
JOB RECRUITMENT ADVERTISING SERVICES CONTRACT
 

THIS CONTRACT is made this ~ g~ day of Feku.~ ,2014 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 Department may change the Contract Manager at any time by written 
notice. 

1.6	 "Department" means the Maryland Department ofBudget and Management. 

1.7	 "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. 

1.8	 "State" means the State of Maryland. 

2.	 Scope of Work 

2.1	 The Contractor shall: 

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

b.	 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 
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 ajob 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 to Agencies the option to purchase a 3D-day Careerbuilder.com online job posting 
at the State 25% discounted rate of $299.25 when bundled with a print ad purchase. 

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 
tenns of this Contract shall control. If there is any conflict among the Exhibits, the order of 
precedence among the Exhibits shall detennine 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 March 1, 2014 and shall 
continue to provide Services until February 28,2015, unless tenninated earlier as provided in this 
Contract. Audit, confidentiality, document retention, and indemnification obligations under this 
Contract shall survive expiration of the Contract. 

2 



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 below 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 $135.00 
Medium - 1 column; 2.29" wide, 0.60" deep $247.50 
Large - 1 column; 2.29" wide, 0.95" deep $450.00 
Extra Large - 1 column; 2.29" wide, 1.95" deep $825.00 

B. Sunday Display Advertising Rates are as follows: 
1/32 - 1 column; 2.29" wide, 2.27" deep $ 975.00 
1/16 - 1 column; 2.29" wide, 4.64" deep $1,500.00 
lI8 - ] column; 4.75" wide, 4.64" deep $2,400.00 
1/4 Vertical- 1 column; 4.75" wide, 9.35" deep $3,825.00 
1/4 Horizontal- 2 columns; 9.66" wide, 4.64" deep $3,825.00 
Half Page - 4 columns; 9.66" wide, 9.66" deep $6,112.50 
Full Page - 4 columns; 10.00" wide, 20.45" deep $9,750.00 

C. Wednesday Modular Ad Units are as follows: 
Small - 1 column; 2.29" wide, 0.30" deep $108.00 
Medium -1 column; 2.29" wide, 0.60" deep $198.00 
Large - 1 column; 2.29" wide, 0.95" deep $360.00 
Extra Large - 1 column; 2.29" wide, 1.95" deep $660.00 

D. Wednesday Display Advertising Rates are as follows: 
1/32 - 1 column; 2.29" wide, 2.27" deep $ 780.00 
1/16 - 1 column; 2.29" wide, 4.64" deep $] ,200.00 
1/8 - 1 column; 4.75" wide, 4.64" deep $1,920.00 
1/4 Vertical- 1 column; 4.75" wide, 9.35" deep $3,060.00 
1/4 Horizontal- 2 columns; 9.66" wide, 4.64" deep $3,060.00 
Half Page -4 columns; 9.66" wide, 9.66" deep $4,890.00 
Full Page - 4 columns; 10.00" wide, 20.45" deep $7,800.00 

E. If an Agency purchases multiple days ofjob advertising recruitment services, the 
price for each day of advertising will be additionally discounted as follows: 2 days = 10% 
additional off the rates; 3 days =15% additional; or 4 days =25% additional off the rates 
listed above in Sections 4.1 A through 4.lD. 

4.2 Payment to the Contractor for the Services pursuant to this Contract shall not exceed the 
total sum of$600,000. The Contractor shall not receive any other payment for the Services. The 
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Contractor shall notify the Contract Manager, in writing, at least sixty (60) days before payments 
are projected to reach $600,000. 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 
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~nts Contractor an exemption. Contractor's 
eMarylandMarketplace vendor ID number i~. 

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 ofthe 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 ofthe 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, 2015. 

5. Use by Non-State of Maryland Government Entities 

Maryland not-for-profit entities and Maryland county, municipal, and other non-State of Maryland 
governments 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 
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entities and non-State of Maryland governments: (l) shall constitute Contracts between the 
Contractor and that government, agency or organization; (2) shall not constitute purchases by the 
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 ofdetermining 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 to 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, 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. 

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 
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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. 

8. Non-Hiring of Employees 

No official or employee ofthe 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, 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. 

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, sexual orientation, genetic 
infonnation, or any otherwise unlawful use of characteristics; (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 cau.se 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 iffuhds 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~e 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 
tennination. 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. 

