JOB RECRUITMENT ADVERTISING SERVICES CONTRACT

THIS CONTRACT is made this QT2 day of Felrus#d: 2012 byand

between THE BALTIMORE SUN COMPANY and the MARYLAND 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
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1.6

1.7

1.8

2.1

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

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

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

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

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

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

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

“State” means the State of Maryland.

Scope of Work

The Contractor shall:

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

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

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

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

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

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

23 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, 2012 and shall

continue to provide Services until February 28, 2013, unless terminated earlier as provided in this
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 Onthe 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 $112.50
Medium — 1 column; 2.29” wide, 0.60” deep $206.25
Large — 1 column; 2.29” wide, 0.95” deep $375.00
Extra Large — 1 column; 2.29” wide, 1.95” deep $750.00
B. Sunday Display Advertising Rates are as follows:

1/32 — 1 column; 2.29” wide, 2.27 deep $ 900.00
1/16 — 1 column; 2.29” wide, 4.64” deep $1,200.00
1/8 — 1 column; 4.75” wide, 4.64” deep $2,250.00
1/4 Vertical — | column; 4.75” wide, 9.35” deep $4,050.00
1/4 Horizontal — 2 columns; 9.66” wide, 4.64” deep $4.,050.00
Half Page — 4 columns; 9.66” wide, 9.66” deep $35,625.00
Full Page — 4 columns; 10.00” wide, 20.45"* deep $7,500.00
C. Wednesday Modular Ad Units are as follows:

Small — 1 column; 2.29” wide, 0.30” deep $ 84.38
Medium - 1 column; 2.29” wide, 0.60” deep $154.69
Large — 1 column; 2.29” wide, 0.95” deep $281.25
Extra Large — 1 column; 2.29% wide, 1.95” deep $562.50
D. Wednesday Display Advertising Rates are as follows:

1/32 — 1 column; 2.29” wide, 2.27" deep $ 675.00
1/16 — 1 column; 2.29” wide, 4.64” deep $ 900.00
1/8 — 1 column; 4.75” wide, 4.64” deep $1,687.50
1/4 Vertical — 1 column; 4.75” wide, 9.35” deep $3,037.50
1/4 Horizontal — 2 columns; 9.66” wide, 4.64” deep $3,037.50
Half Page — 4 columns; 9.66” wide, 9.66” deep $4,218.75
Full Page — 4 columns; 10.00” wide, 20.45” deep $3,625.00
E. If an Agency purchases both Sunday and Wednesday job advertising recruitment

services, the price for the Wednesday advertising is 50% off the rates listed above in
Sections 4.1-C and 4.1-D.

4.2 Payment to the Contractor for the Services pursuant to this Contract shall not exceed the

total sum of $250,000. The Contractor shall not receive any other payment for the Services. The
Contractor shall notify the Contract Manager, in writing, at least sixty (60) days before payments
are projected to reach $250,000. After notification by the Contractor, if the State fails to increase
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the Contract amount, the Contractor shall have no obligation to 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/ Gz 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 is-

4.4 In addition to any other available remedies, if, in the opinion of the Agency Coordinator, the
Contractor fails to perform in a satisfactory and timely manner, the Agency Coordinator may refuse
or limit approval of any invoice for payment, and may cause payments to the Contractor to be
reduced or withheld until such time as the Contractor meets performance standards as established
by the Agency Coordinator.

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

4.6 If by the end of the Contract period, the Agencies have collectively failed to place the
minimum annual rate of $75,000 in Services, the Contractor may submit a single supplemental
invoice to each Agency that ran one or more advertisements that were billed pursuant to sections
4.1(A) through (D) of this Contract (collectively, the “Print Services™) during the Contract term.
This single supplemental invoice shall cover short-fall billing for Print Services placed by the
Agency during the Contract term and shall separately reference the original purchase date and
pricing of the Print Services with the new adjusted short-fall price and current amount owed. The
short-fall billing may not exceed a 25% surcharge on the rates listed in Sections 4.1(A) through (D).
The Contractor may not short-fall bill for the Services described in section 4.[(E). All invoices
under this Section 4.6 shall be submitted to the respective Agency Coordinator by April 30, 2013.

