10 conlorm 10 lis currenl mechan':al specil~· a&<ertising dUMglhe lerm. The 'Aclual Rale Eamed' ~ delined as Ihe rale'v.1l1ch would have been paya~e I1i Advertiser KIhe amounl 
tions. The ral!s' sliiteil in Ihe Advertising Agreemenl shaD remain lI1e saine upOO ariduetion in ihe size 01 any adve~isemenl,as long as 01 advMising actually purchased duringlhe term had been conllacled for in Ihe,fir~ inslance, and such Actual ~ale Earned shan be 
lI1eall.llrtisemenl malnlains the same proportion 01 ihe e,ntire page, Publisher rales are based on column indl size rall1er lI1an actual ascert~ned by relerence 10 ihe applica~e PutJisher rale card in effeel on ihe dale Ihal ihe adverUsing was pUblished. 
published size, v.1lich may have shrinkage relaled 10 lI1e printing prOCllSS. 9,INTEGRA1l0N' " , , ' ' .., 
(c) Advertising will be Mled based on ihe amounl of space'lI1e ad uses IlI1e insertion order varies lrom !he aetual ad siza Ad'ertiser agreeS lhal no represenlaUons of any ~nd have been made 10 Advert~er I1i Publisher or by any of its agenis and ihal no 
(d) Excepl as ,slaled otherwise, Ihe agreemenl ~ eutomatically renewed annually on the eNective dale, unless Ihe advertiser gives ur<!erslending has been made or agreemenl enlered inlo olher lI1an as sellorlh herein. 
written noUce to Ihe Publisher or,l!1e Publisher gives written notice 10 ihe advertiser 01 !he inlenllo lerminale ihe agreemenl alleasl 111. FORCE MAJEURE '
 
30 days pr~r to ihe renewal date.' Publ~her shall nol be lia~e lor lalu,e 10 publISh 01 cf~lribute any advertisamenl because 01 slrikes, labor disputes, gavemmenl action,
 
2. LAWFUL ADVERnSING;INDEMNIFICA1l0N war, fire, breai<down 01 equipmen\lerrorist act, or any olher cause beyond its reasonable conlrol.
 
Advertising Party and Advertising Agency, Kapplicable, joinlly and severally represenl and warranllhatla) any and al malerial subml· 11. OTHER SERVICES
 
led 10 Publisher Ii) is accurale and original, (Ii) does nol ~o!<lle any law or conllact or infMge lI1e copyrighls, Irademar1<s, lrade names, (a) The rales prll'ided lor in any appropriale Agreemenl are lor pUlChase ot edvertising space only and do nol indude production
 
palenis or olher inlellectual property nghls 01 any person, (iii) does nol constilute unlair competition, and (1'1) contains no matter v.1lirJ1 services prll'ided I1i lI1e Pu~isher. Production services prll'ided by Ihe Publisher may be cf.COIltinued or charyed for at any time al
 
is 6belous, an invasion of privacy or publicity, an unlawfut appropriation 01 any name or fikeness or is olherv.se injurious 10 ihe righis ils sole discretion. .
 
of any person; and Ib) each of Advertising Party and Advertising Agency, Kapplicable, has oblained aD necessary consenis fOl publi- Ib) Except as slaled oiherwise: paymenis I1i Advertiser to Publisher for serviCllS or goods olher than advertising space, inserts ar<!
 
cation prior 10 submission 10 PublISher, Advertising Pariy and Advertising Agency, ft applicaJje, joinlly and severaliy agree 10 delend, color shaD nol be applied 10ll'anI any revenue fola~ sellorth in Ilie AgreemenL
 
indemnily and hold Pubr~her and Is aIfiIiales and Iheirrespeclive direclors, offeers, principais, managers, members, parlners, share- 12. COLLECTIONS, ,
 
holders, employees, and conlrolling persons and Iheir affilialfs (Pulflsher and each such person being an 'Indemnified Party'), harm- Any agreemenl enlered Inlo belween the Advertiser/Agency and Ihe Publ~her shali be govemed by Ihe laws ollhe Slale 01 Maryland.
 
less Irom'and against aU damages loand liabilities resuiting Irom or relating 10 demands, claims, actions or causes of action, assess· Baltimore City shall have venue In any legal proceedings relaling 10 Ihis agreemenl"
 
menls or olher losses, cosis and expenses re.1aling Iherelo, inleresl and penalties ihereon and attorney~ lees, legal lees and any o!her, In Ihe evenlthe Advertiser/Agency lai~ 10 pay any amounl due for advertising and Ihe Pu~isher finds rt necessary 10 refer lI1e accounl
 
expenses In respect Ihereol or in enlorcil"lJ Iheir righis hereunder, by reason 01 or resulling Irom or aliribUlable 10 its breach of Ihis 10 any attorney or third party lor colleel~n, an alkfrtlonal 25% ollhe balance owing shaD be assessed for collect~n ancl'or attomeys
 
Agreemenl, Ihe publical~n 01 any advertisement by Publisher (whether or not Publ~her assisled in the prepilt1ll~n ollhe advertise- fees in addition 10 any cou~ cosis assodaled with coIection. Advertiser shal be fiable for all cosis incurred I1i Publisher, including bUI
 
menl), or ihe dislribution 01 any sample product submitted by Advertising Party andlor Advertising Agency. nollirnited 10 attomeys' fees and e,nenses, in collecling pasl due accounis and in defending any and aD claims asserted in ihe action.
 