14. Termination for Cause 

If the Contractor fails to fulfill its obligations under this Contract properly and on time, or otherwise 
violates any provision ofthe 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 tennination. 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 oftermination, 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. 
Tennination hereunder, including the tennination of the rights and obligations of the parties, shall 
be governed by the provisions of COMAR 21.07.01.1 lB. , 

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 incurred 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. 
Termination hereunder, including the detennination of the rights and obligations of the parties, shall 
be governed by the provisions of COMAR 21.07.01.12A(2). 
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16. Delays and Extensions of Time 

The Contmctor agrees to perform the work under this Contract continuously and diligently. No 
charges or claims for damages shall be made by the Contmctor 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 ofthis 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 ofthe 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 ofElections: (1) before a putchase 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 ending 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 Iimitations, 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. 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, includirlg 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 current. 

24.	 Subcontracting; Assignment 

The Contractor may not subcontract any portion of the Services provided under this Contract 
without obtaining the prior written approval of the Procurement Officer, nor may the Contractor 
assign this Contract or any of its rights or obligations hereunder, without the prior written approval 
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of the Procurement Officer provided, however, that a contractor may assign monies receivable 
under a contract after due notice to 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 Contract shall not be assigned until all approvals, 
documents, and affidavits are obtained, completed and properly registered. 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 of this 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 reports to the Commissioner of 
Labor and Industry and the posting in a prominent and easily accessible place at the work site(s) of 

• 
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covered employees a notice ofthe Living Wage Rates, employee rights under the law, and the 
name, address, and telephone number of the Commissioner. 

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 into this Contract, Contractor represents and warrants that it will 
comply with the State's Commercial Nondiscrimination Policy, as described under Title 19 ofthe 
State Finance and Procurement Article of the Annotated Code ofMaryland. 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 alI 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. 

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 ofthe Maryland Commission 
on Civil Rights, and only after the filing of a complaint against Contractor under Title 19 ofthe 
State Finance and Procurement Article, as amended from time to time, Contractor agrees to provide 
within 60 days after the request a complete list ofthe names ofall 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 'ofthe following actions: 

A.	 Not process further payments to the Contractor until payment to the subcontractor is 
verified; . 
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B.	 Suspend all or some of the Contract work without affecting the completion date(s) 
for the Contract work; 

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 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. . 

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.	 VeritY 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: 

(1)	 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 
participation goals, then the State will notify the Contractor in writing of its findings, 
and will require the Contractor to take appropriate corrective action. 
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(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. 

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 ofperjury, 
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 ofthe 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 ofthe 
Contract (e.g. §4.3 related to EFT) and subject to the exclusions noted in section 29.5 of this 
subsection, the folIowing 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 
29.5 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; 
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2.	 filing of Contract claims; 
3.	 submission of documents detennined by the Department to require original 

signatures (e.g. Contract execution, Contract modifications, etc); or 
4.	 any transaction, submission, or communication 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 llJ1der this Contract shall be perfonned 
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 detennination. 

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: 

Shannon N Cashour, Media Sales Consultant, Recruitment Division or
 
Tricia Baldwin, Recruitment Supervisor
 
501 N. Calvert Street, P. O. Box 1377
 
Baltimore, Maryland 21278-0001
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Approved for form and legal 
sufficiency this :2~ day 
fFebrua 2014. 

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

CONTRACTOR	 MARYLAND DEPARTMENT OF 
BUDGET AND MANAGEMENT 

By: T. Eloise Foster, Secretary 

Witness 

IJ-SAPPROVED BY THE BPW: 
(BPW Item #) 

• 

!' : 
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By: 

Print Name:_--E::oI 

TilE BAITI~tOHF Sl:N 
~IU)L'\ CI{OllP 

Advertising Dollar Volume Agreement 

This document represents an agreement between The Baltimore Sun Company and the State of Maryland 
("Advertiser"), where the Advertiser agrees to a spending commitment of $75,000.00 ("contract level"), for 
the time period beginning on March 1, 2014 and ending on February 28, 2015 ("contract term"). 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 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 advertising at the rate associated with the contract level, without a conunitment to a 
specific form of advertising. The achievement 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 to take 
advantage of another contract or rate for a specific type ofadvertising, the adverti~er 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 rate card level. 

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

Advertiser/Firm Name: ..=.T=he:.=St:::::a:=.:::te:...;:o<.:.f....;:;.M~aty=-'-'l=an~d=- _ 

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

Address: 45 Calvert Street 

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

Phone Number: 410-260-7386 Date: _-----.:CX=..L...Jlc...::O<:::L~-=+-J=oz",-,o=).-Lf__ __ 1/ 
By:__-------" its authorized representative 

Print Name: T. Eloise Foster Title: Secretaty of the Department ofBudget and Management 

