JOB RECRUITMENT ADVERTISING SERVICES CONTRACT

THIS CONTRACT is made this 5 8% day of_ |-y Bl 2014 by and
between THE BALTIMORE SUN COMPANY, LLC and the MARYLAKD 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

1.2

1.3

1.4

1.5

1.6

1.7

1.8
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a.

b,

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

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

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

“Contractor” means the Baltimore Sun Company, LLC, whose principal business address is
2711 Centerville Road, Suite 400, Wilmington, Delaware 19808 and address in the State is
SO01N. Calvert St., P. O. Box 1377, Baltimore, Maryland 21278-0001.

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

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

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

“State” means the State of Maryland.
Scope of Work
The Contractor shall:

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

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



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

¢. 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 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 30-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
terms of this Contract shall control. If there is any conflict among the Exhibits, the order of
precedence among the Exhibits shall determine the prevailing provision.

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

3. Time for Performance

The Contractor shall begin providing Services under this Contract on March 1, 2014 and shall
continue to provide Services until February 28, 2015, unless terminated earlier as provided in this
Contract. Audit, confidentiality, document retention, and indemnification obligations under this
Contract shall survive expiration of the Contract.




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 of job 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
1/8 — 1 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 $1,200.00
1/8 — 1 ¢olumn; 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 of job 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 4.1A through 4.1D.

42  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

3




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 Office grants Contractor an exemption. Contractor’s
eMarylandMarketplace vendor ID number isﬁ

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, 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: (1) 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 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 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  Ifany products furnished by the Contractor become, or in the Contractor's opinion are likely
to become, the subject of a claim of infringement, the Contractor will, at its option and expense: a)
procure for the State the right to continue using the applicable item, b) replace the product with a
non-infringing product substantially complying with the item's specifications, or ¢) modify the item
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 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, 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
information, or any otherwise unlawful use of charactetistics; (b) to include a provision similar to
that contained in subsection (a), above, in any subcontract except a subcontract for standard
commetcial 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.




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 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 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, mc]udmg the termination of the 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 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 determination of the rights and obligations of the parties, shall
be governed by the provisions of COMAR 21.07.01.12A(2).




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 contribu_tioné 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 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




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

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 counsel or defense to the Contractor or its
subcontractors in the event that a suit, claim or action of any character is brought by any person not
party to this Contract against the Contractor or its subcontractors as a result of or relating to the
Contractor’s obligations under this Contract.

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.

254 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 Contraét.

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

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

27.3 Asa 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 untll 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;

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

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

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

28.2  An “undisputed amount” means an amount owed by the Contractor to a subcontractor for
which there is no good faith dlspute 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  Anact, 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 patrticipation 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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29.5

(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 of perjury,
of all payments made to, or withheld from MBE subcontractors.

Electronic Procurement Transactions Authorized

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.

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.

“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.

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 29.5 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
29.5 of this subsection utilizing e-mail, facsimile or other electronic means if authorized by
the Procurement Officer or Contract Manager. ‘

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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30.

30.1

30.2

ﬁlmg of Contract claims;

submission of documents determined 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.

W

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.

Administrative

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. '

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

" CONTRACTOR MARYLAND DEPARTMENT OF
BUDGET AND MANAGEMENT

(SEAL)
By: T. Eloise Foster, Secretary

Q] as]0

’ l

’ o

D

Witness/Aftes Witness

Approved for form and legal
sufficiency this 2EM

APPROVED BY THE BPW: A ) )qj 404 H’S

(Date) I ! ~ (BPW Item #)
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THE BALTIMORE SUN

MEDIA GROUP

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 commitment 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 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 rate card level.