3. MATERIALS; COPYRIGHTS, TRADEMARKS AND INTELLECTUAL PROPERlY. ....
 
(a) Publisher ,has no obligation to relum any malerial submitted 10 Publisher I1i or on behall 01 Advertiser to Adve~iser or any olher ~yT~dE~llaxes levied agalnsl adverti~ng shall be added 10 Ihe advertising charges, including bul not limited 10 any sales laxes. 
party, and Pu~isher shall have no fiabmty lor i1s 105,1 or destruction, 
(b) Publisher shall have Ihe righllo use any advertising published in Pu~ishe!s publicalion lor Ihe purpose 01 promoting any ollhe 14. PREPARA1l0N OF ADVERllSING 
prOdUCIs ind services 01 Publisher. Adve~iser granis Pu~isher anon-exdusive, perpetual, irrevocable and woridNide r.ense 10 Advertiser represenls and wanenls Ihat rt is lamiliar wilh all laws and regulations applicable 10 iis advertisemenl(s), and Ihat adver·
 
publish any and all adverlising conlenl crealed by Advertiser or ils agenls or Publisher, including but nOllimited to pholographs, art. tising malerial submitted 10 Publisher shall be in compliance wilh such laws and regulalions.
 
\'IOrk, '''''.and graphics, in any media, presenlly kno'lln or unknalm, induding bul nol Iimiled 10 Pub6she!s electronic publicalions On request, Publisher may assisl Advertiser in preparing its advertisement(s) lor publication. Th~ assislence may indode design,
 
on Ihe Inler~el and in any archival rellieval syslem wheiher ihal inlormal~n is digitally slored or slored on any oiher media. To Ihe compositio~ rexl and a~'IIor1<. Publisher does not assume any olflgalions 10 pedorm alegal re~ew 01 Advertise!s advertisement(sj.
 
extenl feasible and wilh Ihe use of knoll'n technological resources, Publisher agrees Ihal it will make reasona~e ettMs 10 prevent Adverliser remains solely responsible for Ihe conlenis 01 ihe advertisementls) and for comp6anCll wiih any laws regulaling such
 