Accepted for The B 



TRIBUNE PUBLISHING GENERAL TERMS AND CONDITI 
THE BALTIMORE SUN x 

T~ llitms and cor(j~ions are Adder(jum ~ here~ made part d the llI1aC'*f IRale Card/and/er CentlaC1lAgreement! (the PUblisher also reeerves the r~htlo alter payment lerms upen any malerlal chenge ~ the Adverlise!s financial stetus er credl V'O"•
'AiMlni;~g Agreement') ~ and betWeen The BalIim<lre Sun Cell'llany, (plillshe~ and the aiMln1selmrred therein and pal1ylnere· Ihlness as determined ~ lhe Publi;her. Failure 01 Plillisher to revillW the Irequency 01 ad¥ertfsing er caooeI the conlracllor 81'11 rea· 
to ('AtI;ert~ingPatty') and lis alMll~i~ agelWI', n1IIIy('AdI'erl~ing AgeOO/,' ar(jlllgelherllilh A<Mlrlising Party, 'A<Mln~r'), Eac:!l 
such party ad<llOI>1edges tnalthe kilbwing addilkinallemns and cond~iOIls are Incorporaled iI sci made apan olllle A<Mlrtf~ng 
Aweerrent, Th~ AdderCum, Including the altaooed AiMlni;lng Pqeement (along wtIh 1liiy sLW~nls, amerCrrlIIlls, exhbils, 
schlduleS er addendums therlle, colec:lr.oe~, the 'Ageement" shall be bindng UjIOIl the parlles, 
1. ADVERTISING ACCEPTANCE; 9UBLlSI£R'S RlGIfTlO REJECT OR ALTER 
(e) Subm~kin 01 an eiMlnisem8lll te l'u\ji;her does rKIt constiIute acommlment ~ PlilIisl!ef te pIilli;h lhe aillertiserrent. Pubii;her
 
acaIPls aiIIeltisUlg ellly by pulIishing such ailleni;errent. Upon such aooeplaree, M;enisw ad<nQlWldges thai 0) the terms arC
 
COIId~ions 86t fOOh In thi; AlJ8errent shall app~ te all a<Mlniing eillers unless sll:h IemIs and condikins are IMdfied, superseded
 
or otllerwise altered ~ a\\TiIIen in5llument s~ned by 11\ authorillld rep~ntalMl 01 Publi;her, (iI) tile ternns sci ror(jffkins 86t Illnll
 
iI thi; ~nt slial prevail lI¥8I 1liiy inconsistllllt lell1ls and condtkins 86t illth in 1liiy order or contrad form 01 any
 
Mi8l1iserfAgency and(iQ lnailTeClllltes on Insenbn orders _do not correspond to lhe raIe c:ard ~be IegMledas clerl1alenors
 
and the advertisements wi be publi;'*f and ch. for etlhe 1ljIp1t<llie rale a1lhe time 01 PtJtI~ki~ Incorrect f8les quilled IClI
 
specif~ dassflCalkins el ad¥enia~g wit be a4us1ed alter mana!lllf1ll'nl reviewl the ad.liv) inseniOll orders containing ~rs or
 
sequential l1abiity are nlll ecceplable andere not ~gaI~ b~dilg O(\'iid. Plililherllas the r~h1,,, is sole and aIlslllutedisQ'elon, 10
 
reject 1liiy adveltisemenl8l1111y pet1kin 1l1ereoI, Publishe!s pOOIicalicin of an adveni;ementshall nlll aJfect is right III reject such adver·
 
tisementlherealter.
 
(b) Publi;her reseNlis lhe righlto aIt&r 1liiy aiMln6ing malalia!" erder br the malerial to cooIerm 10 ~s Qlrenl mechan~ SpecifKll'
 
lions.The rales staled lithe Miertisllg Agreement sliaJlremain the same ~n aredLl.'lkin in the size 01 arrt adl'erliSelMlll as b~ as
 
the ad¥ertlsernent mainlains the same preportioo ClIlhe m page, Pu~iSher rales are based 011 cokrIM intll sile 'ather than ectual
 
pu~iShed size, whIcb may have slw~kage retlled lethe printing prooeS$.
 
(c) AcMrtis~g wmbe blled based 00 the annountol space lhead uses i the iIwtiIlnorder variesfillm the ectual ad size,
 
Id) EJccept as $\Sted otherMs&, the al1eerrenl ~ autemalicalti renewed illlnllllty on the elfacl~e dete, unless the eillenisel gM!S
 
wriltea notice to the Publlsliet Q(!he Publisher gives wrillen nolice 10 the adveniser c1lhe intllllt to ternlAaie the agreement at least
 
30 days priollo Ihe renewal dale.
 