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

Advertiser/Firm Name: The State of Maryland

Account Number (n/a for new account):

Address: 45 Calvert Street

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

Date; 0?,} Q%II QO)LIL

, its authorized representative

Phone Number: 410-260-7386

By:

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

Accepted for The B

; its authorized representative

it

By:

Print Name: Date: //5/

Manager Approval:

Finance Dept. Approval:




TRIBUNE PUBLISHING GENERAL TERMS AND-CONDITI
THE BALTIMORE SUN X

These terms and conditions are Addendum is herely made part of the attached [Rate Cardiandiar Contract/Agreement] (he
"Advenising Aqreement’) by and between The Ballimare Sun Company, {Publisher) and ihe advertiser named therein and party there-
to{*Advertising Party”} and its advextising agency, if any (*Advertising Agency.” and together with Advertising Party, “Advertiser'), Each
Such party acknowledges that the following additional lems. and condfions s lncorporaled in and made a part of the Advertising
Agrosmant. This Addondum, Ineluding the altached Aoveiising Agfesmant (aiong with any suplements, amandments, exhibis,
schedules or addendums thereto, cobectively, the *Agreement’), shall be binding upon the parties,

1. ADVERTISING ACCEPTANCE; PUBLISHER'S RIGHT TO REJECT OR ALTER

{a) Submission of an awemsemem 1o Publisher does ol constitute a commitment by Publisier to pulish the adveriisement, Publisher
acoepts advertising only by publishing such advartisement. Upon such acosplance, Advertiser acknowiedges that () the torms and
conditions set forth in this Agroement shall apply 1o &ll advertising orders unless such temms and condilions ase madiied, superseded
or otherwise atered by a writen instrument signed by an authorized represertative of Pyblisher, (i) the terms and condifions set forih
in this Agreament shal prevail over any inconsistent terms and condtions set forth in any order or contragt form of any
Advartiser/Agency and (f) lncorrea ales on insertion orders which Jo not cortespondto the rale card wilbe regarded as clerical emors
and the adverfisements will be published and charged for at the appiicable rate at the time of publication. Incorreat rates quoted for
specific classifications of adverlising wil be adjusted afler management raviews tha ad. (iv} inserlion orders containing disclaimers o
saquential flabilty are not acoeptable and are nol legally binding or valid. Pubisher has the right, in ks sole and absolute discretion, lo
reject any advertisament or any portion thereol, Publisher’s publication of an advertisement shall not affact s right ko rejoct such adver-
tisoment thereafter.

{b) Publisher reserves the righ to alter any advertising maletial in order for the material fo conform ta fts curent mechanical speciicas
tions, The rates stated i the Advertising Agreement shall remain the same upon a reduction in the size of any advertisemant as long a3
the advertisement mainlains the same proportion of 1he entire page. Publisher rates 6+ based oa cokumn inch size rather then actuel
published size, which may have shwinkage related tothe printing process.

{c) Advertising will be biled based on the amount o spacs the ad uses # 1he inserfion order varies from the actua) ad size,

{d) Exoapt a3 stated otherwise, the agreament is automatically renewed annualy on the efiacive date, unless the adverfiser gives
writien notice o the Publisher or the Pubtisher gives written aolice fo the adverfiser ol the ient to terminte the agreement at leas!
30 days priot to the renewa! dats.