Ihe reproduclion 01 coupons capable 01 redemption I1i aconsumer in any 01 Publishe!s elecllon~ pub/icalions. 'advertising. ' 
4, POSITION REQUESTS' , ' , , 15, ASSIGNMENT; COMBINING SPACE 
Pu~isher shail nol be deemed in breach 01 ihis Agreemenl in Ihe evenllhal rt does nol honor aspecilic posrtion ag'eemenl due 10 con- This Agreemenl and Ihe righls and obligalions hereunder are person~ 10 Advertiser and may nol be assigned I1i any acl of Advertiser 
Dicting ediiori~i needs, in Publisher's scie discretion, In Ihe evenl Adve~iser has paid apremium lor aparticular position, reimburse- or by operation 01 law, change 01 conlrol of Advertiser or olherwise withoulthe pOOl written consenl of Publisher, 10 be granled or nOI 
menl for lailure 10 pubfish in apa~icular position shaD be limited 10 Ihe refund 01 such premium 10 Advertiser, granled in Publisher's solf and absolute discrelion. Advertiser may nol assign 10, nor utlize for Ihe benerrt 01 anolher person 01 enlity, 
5. UABIUTY fOR ERRORS, OMISSIONS OR FAILURE TO PUBUSH OR DISTRIBUTE any ollhe lineage required 10 be purchesed by Advertiser wilhoul Pu~ishels prior written consenl, 10 be granled or nol grnnled In 
(aj Publishe!sliabifrty lor errors or omissions in advertisements or adve~ising insMs shall be rllliled ~ the cosl 01 advertising space Pu~ishe!s sole and absolule discretion. 
in an amounl equal 10 ihe enoneous adver1isemenl Publisher's liability lor lailure 10 publish any adve~isemenl or distribute any adver. Two or more alliertisers wiD nol be a11a;red 10 combine space or insMions, nor wiD advertising agencies be aDowed 10 combine space 
lising inse~ shall be limited 10 arelund of any amounl paid 10 Pubfisher lor sUch advertisement or inse~. Notwrthslanding ihe forego- or insertions of Iheir clienls or accounis unless ih' businesses advertised are under common ownership and !he poor approval ollhe 
lng, Publisher shall have no liability lor, and no credil shall be issued 10 Advertiser fOT, errors ihat do not malerially aNect ihe value 01 Publisher has been oblained. 
Ihe adv"Usemenl or advertising inse~ or where Adve,tiser is responsible lor Ihe enor or omission. Credits lor errors in advertisemenls 16. SEVERABIUTY 
or advertising inserts malerially affecled I1i the ellor are allowed lor Ihe IIrsl publicalion or dislribulion only. II any prll'ision hereol is held invalid or unenlorceable by acou~ 01 compelenl ~risdiction, such invalidily shall not aftect Ihe valdity or 
Ib) NotwithSlandiny enything 10 lI1e conlrary herein, in no evenl shal Publisher be lIa~e 10 Adve~iser or 10 any olher parties for any operation of any olher provision, and such invalid or unenlorceable pro~s~n shal be deemed modified 10 Ihe extenl necessary 10 rell
lurlher damages of any ~nd arisinglrom any breach 01 ihis Agreemenl or any olher adve~ising conlmcl, written 0' oral, or acl or omis' der it enforceable, preservil"lJ 10 lI1e fullest exlfnl permissible ihe inlenl of Ihe parties sellOllh in Ih~ Agreemenl To !he lui exlenl, how· 
sion of Publisher wiih respect 10 an advertisemenl or adve~ising inse~, including but nol ~miled 10, d"ect, indirecl spetial, consequef>. ever, thallhe prll'isions of any applicable law may be waived, ihey are hereby waived 10 ihe end Ihal this Agreemenl be deemed a 
Iial, or punitive damages. valid and binding agreemenl enlorceable in aceordance wiih its lerms. 
(c) Publisher is nol responsible for errors invo~ling orders, cancenalions or correct~ns given oraly. Written or lacslmije confirmalion 01 17. JOINT AND SEVERAL UABIUTY OF ADVERllSING PARTY AND ADVERTISING AGENCY 
orders, cancellal~ns or conections musl be received prior 10 Pubf~hels cancellation deadline. Publisher wiD publish adve~isemenls Miertising Party and Advertising Agency are each herel1i obligaled, joinlly and severally, 10 pay any and aU amounis OI'Ied 10 
and biU Advertiser lor an advertising onlers Ihat are nol canceled prior 10 Ihe deadline. Adve~iser may be subjecllo acancellalion Pub/isher, as and when ihe same shall become due and payable, in accordance wnh Ihe lerms hereof. All wotten agreemenis belween 
charge when such canCBlla~on resulls in product~n delays. Advertising Party and Advertising Agenr:j, shaD indude provisi~ whereby each such party agrees ihal Pubfisher has arighllo recO'l' 
6, PAYMENT; DISPUTES er any and all amounls owed hereunder Irom eilher such party direclly. Pu~isher shal be aihird·party benerlCiary 01 aD such agree
(a) Advertiser sh~1 pay all invoices upon presenlmenl Advertiser waives any dispute regarding any item induded in an inl'O~e unless menis, Publisher is hereby inevocably appoinled as each 01 Adve~ising Agency's and Advertising Parljs attorney<ll-lacl, coupled wrth 
nol~e 01 such dispule is pro~ded 10 Publisher in writing wilhin 30 days ollhe invoice dale. an inleresl, with exciusive power 10 collecl, receive and relain any amounls owing lrom Advertising Party 10 Advertising Agency, or 
Ibj Any agency, entily or person placing advertising shall pay Ihe Publisher Ihe full Agreemenl amounl and shall nol disclaim liability Advertising Agency 10 Advertising Party, as ihe case may be, pursuanllo such agreemenis and Pu~isher shaD relain such amounis 
as an agenl, aven KIhe ihird parly on v.1lose behalf Ihe adverUsing was piaced fa~s 10 pay Ihe agency, enlity or person, 10 ollsel amounls due hereunder. Each 01 Advertising Agency and Advertising Party shall immedialely upon receipl pay dileclly 10 
(c) In circums~ces where Cleart is aDowed 10 the Adve~iserIAgency, paymenllor all amounls shown as O'I/.d on Ihe slalemenl is due Publisher any and all amounls ihal il receives from Adve~ising Party or Adve~ising Agency, as Ihe case may, lor paymenl 01 amounls 
wiihin 15 days from ihe slalement dale. "'red pursuanllo Ihis AgreemenL 
7, AMENDMENTS; WAIVERS; RATE CHANGES 18. REPRESENTATIONS AND WARRANTIES 
(a) Waiver 01 any term ollhis Agreemenl or 1~lure 01 Publisher 10 terminale Ihis Agreemenl on accounl 01 any breach I1i Adve~iser Each of Adve~ising Party and AdvMising Agency, herel1i represen~ and warmnis 10 Publish,,;
 