2. LAWFUL ADVER11SlNG; INDEllNlFlCA110N
 
MiertlSng Party and A<Mlrtisl1g Agency, I appll:able, joinI~ and S61'8mly represent end \WIIilI)l that (a) 1liiy andaq malerial submit·
 
ted to Pillisller (i) ~ eeculllie end eriglnal, (iQ does not vlCllate 81'11 law orc:onlJaCl or inlringe the COI7Irilhls, Illldemer~, nile names,
 
palents or other intaliaclual preperty n~ls III any pe1S8n, OiQ dees noIllinstiIule unlair COil'Il8li1ion, and r~) contailll no mailer whOl
 
illllelllUS. an 1/l/1lSi00 d prila:y or plil\iClly, an uniSl'ful appreprialon ellllly name er lkaness or is oIherv.ise Injurious to Ihe (qu
 
01 srry penon; and (b) each et Ailleniailg Party and MIerlising AgeOO/, ne,epIi3Jle, has IIlll8ined al necessary coosents tor PtJtIi·
 
CaliOll prior to submissiOll te PublS1er, Advertising Party and Advert~1ng AgaOO/, I appI~abIe, iJiIlIf and sevemly agl1l8te iIelend,
 
indemnify end hold Publisher and its aIf~ales andtllei' respeclive di'edOls, e/ficers, principal!, managers, members, partner~ shani·
 
nelders, Ilfl'Illoyees, and con~lIlling persons and Ihelr e/flJiales IPubiisher and each such person being an 'Indemnlled Party" harm

~ss IIlIfI1 and agail51 all damages te and 1iaIIiIt~ resu~ng fr()lTl ClI retll~g te demends, cia, ectklns or causes 01 aclIen. assess·
 
mellls or elher bsses, costs and 8lIP8n5es retllllg therelll, i1IE11est and penal~ theroon and enerney~ lees, iegBI faes and 1liiy olher
 
expenses ~ respect t/IeIeill or in enlord~ IheIr righls heleunder. ~ reasen of er 11lStIIli~ II()lTl or Bftributeble to is breach III INs
 
,lgreemenl, tile lJI,liitalion el8l'll adve!tisement by Pubiiher (wIlelher or not Publi;her assisted " the prepamlien III the aiIIenise·
 
ment), or lhe dlsUlJutioo el any S8Il'IlIe prCll1Kt submilled by Aillertising Party and/or A<Mlrtlsing..cy.
 
3, MATERIALS; COPVRIGI/TS, mADEMARKS AND INTELLEC1\lAL PROPERTY.
 
(e) Pubfoshel has no obI~alion 10 relurn 81'11 malEilill slilmilled 10 Pulj~her ~ er on behall d A<Mlrtiser Ie A<Mlni;er er any elher
 
party, and Publisher shall have ne IiabiiIy lor lis loss ClI desIILl.'Ikin, '
 