S. Patents, Copyrights, Intellectual Property

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

to use such item or items.



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

5.3  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.

6. Confidentiality

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

7. Non-Hiring of Employees

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

8. Disputes

This Contract shall be subject to the provisions of Title 15, Subtitle 2, of the State Finance and
Procurement Article of the Annotated Code of Maryland and COMAR 21.10 (Administrative and
Civil Remedies). Pending resolution of a claim, the Contractor shall proceed diligently with the
performance of the Contract in accordance with the Procurement Officer’s decision. Unless a lesser
period is provided by applicable statute, regulation, or the Contract, the Contractor must file a
written notice of claim with the Procurement Officer within 30 days after the basis for the claim is



known or should have been known, whichever is earlier. Contemporaneously with or within 30 days
of the filing of a notice of claim, but no later than the date of final payment under the Contract, the
Contractor must submit to the Procurement Officer its written claim containing the information
specified in COMAR 21.10.04.02.

9. Maryland Law

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

10. Nondiscrimination in Employment

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

11. Contingent Fee Prohibition

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

12. Nonavailability of Funding

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



13. Termination for Cause

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

14. Termination for Convenience

The performance of work under this Contract may be terminated by the State in accordance with
this clause in whole, or from time to time in part, whenever the State shall determine that such
termination is in the best interest of the State. The State will pay all reasonable costs associated
with this Contract that the Contractor has incurred up to the date of termination, and all reasonable
costs associated with termination of the Contract; provided, however, the Contractor shall 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).

15. Delays and Extensions of Time

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

16. Suspension of Work

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

17. Pre-Existing Regulations

In accordance with the provisions of Section 11-206 of the State Finance and Procurement Article,
Annotated Code of Maryland, the regulations set forth in Title 21 of the Code of Maryland

;



Regulations (COMAR Title 21) in effect on the date of execution of this Contract are applicable to
this Contract.

18. Financial Disclosure

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

19. Political Contribution Disclosure

The Contractor shall comply with the Election Law Article, Sections 14-101 through 14-108, of the
Annotated Code of Maryland, which requires that every person that enters into contracts, leases, or
other agreements with the State, a county or an incorporated municipality or their agencies, during a
calendar year under which the person receives in the aggregate $100,000 or more, shall file with the
State Board of Elections a statement disclosing contributions in excess of $500 made during the
reporting period to a candidate for elective office in any primary or general election. The statement
shall be filed with the State Board of Elections: (1) before a purchase or execution of a lease or
contract by the State, a county, an incorporated municipality, or their agencies, and shall cover the
preceding two calendar years; and (2) if the contribution is made after the execution of a lease or
contract, then twice a year, throughout the contract term, on: (a) February 5, to cover the 6-month
period ending January 31; and (b) August 3, to cover the 6-month period ending July 31.

20. Retention of Records

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

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

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

B. It is not in arrears with respect to the payment of any monies due and owing the
State, or any department or unit thereof, including but not limited to the payment of



taxes and employee benefits, and that it shall not become so in arrears during the
term of this Contract;

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

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

22. Cost and Price Certification

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

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

23. Subcontracting; Assignment

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

24, Indemnification

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

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

24.3  The State has no obligation for the payment of any judgments or the settlement of any
claims against the Contractor or its subcontractors as a result of or relating to the Contractor’s
obligations under this Contract.

24.4  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..

24.5 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. -

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

25.  Living Wage

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

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

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

25.4 The Contractor shall make any subcontractor on this Contract aware of the Living Wage law
requirements.

26. Commercial Non-Discrimination

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

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

27. Prompt Pay Requirements

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

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

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

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

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

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

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

27.3 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.

27.4 The remedies enumerated above are in addition to those provided under COMAR
21.11.03.13 wath respect to subcontractors that have contracted pursuant to the Mmority Business
Enterprise program.
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27.5 To ensure compliance with certified MBE subcontract participation goals, the State may,
consistent with COMAR 21.11.03.13, take the following measures:

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

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

(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.

28. Electronic Procurement Transactions Authorized
28.1 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 Atrticle, Title 21, Annotated Code of Maryland.
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28.2

28.3

28.4

28.5

28.6

29.

