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ALBUQUERQUE PUBLIC SCHOOLS (APS)
GENERAL TERMS AND CONDITIONS

1. INSPECTION, The materials, supplies or services furnished shall be exactly as specified in this order, free from defects in Seller's design, werkmanship and materials, and, except
as otherwise provided in this order, shall be subject to inspection and test by APS at all times and places. IF, prior to final acceptance, any materials, supplies or services are found 1o
be defective or not as specified, APS may reject them, require Seller to correct them without charge, or require delivery of such materials, supplies, or services at a reduction in price
which is equitable under the circumstances. If Seller is unable or refuses to correct such defects within a time deemed reasonable by APS, APS may terminate the order in whola or
in part. Seller shall bear all risks as to rejected materials, supplies and services and, in addition to any other costs for which Seller may become liable to APS under other provisicns
of this order, shall reimburse APS for alf fransportation costs, other related costs incurred, or payments to Seller in accordance with the terms of ¢his order for unaccepted materials,
supplies and services. Notwithstanding final acceptance and payment, Seller shall be liable for latent defects, fraud or such gross mistakes as amount to fraud. Any test programs
and procedures required by the specifications are in addition to, and do not limit, APS's rights provided in this Paragraph.

2. WARRANTIES. Seller warrants the materials, supplies or services furnished to be exactly as specified in this order, free from defects in Seller's design, labor, materials and
manufacture, and to be in compliance with any drawings or specifications incorporated herein and with any samples furnished by Seller. All applicable UCC warranties, express or
implied are incorporated herein.

3. ASSIGNMENT. WNeither the order nor any interest therein, nor claim thereunder shall be assigned or fransferred by the Seller except as autherized in writing by APS. No
assignment or trangfer shall relieve the Seller from its obligations and liabilities.

4. CHANGES. APS may make changes within the general scope of this order by giving notice to Seller and subsequently confirming such changes in writing. If such changes affect
the cost of, cr the time required for performance of this order, an appropriate equitable adjustment shall be made. No change by Seller shall be recognized without writlen approval
of APS. Any claim of Seller for an adjustment under this Paragraph must be made in writing within thirty {30) days from the date of receipt by Seller of notification of such change
unless APS waives this condition. Nothing in this Paragraph shall excuse Seller from proceeding with performance of the order as changed hereunder.

5. LABOR DISPUTES. Seller shall give prompt notice to APS of any actual or potential labor dispute which delays or may delay timely performance of this order.

6. TERMINATION AND DELAYS. APS may by written notice stating the extent and effective date, terminate this order for convenience in whole or in part, at any time. APS

shall pay Selier as full compensation for performance until such termination: (1) the unit or pro rata order price for the defivered and accepted portion; and {2) a reasonable amount,
not atherwise recoverable from other sources by Seller as approved by APS with respect to the undelivered or unaccepted portion of this order; provided compensation hereunder
shall in no event exceed the total order price. Such amount will be limited to the Seller's actual cost and shall not include anticipated profits.

APS may by written notice terminate this order for Seller's default, in whole or in part, at any time, if Seller refuses or fails to comply with the provisions of this order, or so fails to
make progress as tc endanger performance and does not cure such failure within a reasonable pericd of time, or fails fo make deliveries of the items or services or to perfarm the
services within the time specified or any written extensicn thereof. In such event, APS may purchase or otherwise secure items or services and, except as otherwise provided
herein, Seller shall be liable to APS for any excess costs occasioned APS thereby, including incidental and consequential damages.

If, after notice of termination for default, APS determines that the Seller was not in defauit or that the failure to perform this order is due to causes beyond the control and without the
fault or negligence of Seller {including, but not restricted to, acts of God or of the public enemy, acls of APS, acts of Government, fires, floods, epidemics, quarantine restrictions,
strikes, freight embargoes, unusually severe weather, and delays of a subcontractor or supplier due to such causes and without the fault or negligence of the subcontractor or
supplier), termination shall be deemed for the convenience of APS, unless it shall be determined that the items or services covered by this order were cbtainable from ciher sources
in sufficient time to meet the required delivery schedule.

