Department of Administration
Purchasing Division

2019 Washington Stree} East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Master Agreement

Order Date: 04-20-2022

CORRECT ORDER NUMBER MUST
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Order Number: CMA 0212 0212 OFFICE15A 1

Procurement Folder: 1034104

Document Name:

CMA OFFICE15A-Office Supplies NASPO MASTER AGREEMENT 5737

Reason for Modification:

Document Description: CMA OFFICE15A (Original Folder: 69103)

Contract Document issued to memorialize changes to

NASPO MA# 5737 the vendor information due to Vendor name changes.
Procurement Type: Central Master Agreement
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Telephone:
Emall:
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Free on Board: FOB Dest, Freight Prepaid Effective End Date: 2022-12-19
1 VENDOR DEPARTMENT CONTACT
Vendor Customer Code: VC0000113459 Requestor Name: Mark A Atkins
ODP BUSINESS SOLUTIONS LLC Requestor Phone: (304) 558-2307
6600 N MILITARY TRAIL Requestor Email: mark.a.atkins@wv.gov
BOCA RATON FL 33496
us
Vendor Contact Phone: 304-315-2559 Extension: 22 -
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FILE LOCATION -
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#1 No 0.0000 0
#2 No
#3 No
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Extended Description:
STATEWIDE CONTRACT: OFFICE15A

Administrative change in vendor name. Specifically changing the Contract vendor name due to a corporate restructuring of the original contract provider, Office

Depot, LLc. to the new corporate division, ODP Business Solutions, LLc per the attached documents.

Contract Document CMA 0212 OFFICE15A will be issued for the following:

Vendor was: OFFICE DEPOT LLC
6600 W MILITARY TRAIL
BOCA RATON, FL 33496
FEIN: 59-2663954
wvQasis No: 000000217322

Vendor now: ODP BUSINESS SOLUTIONS LLC
6600 N MILITARY TRAIL
BOCA RATON, FL 33496
FEIN: 86-2161688
wvQasis No: VC0000113459

Effective date of change: 05/01/2022
New procurement folder: 1034104

No other changes.

Line Commodity Code Manufacturer Model No Unit Unit Price

1 44120000 LS 0.000000
Service From Service To

Commodity Line Description: Office supplies

Extended Description:

Date Printed:  Apr 21,2022 Order Number: CMA 0212 0212 OFFICE15A 1

Page:

2

FORM ID: WV-PRC-CMA-002 2020/01
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TRANSFER OF RIGHTS AND OBLIGATIONS AND CONSENT MASTER AGREEMENT #5737

This Transfer of Rights and Obligations (this “Transfer Agreement”) is entered into by and
between Office Depot, LLC (“Contractor- Assignor”) and ODP Business Solutions, LLC
(“Assignee”) with respect to all rights and obligations of Contractor-Assignor arising out of the
Master Agreement (defined below). Capitalized terms used but not otherwise defined have the
meaning given to them in the Master Agreement.

RECITALS

Contractor-Assignor entered into Master Agreement 5737 dated December 19, 2014, with the
State of Oregon Department of Administrative Services (the “State”) to provide office supplies
{the “Master Agreement”).

The Master Agreement contains a provision that Contractor-Assignor shall not assign, delegate,
or otherwise transfer any of its rights or obligations under the Master Agreement without first
obtaining the written consent of State.

Contractor-Assignor desires to assign all rights, title, and interest and delegate all duties arising
under the Master Agreement, and Assignee is willing to accept and assume the assignment of
all such rights, title, and interest and the delegation of all duties arising out of the Master
Agreement as applicable.

Both parties to the Transfer Agreement desire to induce the State to give its written consent to
the Transfer Agreement and the assignment, delegation, and assumption of the Master
Agreement.

NOW THEREFORE, in consideration of the mutual promises, terms and conditions contained in
this Transfer Agreement, the receipt and sufficiency of which are hereby acknowledged,
Contractor-Assignor and Assignee mutually agree as follows:

1. Assignment of Rights and Transfer of Obligations

Contractor-Assignor hereby (a) assigns all of its rights, title, and interest to and under, and (b)
delegates all of its duties to and under, the Master Agreement to Assignee effective May 1, 2022
(the “Transfer Effective Date”).