(b) Publisller $lei haVe Ille li~11o use 81'11 ailleni;~g pu~islied In Publishels publicalioolor the 1Ml'p0s8 ef pro~ling 81'11 81 the 
preduClS and se.ovices 81 P1AlIisher. Ad'Miser grants Publlslier anon-exclJsive, perpetual, ill9VocabIe and worldwide li:ense to 
pubf6h any and ali altYert~lng content creaJed by Advertiser or Hs agents er Pu~isIler, including b~ nIIllimHed to phet~h~ en· 
lWIk, text and glllPhi:s, ill any med'18, preeent~ knoIwl et unknown, ifM:luding bul not lirrited to Publishels eledrllllic pIilIications 
on Ihe Internet and in atIJ arch~aI retrieval system wtlelher Ihat iI1brmaiion ~ dgiaJly atored or at8led on any ether meda Te the 
exlenl feasible and IviIh the use III kno'/lllteehnolog~aI resources, Publ~her agrees lMll will make reasonable elfo~s te prfll8nl 
lhe reproduet~n of COUPCl/lS ~ab19 el redemplkin by aconsumer in any ClI Publisher~ eleclllln~ publ~atiens. ' 
4.9OSmON REQUESTS 
Publisher sIIIIIl not be deemed in breach ClIth6 Agreemenl in lheMnt that ~ does not hIlnor asped~ pos~~n agreement due to coo· 
flicting editorial needs, in Publisher's so~ disQ'eliln.ln the event AiMIrt~r lias paid apremMri for apanituler position, reilTllu~e· 
ment fer failure \0 plilli;h in apartic\l1ar position sliaJl be ImHed 10 the refund el such prenium 10 AiMlrt68i'. 
5, UABlUTY roR ERRORS, OMISSIONS OR FAlLURElO PUBUSH OR IJSTRIBUTE 
(a) Put:lisher's liability for errors or ()ITl~ions II advertisements or adI'erl6ing insens s/Ial be Iimled Ie !he cost el .rl~i1g space 
in an llIOOunt equal te lhe erroneous advenisement. Publislrels la!lIlly Iorfajlure to publsh 81'11 aiIIer1iserrllll\ erdislribule 1liiy awer· 
tising ilsen s/IaJI be lin~ed to aIeIIll1d III any llIOOunt pa~ te Publisher fer seeh altYerti;ement or insert. Netwithstanding the forego
~g, Publ~her sllaJl hew no lialility lor, and no Clelil shaI be issued 10 Adverliser leI, errors thel do net malerla/tj alfect the value et 
the a<Mlni;ement ClI aiMlrtiing insert erwl1ere Advertiser ~ I8spunsble br the error or Qllissioo. Credls fer errors in aillEiltiSements 
or eiMlnlSng inserts malerially affected ~ the errOl are all<A¥ed for ih4l first publica/ion or distrb~iOIl on~, 
(b) NlItwlhstandl'il anything to the contrary herein, iI no event sliaJl Publisher be lable Ie Mleniser er 10 any ether par1~ lor 1liiy 
IurltlEil damages 0181'11 ~nd arisinglrom 1liiy breach ef!his Agreement er8l'll oIheradvel1isingconll8Cl, writlen or oral, erect ClI erris· 
sbn 01 Publishel with respect te an eiMl~~ement er edvertising insert, indudng but no1lim~edl .. d,ect, indrect, special, consequen
tial, er punlMi damages. 
(c) Pu~~her ~ not responsllle lor ell()rs irwoMng erdllfS, C8llcelialiOlls orcorreclblll ~n elGlli. Wrm811 or faCSlmi~ confirmalkin III 
orders, C8IlceIlaIions or <Xl/Iections must be received pr~r to Pubfrs/lel's canceRatiOll deadroo. PullI~her wi! publish aiIIertisamonts 
and bil AdI'erli;er lor all aillMi;ing orders tllal are net canceled prkir 10 tile deedIine. A<MlJ1iser ~ be subjlld to acanoellalilln 
charge when such c~lleIiOIllesuls" production delays. 
0. PAYMENT; DIsPUTES 
(a) Advertiser sIIail pay aI Owoices Uporl presenlment, AdveI\~r waMis 1liiy dspulli regardillJ 1liiy nam included iI1 an irwice unless 
nIIlice el such dispute ~ prll'lided to Plilisherin wrl1il1g wtIhln 30 ~ tj, the I/l/Illce dale. 
(b) NIt ageOO/. 9111ity 01 person plecing ~ng sliaJl pay the Pubis/ler the lull Agreement ameunt and sliaJl no1 d~cIain ialility 
as an agent, Mn nthe third pal1y on whose belIai the adl'erlising was placed faj~ to pay the IlQ8IlCY, entity or persen, 
(cl Indr<:um5lances wI1e!e credli; ailJwGdto~e Ad'IlIrIiser/AganC)l payrtllllli tor alalMunlS shll'/lll as awed en the stalerrent ~ due 
wilI'iri 15 d8)1 kem lhe stalemenl dale. 
7. AMENDMENTS; WAIVERS; RATE QiANGES 
(e) Waiver 81 1liiy term III Ihis Agreement or laiule 81 Plililher to termnalelhis Aweemenl on acceunt 81 any blead! ~ Adv8l1oor 
shall nlll be deemed awaMir ClI Pu~~he!s rig1l$le slilseqUllllI~ entoree all{ term er te ierllinale 1m Agieemenl ~ reason el8l'll 
subsequent breach ~ A<Ml~isQr. No waiver by eilhEil pal1y 011 1liiy one eocaslon shall extend 10 or etlec:t ClI be construed as awaiver 
ClI any rijlt er le~ on all{ lutille occasion or with respect Ie any prior occasioo, He coun;e el dealing 81811/ person nor 1liiy delay 
ClI onissioll in QleJti;illg any 1k;lh1 or lerredy shall constitute an amenml ef Ih~ AlJ8ernent er awaiver eI any right or remedy el 
any party hlit8lO. 
(b) EJccepl as set forth ~ slllseclkin (c) e1lhi; Seclion 7, noamendment 81 ~ terJII plllilskin el oomllionellh~ AlJ8errent sliaJlbe eIfeo. 
li'IlI, u~ess iI aIrirll ~~ each d the pan~ hemto!hal speciflCBitt',elecs 10 Ihi; Ageemenl. 
(c) Publ~her shall have tile rightte revise the adve~ising reles set te~hjllJlii,Alml1\8lll at ame ue9.n notice to AItYe~isIl! 
of such rales. Adverl~ar may lerminate \ll~ Agreement en Ihe date~IUI'minl!is become_Ive tiY giving Wtilf&n"nellrJe 
wilhin 30 days 01 such terminetbn, In Ihe lWent III such termination, A<Mlrliser shall be liable lor Advertising published prior 10 
such terminalion et the Currenl Agreement RalB. 'Currenl Agreement Rale' is delioed as !he billing late in effect at lhe lime 
ofp~ficellen. 
8. TERfIINATlON OF AGREEMENT; EFFECT OF TERMfjATION 
(a) Pu~~her shall have the rghlte lerrnilate t!'is Agreement al8l'lltime, wih er witho~ notice 10 A<Mlrtf6er, tel A<Mlrtf6E11's lailure 10 
rerrit payment ler i/l/eices ~ the due dale 81 such ~I~, 