2 LAWFUL ADVERTISING; INDEMNIFICATION

Advertising Party and Advertising Agency, ¥ applicable, joinily and severaty represent and warrant ihat {a) any and'ad malerial submit-
fed to Publshor () is accurate and original, (i} does not violate any faw or contract of infringe the copyrighs, (rademerks, ade names,
paterts or other inteliectual property rights of any persen, (i) does not consitule unfair compaltion, and (i) cantaing no mafier which
s fibelous, an Ivasion of privacy or publicty, an unlawiul appropriation of any name o Fkeness or is otherwiss Injurigus to the righls
of any person; and (b) each of Advertising Party and Adverfising Agency, f applicable, has obtained all necassary consents for publi-
cation prior fo submission to Publisher, Advertising Party and Advertising Agancy,  applicable, joinlly and severally agres to delend,
indemnify and hald Publisher and s affiiates andthek respective diraciors, oficers, principals, managers, members, partners, share-
holders, employees, and controlling persans and their afflites (Publisher and each such person being an *Indamniied Party”), harm-
less trom and agamnst af damages to and liabifties rasuling from or relaling to demands, claims, actions or causes of action, assess-
mands or other lossas, costs and expenses relaling therelo, inlerest and penalies theraon and aftorneys'fees, legal tes and any other
expanses in respact thereal o in enforcing thelr rights hereunder, by reason of or resutting from or altibutable to fts breach of this
Agreement, the publication of any advertisement by Publisher (whether or not Publisher assisted in the preparation of the advertise-
ment), or the distiibution of any sample product submited by Advertising Party andior Advertising Agency

3, MATERIALS; COPYRIGHTS, TRADEMARKS AND INTELLECTUAL PROPERTY,

{a) Publshor has no obiigalion to relurn any material submitted lo Publisher by or on behat of Advertiser fo Mmlser or any ofher
party, and Publisher shall have no Kabiity for s foss or destruction.

{b) Publisher shall have he right 1o use any advartisiag published In Publisher's publication lor the purpose of promioting any of the
products and senvices of Publisher. Advediser grantg Publisher a non-exclusive, perpetual, imevacatde and wordwids license to
publish any and all advertising content crealed by Advertiser or its agents or Publisher, including but not Gmited to photographs, arte
work, text and graphics, in any media, pregently known or unkniown, including but not limted to Publisher's electronic publications
on the fternet and in any archival retrieval System whether Ihat miormation is digially stored ot stoied on any other media. To the
exiond foashie and wilh the use of known technological resources, Publisher agreas that i will make reasonable efforts to prevent
1he reproduction of coupons capable of redemption by a consumer in any of Publisher's electronic publications. '

4 POSITION REQUESTS

Publisher shalt not ba deemad in breach of this Agraement in the event tha it doas ot hanor a spacllic pasition agreement dueta con-
ficting editorial needs, in Publisher's sole discretion. In the evem Advartiser has paid a premésm for @ particular posiion, rimiurse-
ment for failure to publish in a particular position shall be limited o the refisnd of such premium to Advertiser.

5. LUABILITY FOR ERRORS, OMISSIONS OR FAILURE TO PUBLISH OR DISTRIBUTE

(a) Pulisher's liailty for errors or omissions in advertisements o advertising insanis shall be limfed to the cost of advertisig space
in an amount equal to the emoneous advertisement, Publicher's fiabilty for failur to pubish any advertisement or disidbute any adver-
tising ins6r! shall be (imited to a refund of any amount paid to Publisher fot such advertisement of insert. Notwithstanding the lorego-
in, Publisher shall have no liability for, and no crdit shal be issued to Adverfiser lor, emrors that do not materially alfect the valug of
the advertisamant or adverlising inserl or where Advertiser is respanisdle for the ervor or owission. Credis for orrors in advertisements
or agvertising inserts materially affecied by the eror are allowed for Ihe firs! publicalion o distrdution only.

{b) Notwithstanding anything to the contrary herein, in no event shall Publisher be iabia to Adveriiser or o any other parties for any
further damages of any kind arising from any braach of this Agreament or any olher advertising contract, writien or oral, or act or omis-
slon of Publisher with respect to an adverlisement ar advertising insert, ingluding but not limited lo, direct, indirect, special, consequen-
ial, or punitve damages.

{c) Publisher is not responsibte for enors ivolving orders, canceliations or corrections given oratly. Writien of facsimile confirmation of
orders, canosfiations or comections must be received prior lo Publisher's cancatation deadfine. Publisher wlt publish advertisaments
and bil Advertiser for al adverlising orders thal are not canceled prior lo the deadiine. Advertiser may be subject to a cmallalnon
charge whan such cancallalion resuls in produunon delays.