29.1

29.2

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

“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 28.5 of this
subsection, the following transactions are authorized to be conducted by electronic means on
the terms described: The Procurement Officer, the State's Contract Manager and the
Contractor may conduct day-to-day Contract administration, except as outlined in section
28.5 of this subsection utilizing e-mail, facsimile or other electronic means if authorized by
the Procurement Officer or Contract Manager.

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

1. filing of protests;

2. filing of Contract claims;

3. submission of documents determined by the Department to require original
signatures (e.g. Contract execution, Contract modifications, etc); or

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.

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
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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:

Tricia Baldwin, Media Sales Consultant, Recruitment or
Corey Bullock, Recruitment Supervisor

501 N. Calvert Street, P. O. Box 1377

Baltimore, Maryland 21278-0001

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

CONTRACTOR MARYLAND DEPARTMENT OF

BUDGET AND MANAGEMENT
A

By: By: T. Eloise Foster, Secretary
;//5/ |7 ;L/;u/n_

V1tness

Witness/Attest

Approved for form and legal

sufficiency this 7.7 day
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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, 2012 and ending on February 28. 2013 (“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 tctake
advantage of another contract or rate for a specific type of advertising, the advertiser must sign a separate contract for such advertising.
If an advertiser does not meet the contract level for such advertising, the rate charged will be adjusted to the earned ratecard level.

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

Advertiser/Firm Name: The State of Marvland

Account Number (n/a for new account):

Address: 45 Calvert Street

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

Pho 01’, a"ll\l.

, its authorized representative

By:

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

Accepted for T

By: . , its authorized representative
Print Name: MU de/ﬂ Date: 2] ) f)j“ 2.
Manager Approval:

Finance Dept. Approval:




TRIBUNE PUBLISHING GENERAL TERMS AND CONDITIONS
THE BALTIMORE SUN X

These terms and condiiions are Addendum is hereby made part of the atached [Rate Card/andior Contract/Agreement] (the
*Advertising Agreement’) by and between The Baltimore Sun Company, (Publisher) and the advertiser named therein and party there-
to ("Advertising Party") and its advertising agency, if any ("Advertising Agency," and together with Adverlising Party, "Advertiser’), Each
such party acknowledges that the foliowing additional terms and conditions are incorporated in and made a part of the Advertising
Agreement, This Addendum, including the attached Advertising Agresment (along with any supplements, amendments, exhibits,
schedules or addendums thereto, collctively, the *Agreement’), shall be binding upon the parties.
1. ADVERTISING ACCEPTANCE; PUBLISHER'S RIGHT TO REJECT OR ALTER
(a) Submission of an adverlisement to Pubdisher does not constitute a commitment by Publisher to publish the advertisement. Publisher
accep!s advertising only by publishing such advertisement. Upon such acceptance, Advertiser acknowledges that (i) the terms and
conditions set forth in this Agreement shall apply o all advertising orders unless such terms and conditions are modilied, superseded
or otherwise altered by a written instrument signed by an authorized representative of Publisher, {ii) the terms and conditions set forth
in this Agreement shall prevail over any inconsistent terms and condtions set forth in any order or contract form of any
Advertiser/Agency and (il Incorrect rates on insertion orders which do not comrespond to the rale card will be regarded as clerical errors
and the advertisements will be published and charged for at the applicable rate at the time of publication. Incorrect rates quoted for
specific classifications of advertising will be adjusted after management reviews the ad. {iv) insertion orders containing disclaimers of
sequential fiabiiity are not acceptabde and are not legally binding or valid, Publisher has the right, in its sole and absolute discretion, to
teject any advertisement or any portion thereof. Publishers publication of an advertisement shall not affect its right to reject such adver-
lisement thereafter.
(b) Publisher reserves the right to alter any advertising material in order for the material to conform to its cument mechanical specifica-
tions. The rates stated in the Advertising Agreement shall remain the same upon a reduclion in the size of any advertisement as long as
the advertisemenl maintains the same proportion of the entire page. Publisher rates are based on column inch size rather than actual
published size, which may have shrinkage related to the printing process,
(c) Advertising will be billed based on the amount of space the ad uses if the insertion order varies from the actual ad size.
{d) Except as stated otherwise, the agreement is automatically renewed annually on the effective dale, unless the advertiser gives
wiitten notice to the Publisher or the Publisher gives written notice to the advertiser of the intent to terminate the agreement at least
30 days prior to the renewal date.
2. LAWFUL ADVERTISING; INDEMNIFICATION
Advertising Party and Advertising Agency, i applicable, jointly and severally represent and warrant that (a) any and all material submit-
ted to Publisher {1} is accurate and original, (i) does not violate any law or contract of infringe the copyrights, trademarks, trade names,
patents or other intellectual property rights of any person, (i} does not constiute uniair competition, and (v} conlzins no matter which
is libelous, an invasion of privacy o publiciy, an unkaviul appropration of any name of Exeness of i odernise infurious i the nighes
of any person; and (b) each of Advertising Party and Advertising Agency, i zpplceble, hes oblened 2l necessary consents for putl-
cation prior fo submission to Publisher, Advertising Party and Adenising Anency, # anobicable, jondy and severaly 2gre o defend,
indemnify and hoid Publisher and iis afiliztes and their respactive directors, olacers, prindpels, menagers, trefmbers, pariners, shere-
hoiders, employees, and controling persons and thelr atifialzs (Publisher and each such person being &n TndemniSed Peny’), hammr
less from and againsi af damages lo and fabdes resubing from or relating i demands, cleims, acfons or czuses of adion, assess-
ments or ofier losses, costs and axpenses refaing thereza, interest and penzkes thereon and zomeys' fees, legel les 2nd 2y oter
expenses in respedt thereof or in enorcing their righis hereunder, by reason of of resuting brom o azribwizble b s brezch of fis
Agreement, the pubication of any advertisernent by Pubisher fwhehes or noi Publisher assistzd in the preperzion df the zdvertse-
ment), or the distribution of any sample product subrmitied by Adverdsing Paryy and'or Adveriising Agency.
3, MATERIALS; COPYRIGHTS, TRADEMARKS AND INTELLECTUAL PROPERTY.
(a) Publisher has no obligation to retum ary material submiited io Publishes by or on behia of Advertser io Adveriiser of amy ather
party, and Publisher shall have no iabiiy lor ﬂs loss o des:rw:i'm
(b) Publisher shall have the right to use any advartising published in Pubfisher's ¢ fx the purpose of promaoting any of the
products and services of Publisher. Advertissr granis Publisher a mnfxd‘:s‘.:, pespeusdl, irsvoceble and wordwids Beense o
publish any and all advertising content created by Advertiser of its agenis or Publishes, incheding bt not Eniied o photographis, afi-
work, text and graphics, in any media, presently known or uninowm, induding bt not Emiled to Publisher's electranic pubkications
on the Iniernet and in any archivel retrieval system whether that inirmation is dgtally stoved or Siovred on any cther mediz. Ta the
exiznt feasle and with the use of known technologica] resources, Pubisher agrees that it wl make reasonabla efiorts to prevent
the reproduction of coupons capeble of redemption by a consumer in any of Publisher's electronic pubkicztions.
4, POSITION REQUESTS
Publisher shall not be deemed in breach of this Agreement in the event that i does not honor a speciSc pesiion greement ¢z to con-
flicting ediiorial needs, in Publisher's sole discretion. In the event Adveriser has peid a premium kv a periceder posiion, reimburse-
ment for fadure to publish in a pariicular position shal be Emitzd to the refund of such premim b Advertiser.
5. LIABILITY FOR ERRORS, OMISSIONS OR FAILURE TO PUBLISH OR DISTRIBUTE
(a) Publisher's abity for errors or omissions in advertisemenis or edverising inseris shel be bmized o the cost of adverdsing space
in an amount equal to the emoneous advertisement. Publishier’s Bebly for Eure to p.tﬁsh any adwerisermen of dsyduiz any adver
Usinginsenshalloemi‘edtoare‘undoluwmumpaidnobutﬁshcrhlm . o insest. Notwihstendng ihe kvego-
ing, Pubhshershaﬂhavemiabﬁybf and no credi shall be issued to Adverdser Jor, enors :rnldommaa}/a‘edm\ab-d
the adh or adh g insert o whers Advertiser is responsible for the emor o omission. Gredils fr enors in adverisemants
oradvemsinginsersma.enaib/ahdudbylhemmubnadb(wﬁslpmwnamor};
(b) Notwithstanding anyihing 0 the contrary herein, in no even: shed Publisher be keble 1o Adverdser or to any other parties Jor any
further damages of any kind arising {rom any beach of this Agreement or amry othes adverdsing consc, wricien of oral, of act or oris-
sion of Publisher with respect to an adveriisement or adhertising insert, induding bui ok Errited to, dredt, indirect, speciz], consequen
lial, or punigve damages.
{c) Publisher is not responsible for errors invobving orders, cancelations or comections given orely. Writzn or 2esimie conmation of
ovders, cancelations or corections mus! be received prior to Publisher’s cancellation dezdine, PubBsher wY publish adverdserments
and bill Adveriser for all adverising orders that are no canceled pror o the deadtne. Adveriises may be subedt to a cencellaton
charge when such canceliation resufis in production detays.
6. PAYMENT; DISPUTES
{a) Advertiser shall pay all invoices upon pressntment Advertiser wabves any dispute regarding any 22m includad in an imoice unless
notice of such dispute is provided to Pubisher in wriing wihin 30 days of the imvoice date.
{b} Any agency, entiiy o« person placing advertising shall pey the Publisher thz Rl Agreement amouni and shall nat disleim Kebdy
as an agent, even if the third party on whose behall the adverising was placed &s to pay the agency, ency of person.
(¢} In circumstances where cradhi is allowed to the Advertiser/Agency, payment ior & amounis shown as owsd on the stziement s dire
within 15 days from the statemen dale.
7. AMENDMENTS; WAIVERS; RATE CHANGES

