MASTER PURCHASE AGREEMENT:
_ by and between:
HARFORD COUNTY PUBLIC SCHOOLS, MARYLAND
AND
SPORTIME LLC

THIS MASTER PURCHASE AGREEMENT made and entered into this 1st day of October 2003,
by and between Harford County Public Schools, Maryland (hereinafter referred to as “School
District”, “HCPS”, or “District™), and Sportime LLC, a corporation authorized to conduct
business in the State of Maryland (hereinafter referred to as “Supplier”).

WITNESSETH:

WHEREAS, pursuant to a request by the District, Supplier has submitted a proposal to provide a
master agreement for a National Award covering Miscellaneous Physical Education Supplies and
Equipment.

WHEREAS, HCPS desires to engage Supplier to perform said services; and

WHEREAS, HCPS and Supplier desire to state the terms and conditons under which Supplier
will provide said services.

NOW, THEREFORE, in consideration of the mutual covenants, conditons and promises
contained herein, the parties hereto agree as follows:

A, Services. Supplier will provide Miscellaneous Physical Education Supplies and
Equipment as detailed in the reference RFP and related services for HCPS in its response
to the heretofore referenced RFP to HCPS, which is attached hereto as Appendix A and
incorporated herein as a part of this Master Purchase Agreement. Notwithstanding any
other provision of this Master Purchase Agreement to the contrary, HCPS shall have no
obligation to order or purchase any Products hereunder and the placement of any
Purchase Order shall be the sole discretion of HCPS. Witholding limiting the generality
of the foregoing, the actual quantity of Products to be purchased hereunder shall be
determined by HCPS in its sole discretion.

B. Purchase Order. Purchase order shall mean any authorized written, electronic,
telephone or fax order sent or made by HCPS pursuant hereto, including, but not limited
to, written purchase orders, faxed purchase orders, and orders in such other form and/or
mode of transmission as HCPS and Supplier may from time to time agree.

C. Term. The initial term of this Master Purchase Agreement shall be three (3) years from
on or about Oct. 1, 2003, This Master Purchase Agreement may then be renewed by
mutual written agreement of the parties for three (3) additional terms of one (1) year each
upon approval of HCPS. :



D.

Compensation. HCPS agrees to pay and Supplier agrees to accept as compensation for
the products provided pursuant to this Master Purchase Agreement, the following:

1. The discounts set forth in the RFP Response and marked as Appendix D.

Invoicing. Supplier agrees to invoice HCPS as deliveries are completed. Invoices shail be
delivered to HCPS accounts payable. Each invoice shall include — as applicable — the
following data: Item Number, Purchase Order Number, Item Description, Quantity
purchased, Unit Price, Extended price and Delivery location. All purchase orders will be
invoiced separately. Each invoice submitted by Supplier shall be paid by HCPS within thirty
(30) days after approval. The Supplier has agreed to accept payment via a procurement credit
card (i.e. Visa, Mastercard, etc. "

Customer Service Representative. Supplier shall endeavor to provide customer service
representative(s) who shall be available from 8:00 a.m. to 5:00 p.m., Monday through Friday,
except general holidays, either by phone, fax, or email.

Insurance. Supplier shall maintain at its own cost and expense (and shall cause any
Subcontractor to maintain) insurance policies in form and substance acceptable to HCPS.

Termination of Contract. This contract may be terminated in whole or in part by either
party upon ninety (90) days written notice to the other party, stating the reason for the
termination and the effective date of the termination. HCPS may terminate the contract upon
thirty days (30) days written notice for non-performance or poor performance. When this
contract is terminated, Supplier shall not incur new obligations for the terminated portion
after the effective date of the termination. Whether this contract is canceled by HCPS or
Supplier as provided herein, Supplier shall be paid for products delivered.

Notwithstanding the above, Supplier shall not be relieved of liability to HCPS by virtue
of any breach of this contract by Supplier and HCPS may withhold any resonable
payments to Supplier for the purpose of offset until such time as the exact amount of
damages due HCPS from Supplier are determined.

Noetification. Notices under this Master Purchase Agreement shall be addressed as follows:

John R. Miller, Purchasing Supervisor
Harford County Public Schools, Maryland
P.O. Box 456

101 Industry Lane

Forest Hill, Maryland 21050

Supplier: Sportime LLC
Attn: Duane Puckett
Address: One Sportime Way

Atlanta, Georgia 30340



The effective date of any notice under this Master Purchase Agreement shall be the date
of receipt by the addressee. The failure of either party to give notice of default, or to
strictly enforce or insist upon compliance with any of the terms or conditions of this
Master Purchase Agreement, the waiver of any term or condition of this Master Purchase
Agreement, or the granting of an extension of time for performance shall not constitute
the permanent waiver of any term or condition of this Master Purchase Agreement. This
Master Purchase Agreement and each of its provisions shall remain at all times in full
force and effect until modified by the parties in writing.

Governing Law. This contract shall be interpreted under and governed by the laws of
the State of Maryland. The parties agree that any dispute or cause of action that arises in
connection with this contract will be brought before a court of competent jurisdiction in
the State of Maryland. '

. Incorporation of Appendices. All provisions of Appendices are hereby incorporated
herein and made a part of this Master Purchase Agreement. In the event of any apparent
conflict between any provisions set forth in the main body of the Master Purchase
Agreement and any provision set forth in the Appendixes the provisions shall be
interpreted, to the extent possible, as if they do not conflict. In the event that such an
interpretion is not possible, the provisions set forth in the main body of this Master
Purchase Agreement shall control. Appendices attached hereto and made a part hereof
include A, B, C,Dand E.

. Entire Master Purchase Agreement. This Master Purchase Agreement and the
Appendices attached hereto contain all the terms and conditions agreed upon by both
parties. No other understandings, oral or otherwise, regarding the subject matter of this
Master Purchase Agreement shall be deemed to exist or to bind any of the parties hereto.
Any agreement not contained herein shall not be binding on either party, nor of any force
or effect.

Participating Public Agencies. Supplier agrees to extend the same terms, covenants and -
conditions available to HCPS under this Master Purchase Agreement to other government
agencies (“Participating Public Agencies™) that, in their discretion, desire to access this
Master Purchase Agreement in accordance with all terms and conditions contained herein
or attached hereto. Each Participating Public Agency will be exclusively responsible and
deal directly with Supplier on matters relating to ordering, delivery, mspection,
acceptance, invoicing, and payment for products and services in accordance with the
terms and conditions of this Master Purchase Agreement. Any disputes between a
Participating Public Agency and Supplier will be resolved directly between them in
accordance with and governed by the laws of the State in which the Participating Public
Agency exists.