shal nol be deemed awaiver 01 Pubfisher's righls to subsequenUy enlorce any lerm Or to Ierminale Ihis Agreemenll1i reason of any (a) II is duly incorporaled OIlormed, as the case may be, validly exisling and in good slanrnng under ihe laws 01 ihe slale 01 i~ incor
subsequenl breach by Adve~iser. No waiver by elher party on any one octllsion shall extend to or effecl or be conslrued as awaiver poration or fllll11alion, as the case may be, and has ali requisile power 10 o'm, lease and operale rts property and 10 cany on ils busi·
 
of any righl 01 remedy on any Mure occasion or with respect 10 any prior occasion. No Course 01 deafing 01 any person nor any delay ness as now bein9 conducled.
 
or omission in exercising any oghl or remedy shall conslilute an amendmenl of Ihis Agreemenl or awaiver of any Iighl or remedy 01 (b) All action on Ihe parI of such party necessary lor ihe authori2al~n, execution and delivery 01, and Ihe performance 01 all oils obli
any parly herelo. gations under, ihis Agreemenl has been duty Iaken. This Agreemenl conslitutes avald and binding obli9ali0il 01 such parly, enlorce-

Ib) Excepl as sellorth in subsection (c) el this Seclion 7, 00 arnendmenl 01 any lerm, prll'ision or con<f~n ollhis Agreemenl shaD be enec· able againsll in accordance wilh ils lerms.
 
tive, unless in awriting executed I1i each 01 the parties herelo ihal speciIicaDy relers 10 tIis Agreement (c) The execution and delivery by such party oIlhis Agreemenl do not, and Ihe consummation olll1e lransactions conlemplaled here
(c) Publisher shall have Ihe righllo revise the advertising rates sel iOrlh in Ihis Agreemenl at any lime upon nolice 10 AdvMiser I1i will nol, (I) ~olale or conmct wilh Ihe organizational documenis 01 such parly or QO consmute amalerial breach or defaull or give
 
01 such rales, Adve~iser may lerminale Ihis Agreemenl on Ihe dale Ihe new rales become effective by giving written nolice ose 10 any lien or olher encumbrance, Ihild-party righl ollerminalion, cancellalion, malerial modillcation 01 aoceleration under any
 
wilhin 30 days 01 such lerminalion, In Ihe evenl 01 such lerminalion, Adverliser shall be liable lor Adverlising published prior 10 malerial agreement, underslanding or underlakil"lJ to v.1lich II is aparty or I1i v.1lich I is bound, or violate or connict will1 any appiica·
 
such lermina/ion allhe Current Agreemenl Rale, 'Currenl Agreemenl Rale' is defined as Ihe billing rale in eileci atlhe lime ble la'll,
 
01 publicalion. (d) All written a9reemenls belween Advertising Party and Advertising Agency include pro~sions ',,"ereby each such party agrees Ihal
 
8. TERMINATION OF AGREEMENT; EFFECT OFTERMINA1l0N Pub/isher has arighllo recover any and aU amounls ailed hereunder from eilher such party direcily.
 
(a) Publisher shall have the righllo lerminale Ihis Agreemenl al any lime, wilh or wilhoul nolice 10 AdverUser, lor Adve~ise!s 1~lure 10 Ie) Adve~ising Agenr:j is authorized and has Ihe power 10 Q) enler inlo Ihis Agreemenl on behall of or in the name 01 Advertising Party
 
reml paymenilOl invoices by Ihe due dale 01 such bills. and (ii) bind Adve~ising Parly 10 Ihis Agreemenl wrthoutlhe plior written consenl 01 AdverUsing Party.
 
(b)Pu~isher reserves ihe righllo revi~v the volume 01 advertising placed on aquarledl basis and in ils soie discrelion 10 cancellhe (Q Adve~isin9 Party is aulhorized and has Ihe paNer 10 Ii) enler inlo Ihis Agreemenl on behall 01 01 in Ihe name of Adverti~ng Agenr:j
 
conlracl or require Ihallhe Agreemenl rale be revised upward in ils soie discrelion if adverl;sing placed Ialis 15% or more below Ihe and (ii) bind Advenising Ageocy 10 !his Agreemenl Vliihoullhe prior written COIlsenl 01 Adve~ising Agency,
 
quarlerly average volume needed 10 lulhllihe ~'Ielve·monlh conlracl amounl, if Advertiser has such aconlraclwilh Pu~i,her. The Tribune Publishing Adverllslng Terms &Condillons Dec 116
 