Publisher also reserves the right to alter payment terms upon any material change in the Advertiser's financial status or credit wor-
thiness as determined by the Publisher. Failure of Publisher to review the frequency of advertising or cancel the conract for any rea-
son shall not be deemed a waiver of the right to cancel in the future or to impose any applicable rate adjustment,

{¢)If the advertiser defaulls in the timety payment of any sums due under this Agreement or any other Agreement heretofore or here-
afier entered into with the Publisher, Publisher may, at its option, terminate all such Agreements, and the entire unpaid balance of all
such Agreements shall be immediately due and payate.

{d) Subject to the terms of subseclion (e} of this Section 8, Advertiser shall have the right to terminate this Agreement at any tine by
written notice to Publisher.

{e) Publisher shall have the right to terminate this Agreement for any reason and at any time by written nofice to Advertiser, in which
event and so long as Advertiser has been meeling its revenue, volume or other commitment to Pubdisher over time in a way that is con-
sistent with Advertiser reaching its final commitment, Advertiser shall be fiable for advertising prior to such termination at the Current
Agreement Rate.

{f) Except for a termination under Section 7 above, in the event the Agreement is lerminated or for any other reason Advertiser fails lo
purchase during the term of the Advertising Agreement the advertising generating the revenue, volume or other commitment due to
Publisher, Advertiser mmediately shall pay to Publisher thie lesser of the following:

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

(i) an amount for all advertising published during the term including advertising previously billed ("Amount Due"), adjusted for space,
inserts and color actually used. The unpaid balance of such adjusted Amount Due shall be based upon the *Actual Rate Earned" for
advertising during the term, The "Actual Rate Eamed" s defined as the rate which woukd have been payable by Advertiser if the amount
of advertising actually purchased during the term had been coniracted for in the first instanice, and such Actual Rate Earned shal be
ascertained by reference to the applicable Publisher rate card in effect on the date that the advertising was published.

9. INTEGRATION

Advertiser agrees that no rep of any kind have been made to Advertiser by Publisher or by any of its agenls and that no
understanding has been made or agreement entered into other than as set lorth herein.

10. FORCE MAJEURE

Publisher shall not be liable for falure to publish or distrbute any advertisement because of strikes, labor disputes, government action,
war, fire, breakdown of equipment, terorist act, or any olher cause beyond its reasonable control.

11. OTHER SERVICES

{a) The rates provided or in any appropdate Agreemant are for purchase of advertising space only and do not include production
senvices provided by the Publisher. Production services proided by the Publisher rmay be discontinusd or charged for at any time 2t
() Except &5 sta'ad oherwise, peyments by Adveriser io Publisher for senvices or goods aeher than advertising space, inserts end
color shzk nct be zppbad toward eny revenue oS sei forth in e Agreement.