6. PAYMENT; DISPUTES

(a) Advertisor shall pay all invaices upon presenlmem Adverticar waives any disputs regarding any fiem included in 2n invoioe uniess
nolice of such dispute s provided to Publsher in wrting within 30 days of the invoipe date.

{b) Any agency, anity of person piacing advertising shall pay the Publisher the full Agreement amount and shall not disciaim liabilty
as an agent, evan 1 the third party on whoss behallthe advertising was placed fails to pay the agency, entty or person,

{e) Incircumstancas where credtis allowed to the AdverlisanAgency, payment for all amounts shown:as owed on the stalemert Is due
wilhin 15 days from the statement dale.

7. AMENDMENTS; WAIVERS; RATE CHANGES

{8) Waiver of any texm of this Agreement or fesiwie of Publisher to terminate this Agreement on account of any breach by Advantiser
shall not be deemed a waiver of Publisher's sights to Subsequently ertorce any tean or fo terminale this Agreement by resson of any
subsaquant braach by Advertisar. No waiver by ether party on any ane oocasion shall axtend o or effect or be construed as & waiver
of any right or remedy on any fulure occasion of with respect to any prior accasion. No course of dealing of any parson nor any delay
o OMiSSion in exercising any right or remedy shall constile an amendment of this Agresment or a waiver of any right or remedy of
any party hereto,

(b) Except as set forth in subsedtion (c) of this Section 7, no amendment of any term, provision oroond!mofmbAgaememshallbe afioo-
tive, uniess in a writing axaculad by each of the pasties herlo that specifically refers fo this Agreement.

{c) Publisher shall have the right 10 revise the adverlising retes set forth wamﬂ alagytime upon notice to Adveriiser
of such rates. Advertiser may terminato s Agraament on the datothe bocome ellecive by giving Witan'nolide
within 30 days of such termination. in the even! of such termination, Advertiser shalt be liable for Advertising published prior to
such termination gt the Current Ag Rale. ‘Current Ag ¥ Rale" is delined as the billing rate in effect at the time
of publication.

8 TERMINATION OF AGREEMENT; EFFECT OF TERMINATION

{8} Publisher shall have the right 10 lerminate this Agresment & any time, wih of withoul natice to Advertises, for Advertiser’s kailwe to
femt payment fot ivoices by the due date of such bilts.

{B)Publisher reserves the rightto review the volume of advertising placed on 3 quarierigbasis andin s sce discration to cancel (ha
contract or require 1hat the Agreement rate be revised upward in s sole discretion # alverlising placed falls 15% or more befow the
quarterly average volume needed 1o fufil the tweive-month coniract amount, f Advertiser has such a contract with Publisher, The

Publisher also reserves the right fo ater payment erms upon any material change in the Advertiser's financial status or credt wor-
thingss as determined by tna Publisher. Faiure of Publisher to review the fraquency of advertising or cancel the contract for any rea-
$0n shall not be deamed a waiver df the right to cance! in the flture or o impose any applicabla rete adjustment.

{c)ifthe advertises defauls in the finely payment of any sums due under this Agresment ar any alher Agreement haretofore of here
alter anterad into whh the Publisher, Puisisher may, at i oplion, tetminale all such Agreements, and the ettire unpaid tsaiance of al
such Agreements shall be immedialely due and payable.