If APS determines thal Seller has been delayed in the work due to causes beyond the control and without the fault and negligence of the Seller, APS may extend the time for
completion of the work called for by this order, when promptly applied for in wrifing by the Seller; and if such delay is due to failure of APS, not caused or contributed by Seller, to
perform services or deliver property in accordance with the terms of the order, the time and price of the order shall be subject to change under the Changes Paragraph. Sole remedy
of Seller in event of delay by failure of APS fo perform shall, however, be limited to any money actually and necessarily expended in the work during the period of delay, solely by
reascn of delay. No allowance will be made for anticipated profits.

The rights and remedies of APS provided in this Paragraph shall not be exclusive and are in addition 1o any other rights and remedles provided by law or under this order. As used
in this Paragraph, the word "Seller" includes Seller and its sub suppliers at any tier.

7. AFFIRMATIVE ACTION. Seller shall not maintain or provide racially segregated facilities for employees at any establishment under his control. Seller agrees 1o adhere to the
principle set forth in Executive Order I1246and 11375, and to undertake specifically to maintain employment pelicies and practices ihat affirmatively promote equality of opportunity for
minarity group persons and women; to take affirmative steps to hire and promote women and minority group persons at all job levels and in all aspects of employment; to
communicate this policy effectively to all persons concemed within Seller's company, with outside recruiting services and the minarity community at large; to provide APS on request
a breakdown of its labor force by ethnic group, sex, and job category; and to discuss with APS its pelicies and practices relating to its affirmative action program.

8. INDEMNIFICATION AND INSURANCE. Seller assumes the entire respensibility and liability for losses, expenses, damages, demands and claims in connection with or arising
out of any actual or alleged personal injury (including death) and/cr damage or destruction o properiy sustained or alleged to have been sustained in connection with or arising out of
the performances of the work by Seller, its agents, employees, subcontractors or consultants, except to the extent of liability arising out of the negligent parformance of the work by or
wiltful misconduct of APS. Seller shall indemnify and hold harmless APS, its officers, agents, and employees from any and all liability for such losses, expenses, damages, demands,
and claims and shall defend any suit or action breught against any or all of them based on any actual or alleged personal injury or damage and shall pay any damage costs and
expenses including atlorneys' fees, in connection with or resulfing from such suit or aclion. Seller agrees that it and its subconiractors will maintain public liability and property
damage insurance in reasonable amounts covering the above obligation and will maintain workers' compensation coverage covering all employees performing this crder on pramises
accupied by or under the control of APS.

9. PATENT AND COPYRIGHT INDEMNITY. Seller shall pay all royalty and license fees relating to deliverables and other items covered hereby. In the event any third party shall
claim that the reproduction, manufacture, use or sale of goods or items covered hereby infringes any copyright, trademark, patent, or other iniellectual property rights, Seller shall
indemnify and hold APS harmless from any cost, expense, damage, or loss resulting therefrom.

10. DISCOUNTS. APS will take advantage of prompt payment discounts whenaever possible; however these will not be used as a means to determine the low responsive and
responsible bidder. Any discount period will not begin uniil the materials, supplies or services have been received and accepied and a correct invoice submitted for payment. If
festing is required, discount period will not begin until such tests are satisfactorily completed.

11. CONTINGENCY FEES. Seller warrants that no person or selling agency has been employed or retained to solicit or secure this order upon an agreement or understanding for a
commigsion, parcentage, brokerage or contingent fee excepting bona-fide employees or bona-fide established commercial or selling agencies maintained or utilized by Seller for the
purpose of securing business. For violation or breach of this warranty, APS shall have the right to annul this order without liability or, at its discretion, to deduct from this order, price
or congideration or otherwise recover the full amount of such commission, percentage, brokerage or contingent fee.