(b)plillisher resllMS the r~hl te review the VlIlume eI eltYertisillJ piac:ed on aquartert./,basis and ~ Is sale iIscl9tkin te cancellhe 
conll8i':l or require l!'.ltthe Agreement mle be rIlVi;ed Lllward in is sale disQ'elilllli a~~ing p~ faIs 15% or mere below the 
quar1et~ iMltage volume needed 10 'u~illihe IweIJe.month COI1ltaa llIOOunl, nAdveniser lias such acentllld with Plillisher. The 

----------------~---------_._--

son sIIIIIl nol be doomed amer ot the right 10 cencei In the future or Illlnpose 1liiy IljIpIicallle rale adjuslment.
 
(c)lf Ihe ectlertisei demuls in lhe liMj payment ellllly sums due under th~ Aweemenl or 1liiy other Agl1lllfl18nt herelofore or here·
 
alter entered into l\flh the Publisller, Pilliisher IIIll'Io at is opilln, lermlnale all sll:h Agreements, sci the entire u~d balance el all
 
such AlI'eements slmll be invnedal~ due arC payable.
 
(d) SUbjlldtothe terms 01 subsec:tkin (e) d Ihi; Seetkin 8, A<Mln1sel slial haw the ri~tle lerminalelhis Ag_1 at any lime ~ 
writlen notice to I'utl1sher. 
(e) PIilIi;her slid ha'IIl the r~ to lermmte th~ AlJ88lllenI lot 1liiy reason and at 811/ lime by wr~811 notice to A<Mlrtser, ill wIli:ll 
evenl and 58 loog es AdveI\iser lias been meetllg is revenue, I'Il\ime er IIlher COIMIlment III Publi;herMr tine In ewrt Ihal is con· 
sistent with AiIIert~er reachilg iI& linal commlment, Advertiser sliaJI be iabIe for advertising pIior to such IBrrrlialion al hl Current 
AwoomentRaIe, 
(ij Except lor aIIIrminalkln under Seetkin 7ab!lV8, in the 8'IlIntlheAgrearrenli; terllinaled erfor 1liiy ether reason Advertiser IaikIO 
purchase during the term el the A<Mln~l~ AlJ88In&nlthe adveI1ising generallng the IMIl\l8, llliurre eT elher convn~ment due te 
Publl!l1er, Ailleniser immediale~ shall pay III Publisher the ~r el the Iolbwi~: 
(lIthe or~i1a1clll11lMment rrade 10 Publisher under the A<Mlrtf6ingAgreer11lllltor 
(i) an arneunt lor aft ad¥eR~ing publslred du!1~ the term IncllIling alMlrtising previouslj biled ('All1Ollnt Due', a~usted for space, 
ilsens and coior actuaJ~ used. The unpaid balm el such adjusted Arneunl DIre sliall be based upoll the 'Ac1ua1 Rate Earned' lor 
awertisillg during the lerm. The 'AdualRate Eamed' isdelined as the rale vd1~h weuld haYe been payaIie ~ Adveniser i the llIOOunt 
et eiMlrtf~ng ect~ purchased during the lelm had beIlIl OJnlracIed for in the firsl i151~, and such Actual Rale Earned shall be 
esceJ1ained ~ I8f8lllnce te the applicable I'ubi9her rale card in alfecIoo the dale thal the advenislng was published. 
9.INTEGRAllON 
A<Mlrtiser all'8es thai no lllpIesentalions el any kind ha'IlI been made 10 AcMn1seI ~ Pubfl5hEII or ~ any d ~s agents and Ihal ne 
understan<fl1g has been mede or agreement entered Intel elherlhan as 86t forth h«e~, 
10, FORCE MAJEURE 
Publisher shall not be iabIe torlailure te publish or distrll~e 81'11 a<Ml1IAment because III 5Irb~ ilbor dislJutBs, gMrMlllntlldioo, 
war, lire. brealldown 01 equipmenl, 18lIorisl8C\ er any elI1et cause beyood Its reasonable control. 
11.0Tl£RSERVICES 
(a) The mtes prll'lided lor "any ajlproprlate Agreement ere lor purchase Ii adYanislllJ space on~ and de net include preduct~n 
se.ovi:es Plll'Ilded ~ lhe PlillisMI. Preduction Wlkles prll'lided by toe PIilI~her may bedsOllnlinued or charged foratany time aI 
Is soiedisQ'etilI~ 
(b) Elwpi as 5\aled oIherwi;~ PIfiIIl8/lS by Adveniser te P~Ii;her for services or gIOds othellhan ad¥ertising space, Inselts and 
color sliall not be applied toward 1liiy revenue Iofal!I sel tonh in tile Agreemert 
12.COl.LEC'llONS 
NIt elJ8ernen\ IlIltered i1te beI'oIwn lhe MleniserlAIl800/ and the Plillislier shal be ga;erned ~ lhe laws 01 Ihe Stale el Maryland. 
BaIIiroore Cly sllaJl h~ wnue in any legal prooeedilil9 re/atingle Ih~ 8gIeMlIlnl.. 
In the Mnt the AilleftoorfA!l'lOO/ laiis Ie Plrllllly alMunt JiIe fer iilYerti~1IJ and the Plillisher lir(ji; ~ necessary te refer the ImIU1'it 
Ie 81'11 altorney or Ihid pal1y ter oollectkin, an 8ltltillneJ2S'Io oIlhe balMce CIWiIg sllall be assessed for c~ledkin an<l'CII altllrneo{S 
fees in adlltiollie arit Coun costs associaled with Collection. A<Mlniser sIlaIl be rrable lor all ClIGIS ilctIrred ~ Publi;her, including bUt 
notlm'*f Ie anorn6'jS' lees and expenses, "colleclingpasllile ar:coun~ sci ~ d!landillg any and al claims esserted in the ectioo. 
13.TAXES 
NIt and ell taxes, Ievie~ againsl altYerlising sllaJl be edded te the adven~ing charges, in~uding bul notlim~ed Ie any sales taxes. 
14. PREPARAllON OF ADVER11SING
 