{d) Subjoct to 1he 1erms of subsection (e} of this Section 8, Adveriiser shall haw the right to terminate this Agreement at any fime by
writlen notice fo Publigher,

{6) Publisher shal have the right to terminate this Agreement for arty reason Bnd at any lime by writen notice to Advartser, in which
avent and so leng as Advertiser has boen meeting ils revenus, voluma or other commiment to Pubiisher over time in a way thal is con-
sistant with Advertiser reéaching is final commitment, Advertiser shal be fable for advertising prior o such termination at the Cument
Agooment Rado,

{1) Exoapt for a lerminalion under Section 7 2bove, in the event the Agreainent is terminated or for any other reason Adverliser falk lo
purchass during the term of the Advertising Agreement the advertising generafing the rovenue, volume or other commitment dus o
Publisher, Advertiser immeciately shall pay to Putdisher the lesser of the following:

{i} the orignal commitment made to Publisher undar the Advertising Agreement or

(W) an amount for il advestising published durlng the term Including advertising proviously bilsd {"Amount Due), adusted for space,
inserts and color actually used. The unpaid balance of such adjusted Amount Due shaji be based upon he “Actual Rate Eared” for
advartising during the term. The "Actual Rate Eamed" is delined as the rats which would have baan payabie by Adverfiser i the amourt
of advertising aciually purchased during the term had bean contractad for in the first instance, and such Aciual Rate Eamed shall be
astertained by relferance to the epplicatile Publisher rate card in effect on the dae thal the edvertising was published.

9, INTEGRATION

Advertiser agrees thal no representations of any kind have been made to Advertiser by Publisher or by any of s agents end thal no
undarstanding has been made or agreement antered inio olher than as set forth heveln,

10, FORCE MAJEURE

Publisher shall nat be liable for talure to publish or distribute 2ny advarisement because of strikes, tzbor disputas, goverament action,
way, fire, brealdowa of equipment, terorlst act, or any ather cause beyond s reasonable control

11,0THER SERVICES

(8) The rates provided tor in any appropriate Agreement are for purchase of adverlising space only and do not includa production
Sarvices provided by the Publisher. Production servioas providad by the Publisher may be disconlinued or charged for at any time at
its sole discrafion.

{b} Exvept as staled otherwise, payments by Advertiser to Putlisher for services or goods other than adveitising space, Inserts and
color shall not be appliad toward any revanue tatals set forth in the Agreement.

12. COLLECTIONS

Any agreement entered into batwean the Advertiser/Agency and the Publisher shad be governed by the laws of the Stata of Maryland,
Balimore Cy shall have vanue in any legal proceedings refating to this agresmeant.

I the evert the Advartisar/Agancy i 1o pay any amount due for advertising and the Publisher finds 1 necessary to refe the account
10 any attorney of third party for colloction, an additional 25% of the balance owing shall be assessed for collaction and/or attomey's
fees in addition (o any courl costs associaled with collection. Advertiser shall be fiable for all costs incurred by Publisher, including bit
;-gt fmited to aﬂomays foes and expenses, in collecting past dve accoumis and in defending any nd al claims asserted in the action.
Any and alltaxes, lewed agamsl adverlising shall be added to the advertising charges, including but nol limited to any sales taxes.
14 PREPARA“ON OF ADVERTISING

Advertiser represents and warrants thet itis famigar with alllaws and regulations applicable 1o its advertisemant(s), and thet adver-
{isig material submitied to Publisher shall be moofmianee with such laws and reguiations.

On requast, Publisher may assist Advertisar in preparing its advertisament(s) for publicalion, This assistance may inciude design,
compastion, ted and artwork. Publisher does a0t assume any obligations to perform a legal review of Adveriiser's advertisemen(s).
Mmusal tomalns sololy responsible for the contents of the advertisemont(s) and for compliance with any faws reguiating Such
advorlising

15, ASSIGNMENT; COMBINING SPACE

This Agroementandlhe ights and obligations hereunder ere personal to Advertiser and may not be assigned by any act of Advertiser
or by cperation of law, change of control of Adverfisar or olherwise without the prier writien conseat of Publisher, 10 be granted or not
ganted i Publisher's sole end absokute discrotion, Advertiser may not assign to, nor ublize for the benefit of another person or entty,
any of the finoage maquired to be purchased by Advertisar without Publishar's prior writen consent, to be granted or not granied in
Pubiisher's sole and absolute discretion.