12. PENALTIES. The New Mexico Procurement Code (NMSA 19878) imposes civil and criminal penalties for its violation. In addition, New Mexico criminal statutes impose penalties
for bribes, gratuities and Kickbacks.

13. TITLE AND DELIVERY. Title to the materials and supplies passed hereunder shall pass to APS at the F.0.B. point specified subject to the right of APS to reject upon
inspection. For any exception to the delivery date specified, Seller shall give prior notification and obtain approval thereto from APS's Purchasing Department. Order is subject to
termination for failure to make timely delivery.

14. TAX STATUS. APS holds a Class 9 Nontaxable Transaction Certificate and is exempt from payment of fax on the purchase of tangible personal property. This certificate will be
tssued upon request. It is not valid for the purchase of services including construction, or materials that become part of a construction project or for the lease of property. Seller is
responsible for payment of all applicable taxes, which will be added to inveice as a separate item at the current rate.

15. APPLICABLE LAWS. If this order is a subcontract under a U.5. Government Prime Contract, applicable clauses of the Federal Acquisition Regulations are incorporated herein
by reference. Any provision required to be included in a confract of this type by any applicable and valid Executive Order, federal, state or local law, ordinance, rule or regulation aiso
shall be deemed to be incorporated herein. Any contract or litigation resulting from acceptance of this purchase order will be construed according to the laws of the State of New
Mexico unless otherwise stated.
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October 13, 2015

Black Duck Online

Atten: Dana Bird

4820 Pan American Freeway NE
Albuquerque, NM 87109

RE: Albuquerque Public Schools
Bid 15-061MG-AM
Athletic Clothing and Related Materials

Dear Ms. Bird:

On behalf of the Albuquerque Public Schools, I want to thank you for your time and effort to
respond to the bid for Athletic Clothing and Related Materials for the Albuquerque Public
Schools.

After a consultation with the APS contracted attorney, I am pleased to inform you that Black
Duck Online is awarded a contract for this bid, with the following condition. As you are an
employee of APS in the capacity of JV Volleyball Coach at Del Norte High School, Black Duck
Inc. cannot do business with Del Norte High School or any of the feeder schools, which include
Cleveland Middle School, McKinley Middle School, Arroyo del Oso Elementary, Bel-Air
Elementary, E.G. Ross Elementary, Governor Bent Elementary, Hodgin Elementary, Montezuma
Elementary, and Zuni Elementary.

You are welcome to do busihess with all other APS school locations.
Kind regards,

Marilee P. Gallac}éﬂm

District Buyer

Letterhead Rev. 10.2015



BID No. 15-061MG-AM
ATHLETIC CLOTHING AND RELATED MATERIALS
1. Vendor: Black Duck, Vendor # 10374
2. Contract Designee: Dana Bird
Telephone:  505-884-3656
Fax: 505-884-3979
Email: danabird @blackduckonline.com
3. Order Address: Black Duck Inc. 7
4820 Pan American Freeway NE
Albuquerque, NM 87109 '
Email: duck@swcp.com

4. Remit Address: Same

5. Federal Identification No.: .
6. Special Quotation/Reference/Account Number: NA

7. Overall Catalog Discount: 32.5% off SRP, plus decoration

8. Individual Price List Discount: Under Armour, Nike, Adidas, Rox, Smack, A4, Augusta, Haooloway,
Badger, Port

0. Discount Exceptions: No exceptions

10. Minimum Order/Delivery amount per order to qualify for discount: 12 pieces
11. Miscellaneous Charges: NA

12. Delivery Charge Exceptions:  No freight charges

13. Inside Delivery of Physical Education Equipment: Yes

14. Exceptions and Conditions Company may require: None

15. Lead Time: 2 weeks

16. Return Policy:  Blank, unused: 30 days
Defective product: 90 days
Vendor error: 90 days
Customer error: no returns

17. Discount Procedures:  Discounts on total order
18. Additional Information regard.ing order procedures:  NA
19. Buyers Guide: No

20. Electronic Catalog Capabilities: www.blackduckonline.com