Ad'IlIrti;e1 lepresenls and wananls.lhal it ~ lamiiar with all laws and regulatkins awlicable te i~ adl'aniaernenl(s), end thai altYer·
 
IIsll1g malerial submmed te Publisher shalf be in coll'lliance with such laws and ~ions.
 
Orr reques!, Publisher may assisl AltYertfser in pl8paring is adl'erl1selner~s) for puliIicatkin, Th~ assiistance may "dude de~,
 
e<JmPOIIlbn, tlld and 8I1'Mlrk. PIilIi;her does not assume any obigalions 10 perform alegal review el AdI'erl~els aM1isemenl(s).
 
A<Mlrtiser remaillssole~lllsponsbielortheCOnlentsllllheeiMln~ement(s)andICllcompll~with8l.ll1aws regliralV1g seeh
 
a<Mlni;in~
 

15. ASSIGNMENT; COMBINING SPACE 
This ,lgrooment 8nd lher~hls and llbiigalillllS hereunder are personal te Adveniser and may net be assigned ~~ act dMieltiser 
er~ eperalkinollaw, change of contllli ClI AcMrtfserer oIherwise IliIhIl~ the prfor\\Tillen consent dPublisller, Ie be IT<lnlsd or nlll 
Il'anted "NlI~he!s sole and ailsiilJle dlscrel~n, Al!venAr may nel assiIl'1 to, nCll ubr.e for the benef~ 81 ~Iher persen or entity, 
1liiy elthe line. raquired te be purchased ~ AdveniSer wihout Pu~ishels prior wr~n _t to be l1anted or nel granted In 
PlillshEil's so~ and abSolIte discrelon. 
Twa ClI more adveI1isers will not be alkw.ed to com~ne space oril1serlkin~ nor ~II aillertisillg agencies be aloMd Ie contine space 