12 COLLECTIONS

Any agreeran: encarsd o between the Advestised/Agency and the Publisher shal be govemed by the laws of the Siate of Maryland.
BaXimore Gy shad have venuz in 2y kega) proceadings rektng to this agresment.

In e ever he AdrerfisedAgency E3s 1o pey any amount due for aderising 2nd the Publisher fnds il necessary fo reler the account
to any asomey or third paryy lor collecbon, en addona) 25% of ihe betance owing shel be assessed for collection and/or attomey’s
fe3 i addidon 1o ey coun costs ma:euu.na&:nM&masMbehbbhdmmnedWPuhﬂshq inclding but
ot brmited 10 azomeys' faes and expenses, in colecting past due accounds end in delending any and & daims assarted in the action.
13.TAXES

Ay and 2l taxss levied agamst agverising shal be 236ed 10 the adverising chasges, including but not Emited to any sales taxes.
14, PREPARATION OF ADVERTISDIG

Advzrtiser represents and warmanis thai it is kmlar with el kews and regulzSons appbicable io & adverlisement(s), and that adver-
tising matzriel subritiad ta Publisher shall be in compliznce with sueh ks and requietions.

On request, Publisher mey assist Advertiser in preparing its advert 1{s) bor publczton. This assistance may indude design,
compasion, i and arivork. Publishar does not assure 2y obligations to perfon a legal raview of Advertiser's advertisamant(s).
Advertiser remains soledy responsitke for the contents of $e edverisement(s) and for compliance wh any lews requiating such
advertising.

15. ASSIGRMENT; COMBINING SPACE

This Agraemen) nd the dghts and obbgedons hersundes 2re personal to Adverisar 2nd may ol be 2ssigned by any act o Adverliser
o by operedon o kew, chenge of eonsol o Adveriser o oeratse wihout e prior witien consent of Publsher, to be grantd o not
graniad in Publisher’s sola end absols discresion. Adveriiser may not assign to, nor uize for the bencEa of znather person o entity,
ny of the Eneage requieed to be puschasad by Adveriises wihout Publisher's prior wiizen consent, to be granied of not granied in
Publishar’s sole 2nd ahsobste dstrelion,

Two o more adverfisers wll nt be 2lowzd e combine space of inserdons. nor v3) advertising agendizs be allowed to combine spece
o inservons of e dkzris or acoounts unlzss the businesses advertised are under common oanership and the pror zpproval of the
16. SEVERABILITY

E any provision heveol ts held Imeld of uneriorceatie by a coun of sompetent jurisdicbion, such imabdly shall not allet the vebdiy or
op<reon & any cher revision, 2nd such inveSd of unendorcezble preision shall be desmed modSed o the extent necessary to ren
dzr if endoreehle, presening to the hiflest exient permissble the intent of the parties st forth in this Agreement. To the ful extent, how
ever, hat the peovisions of any eppliceble brw may be wzved, they @re herabyy weived to the end thai this Agreement be deemed a
va¥d and bindng zgreement enloreeable in 2ocordznce wih G tems.

17. JOINT AND SEVERAL LIABILITY OF ADVERTISING PARTY AND ADVERTISING AGENCY

Agverising Pany and Advertising Agency are each hizieby obbgeted, joindy and severly, to pay any and af amounis owed to
Pubfisher, a5 anvd when the same shal become e and peyable, in accordance wZh the terms hereol Al wrizen agreements between
Adverising Pary and Advenising Agency, shad indude pedsions whereby each such party agrees thet Publisher has a righ to recov-
er any anG &) amouss oved herzurder brom ether such pary rectly, Publisher shel be 2 third-party beneflicizry of a such agree-
ments. Publisher is hereby imeocably zppoiniad s each of Advertising Agency's and Adveriising Party's etiomay-n-ad, coupked vih
an intzresi, wih exdhuste powss to collact, receive and retein &y zmounts owing bom Advenising Periy to Advertising Agency, of
Adrrtising Agency 1o Adverdsiy) Pany, as e case may be, purssani 10 such agreamenss and Publishar shal reiain such amounis
10 odsel amounts due hersunder. Sach of Adverising Agency and Advenising Parly she immedizialy uwon receipt pay directly to
Pubfisher ety and 2 amourts el i receives fom Advertising Pary or Adveriising Agency, as the cese mey, for payment of amounts

oned pursizrit to this Agrzement
18, REPRESENTATIONS AND WARRANTIES
Each of Adverising Party and Adverdsng Agency, heseby represents and wamanss 1o Publsher