Two o more advertisors will not be alkowed to combine space or insertions, nor will adverlising agencias be allowed 1o combine space

. orinsertions o heir clints or accounts yniess the businesses adveriised are under comman ownership andthe prior approval of the

Publisher has boen obtained.
16, SEVERABILITY
Il any provision hereof s held invalld or unendorceabie by a cour of competent jurisdicicn, such imvaidhy shal not afiect the validity o
operation of any other pwnsm and such mvalid or unenforcgable provision shall be deemed moried 10 the extent necassary 10 fen-
der #anlorceable, presanving to the fullst extant permissile the inlent of the parties sel forth in this Agreemen, To the full eders, how-
over, that the provisions of any applicable law may bo waked, they are hereby waived to the end thal this Agreemen! be deemed &
vakid and binding agreement enforoanbie in accordance with s terms.
17, JOINT AND SEVERAL LIABIUITY OF ADVERTISING PARTY AND ADVERTISING AGENCY
Adverlising Pasty and Advertising Agency are each hereby obligated, joinlly end severally, to pay any and all amounis owad to
Publisher, as and when the same shall become due and payabls, in accardance with the tarms heredl, ANl written agreements between
Advertising Party and Advertsing Agency, shal includ provisions whereby each such party agrees that Putdisher hasa right o recov-
©r any and all amounts owed hereunder from elther such party directiy. Publisher shall be & third-perty beneficiary of at such agiee-
ments. Publisher is herety Irrevacably appoinled as each of Advertising Agency’s and Advertising Party's attomey-ndact, coupled with
an inlerest, with excsive powsr to colec), teceve and retain arty amounts owing from Advertising Party to Advertising Agency, or
Advertising Agency o Advertising Party, as the case may be, pursuant to Such agresments and Publisher sl retain Such amounts
10 offset amounts, due hereundar, Each of Adveriising Agentcy and Advertising Party shall immadiately upon receipt pay directly fo
Publisher any and 2 amounts that & repaives from Adverlistng Party or Adverfising Agency, a3 the case may, for payment of amounts
owad pursuant to this Agraement,
18, REPRESENTATIONS AND WAHRANTIES
Each ol Advertising Party and Advertising Agency, hereby represents and warrants to Publisher:
{a) Itis duly incorporated or formed, as the case may be, valdly existing and in good stending undar the [aws of the stata of its incor-
poration or formation, as hve case mey be, and has all requiste powsr 1o own, leese end operate its propesty and to carry o ta busi-
1ess as now being conduaed
(b} Adlaction on the par! of such party necassary for the sulhorization, axecution and delivery of, and the performance of all of ks obik
oalions under, this Agraemant has been duly teken, This Agreement consifuies a valid nd binding obligation of such party, enforca-
able against & in socordanoe with its terms.
{c) The execution and delivery by such party of this Agreemant do ok, and the consummalion of the transeions contempialod here-
by will ot {) viotale or confit with the arganizational documents of such party o {i) consttuie a malerial breach of delault or give
rise to any llen of ofher encurbrance, Ihid: -party right of termination, cancellation, material moddication or accelbralion under aty
malluial agrepmant, understanding o undartaking to which i is a party o by which i is bound, or violada or confliet with any applica:
bie law '
{d) Al writien agreements belwean Advertising Party and Advertising Agency include provisions whersby each such party agrees that
Publisher has @ right o racover any and & amounts owed hereunder fiom efther such party directy.
{6} Advertising Agency is authorized and has the power to (7 anler into this Agreement on behalf of or In the name of Adverfising Party
and (i) bind Advertising Party fo this Agraement without the prior written consent of Advertising Party.
{1 Advertising Party is authorized and tias the power to () anter into this Agreament on behall of or in the name of Adverlising Agency
and (1) bind Advertising Agency to this Agreement without the prior wriien consent of Advertising Agency.
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