• or ilse~11lIIS Ii lheir cr~nts or IlGCOUnts unless thebusi1esses adl'erlisad ere under common e~ip Irodlhe prior ajlproval eI the 
Pu~i;her has been obtained. 
16.SEVERABlLlTY • 
1181'11 prll'lisioo hereel ~ he~ Invalid or unenlorcelfie ~ ecourt el competent jurisdcllllll, such iIrIaidty slial/ not affect the valkllfy or 
operalion 81 any other prll'lisioo, and such invalid ClI unenforceable pr8'l~kin shall be deemed medifiedle the extent necessary te l8II. 
dar .enlorcealie,p~rvlngte thelullest exllintpermissille the intarrl e1lhepartles sellorlh iI1 t~ Agreement. Te Ilie lui extent, how· 
ever, thai the pIOYIsions. ~ MY applicable law may be WiMd, they are hereby vrsNe<I tel the IlIld thallhis AgeeIll8l1I be deemed a 
vaId arC binding ,agreement entoratllble in ea:ClIdance wilh lis terms. 
17. JOINT AKO SEVERAL UABtUTY OF ADVElITISING PARTY AND ADVERTlSING AGENCY 
A<Mlnisilg Party and Adve~~lIg AgeOO/ are eeeh hereby Ilbi_d, JoInt~ and severaJ~, to pay 81'11 and all arneurrts eMld 10 
P\ilisher, as and lItlen the same sl1ll1 become due and payabte.lllm1rdence wilh the terms hereJll, Ai written agreements between 
AiMlnisllg PaI1y and AiIIllI\i;i~ AgelWI', sliaJ1 include pIOYIsions whereby each such pal1y agrees that Publisher hes arijltlO recov· 
er 81'11 and ail BrroUnls awed herelll1der (r()lTl a1ther such party direcl¥ Publ6her sIBIl be at/iir(j.pal1y beneficiary of all such igJOOo 
menls. Publ'lSher i; hereby III1lI'8C8b1y awenled as each dAdvert~ng Agero(s and AdYertmg ParIy'$ at1Q1ney.;n4act. cllLllied with 
an inleres\ wlh exclusr.oe power to coIe~, !«tMl and retain 1liiy arneunls eoing Irem Advertising Party to Mi8l1i;lng Agency, er 
A<Mlnlsilg Pi¥lrr<;f Ie Ad'IlIrti;ing ~,as the case may be, pursuanl tel such agrOOIWl~ and Publisher shaI retain seeh arnolJlts 
Ie etIset aroounlS due henlunder, Each of AdI'erlising Ag;IIcy and AitIerliMg Party sllaJl imme<lal~ lJflIJn I81Eipl pay clrect~ III 
Publisher 1liiy and all arneunts IIlaJ I leoefies.lr()lTl A<Ml~i;1\g Party or Adveft~ing AgeooJ, althe case may, lor payment el amelJl~ 
IIWlId pursuanlto !hisAgreem~nl, 
18, REPRESENTA110NS AND WARRANTIES 
Each el A<Mlr16ing Party and Advertisilg Agarrcy, hereby represenls and warrants to Publisher: 
(a) II isdu~ incolJlllliJed erlCllmed, aslhe case may be, \'illl~ exlsti~ and in goed stendl'il under the laws of Iheslale 01 ~s incor' 
pellltiOll or fCllmalion, 8l1he case may be, sci has allrequ$~e poMr to own, lease and operale Is prllp6ty and 10 carry en its busI· 
ness as !I/JfI being conducted, 
(b) Ai ecIioo 00 Ihe paJl o( such P8!lY necessary for the aulhorizaiiOll, executiOll and deltfmy Ill, and the periormance of al of Is <Jbii. 
galiens under, Ihis AII'88l'1811t has been du~ leil8n. This Agieement constl~es avaI~ IlIld bilding CIliIgalion III such P8tl% 1lIl1on:e
able against I in ea:erdanoe wiIh Is terms. 
(e) The executkin ,and ~Iileryby siIch pal1y e11his AgI1l8I111lf1l do nlll, ar(j the consuJM\Blion 81 the Irwadkins co<1lemplated here
by will not, (I) viillale er ,conlliClWlh tile organlzaliOOal documents 81 su:h party or (ii) consliMe amaleriiaJ breach or deliWl or giYe 
rise to 8I'II1~n er oIher errcurrllraooe, third·party right oIlBlmretiOll, cancelleliOll, malerial moclilC8tkin er _~iOIl under 81'11 
mallllial agroomen\ undersllimlng or undertaWng te MJich I is aP8!lY or by which ~ ~ bMd, or violala or conlli:t with 81'11 ajlplk:a·
bIelav.: . 
(d) AI writ1en BIl'eemerrlSbeiMlen AiWtisi~ Party and Advertislnglq!WJ iIcIude plllvlsklns wherebyeach sucn party BIl'88S that
 
Plilisner ills eright Ie I1lOOveT any and all announts owed helMder from elher suclJ parly direclly.
 
(e) A<Mlnising Agency is authorized and has the powarto mlIIter into th~ Agreement on behalf el er in ih4l name ClI MIe~lsing Party
 
and (iQ birC Ad'IlIrtisl'il Party te this Agreemerl without the priCll \\TiII1lIl consent el Advertising Party.
 
(Q Advertising Party ~ aulneMid end has the power te {Il enler inte this Agleemerrt on behalf III or;' tile name et AdI'erltsIigAgerr<;f
 
end (~ bind Aillenisillg Agerwy 10 this AlI'88ment l\flhll~ the pIior wriIBn conserl of AdI'erlisilg Agerwy.
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