(a) Waiver of any term of this Agreement or faure of Publisher to terminatz this Agreement on account of any breach by A
shall not be deemed a waiver of Pubfisher's righis to subsequenily endorce anry tem or o ismmingte this Agreament by reason of ey
subsequent breach by Advertiser. No waiver by eiher party on arty an2 occasion shall extend 10 o effett or be constusd as a watver
of any right or remedy on any fuiure occasion of with respect o any pror occasion. No course of deafng & any person nor ey delzy
or omission in exercising any nigfit of remedy shal consituie 2n zmendment of this Agreemen or a weves of &y ight of remedy of
any party herelo.

{b) Except as set forth in subsection (¢} of this Section 7, no amendrent of any term, provision or condion of $his Agreement shal be efec-
ive, unless in a wriing exacuied by sach of the paries herelo thai speciically refers 1o thes Agraemant,

(c) Publisher shall have the right lo revise the advertising rates set fosth in this Agreament & any time upon notice to Adveriser
of such rates. Adverliser may terminale this Agrezment on the date the new rates become efiective by giving writien notice
within 30 days of such termination. n the event of such termination, Adveitser shell b Bzbls bor Advzrising published prior to
such termination at the Current Agl Ra:e. *‘Curtent Ag Rate’ is defined 25 the bing rate in effect 2 the tme
of publicafion.

8. TERMINATION OF AGREEMENT; EFFECT OF TERMINATION

(a) Publisher shall have the right to terminate this Agreement at any fime, with or without notice to Advertiser, for Advertiser's failure to
femit payment for invoices by the due date of such bills.

{b)Publisher reserves the right to review the volume of advertising placed on a quarterly basis and in ts sole discretion to cancel the
contract or require that the Agreement rate be revised upward in its sole discretion if advertising placed falls 15% or more below the
quarterly average volume needed to fulfill the twelve-month contract amount, if Advertiser has such a contract with Pubisher. The

[} & s duly Incorporz:2d o Sormed, as he case may be, validly exdsting and in good Sznding under e lws of the stale of its incor-
porz3on or formmzdon, as the cese mizy be, and has i regquisiie powes to own, lease and apsraiz &s property and to camy on its busi-
ness as now deing conducizd
(5) Al 2cton on the pari o such geniy necessary fov the 2whorizadon, execudon and dzhvery of, &nd the peromance of 21 of its obk-
gations undey, this Areement has been Gy ta'en, This Azreement consthnes a valid and binding obigasion of such party, enforce-
ahle 2geinst it in accordance wih it tems.
{c) The exeorson and defiery by such peniy of this Agrezment do not, &nd the consurmmason of the trznsactions contemplated here-
by wa not, { vioks:2 or cons wih the organizadonal documents of such perly of (1) consire a meterial breach or delault or give
fise to 2y Ben or other encumbrance, thdpasty ght of teaminztion, cancelzsion, maizral moddiczson o acceleration undes &y
meefe) agreemars, understzndng or undertzidng to whith it s a pery or by which it s bound, or vickstz or conict wih any apphica-
Hebew.
(d) AN wiitien agresmenis befween Advertising Party and Advertising Agency include provisions whereby each such party agrees that
Publisher has a right o recover any and all amounts owed hereunder from either such party directly.
{e) Advertising Agency is authonzed and has the power to {i) enter into this Agreement on behalf of or in the name of Advertising Parfy
and (i bind Advertising Parfy to this Agreement without the prior written consent of Advertising Party.
{f) Advertising Party is authorized and has the power to (i) enter into this Agreement on befialf of or in the name of Advertising Agency
and (ii} bind Advertising Agency to this Agreement without the prior written consent of Advertising Agency.
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