2. Acceptance of Assignment and Delegation and Assumption of Master Agreement

Assignee hereby accepts the assignment from Contractor-Assignor of (a) all rights, title, and
interest in and (b) the delegation of all duties arising out of the Master Agreement and assumes
and agrees to perform all obligations of Contractor-Assignor in strict conformance with the terms
conditions, requirements, and specifications therein including all amendments, if any, of the
Master Agreement from and after the Transfer Effective Date.
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3. Inducement to State to Accept Assignment

As an inducement to the State to accept the assignment and delegation contained in the
Transfer Agreement, Contractor-Assignor and Assignee agree as follows:

(a) Assignee Performance Guarantees

Assignee agrees to perform and comply with all of the obligations contained in the Master
Agreement in strict conformance with the terms, conditions, requirements, and specifications
therein including all amendments, if any, entered into between the parties as of the Transfer
Effective Date.

(b) Assignee Representations and Warranties

Assignee represents and warrants as follows:

(1) Assignee has the power and authority to enter into and execute this Transfer
Agreement and when executed and delivered, the Transfer Agreement shall be a valid
and binding obligation of Assignee enforceable in accordance with its terms.

(2) Assignee has the power and authority to enter into and perform the Master
Agreement and as of the Transfer Effective Date, the Master Agreement shall be a valid
and binding obligation of Assignee enforceable in accordance with its terms.

(3) Assignee represents and warrants that Assignee has the skill and knowledge
possessed by well-informed members of its trade or profession and shall apply that skill
and knowledge with care and diligence, so Assignee and Assignee’s employees and any
authorized subcontractors perform the obligations contained in the Master Agreement in
accordance with the standards prevalent in Assignee’s trade or profession.

4) Assignee represents and warrants that all Goods delivered under the Master
Agreement if any, are free and clear of any liens or encumbrances, and that Assignee
has full legal title to the Goods, and that no other person has any right, title or interest in
the Goods that shall be superior to or infringe upon the rights granted to the State under
the Master Agreement.

(5) Assignee represents and warrants that any Goods delivered by Assignee under
the Master Agreement, if any, shall conform to the specifications, capabilities,
characteristics, functions, and performance standards set forth in the Master Agreement
and any documentation provided by Assignee related to the Goods, shall be free from
error or defect that materially impairs their use, and shall be free from defects in
materials, workmanship, and design.
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(c)

4,

6) Assignee represents and warrants that when used as authorized by the Master
Agreement, the Goods delivered by Assignee, if any, and any use of such Goods, will not
infringe on the rights of any third party.

) The representations, warranties, and certifications set forth in this Transfer
Agreement are in addition to, and not in lieu of, any other representations and warranties
provided in the Master Agreement. All representations and warranties in this Transfer
Agreement and the Master Agreement shall be cumulative and shall be interpreted
expansively so as to afford the State with the broadest protection available.

Contractor-Assignor Representations, Warranties and Performance Guarantees

(1) Contractor-Assignor represents and warrants that (i) the Master Agreement is in
full force and effect in accordance with its terms and (ji) the Contractor-Assignor is
not in default of the Master Agreement and (iii) all payments due under the Master
Agreement as of the Transfer Effective Date have been made and (iv) Contractor-
Assignor has no claims against the State arising under the Master Agreement.

Effective Date

This Transfer Agreement is conditioned upon the State’s consent to this assignment and
delegation as evidenced by the State’s execution of the attached Consent. The Transfer
Agreement shall become effective as of the Transfer Effective Date, when (a) the Transfer
Agreement is executed by the Contractor-Assignor and Assignee, (b) the attached Consent is
executed by the State, and (c) all required approvals are received.

5.

(a)

(b)

Miscellaneous Provisions

This Transfer Agreement amends the Master Agreement only as to the assignment of
Master Agreement from Contractor- Assignor to Assignee and otherwise remains in full
force and effect.

This Transfer Agreement contains the entire agreement and understanding of the

Contractor-Assignor and Assignee with respect to the assignment and assumption of the Master
Agreement and supersedes all prior and contemporaneous agreements between the parties with
respect to the subject matter of this Transfer Agreement.

(c)

The Contractor-Assignor and Assignee agree to execute such further documents as may
be reasonably required to consummate the assignment and delegation contemplated by
this Transfer Agreement, so long as the terms of such documents are fully consistent
with the terms of this Transfer Agreement.

The State is an intended beneficiary of this Transfer Agreement. Except as set forth,
nothing in this Transfer Agreement gives, is intended to give, or shall be construed to
give or provide any benefit or right to third persons unless such third persons are
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individually identified by name herein and expressly described as intended beneficiaries
of the terms of this Transfer Agreement.

(e) The laws of the State of Oregon (without giving effect to its conflicts of law principles)
govern all matters arising out of or relating to this Transfer Agreement, including, without
limitation, their validity, interpretation, construction, performance, and enforcement.

Office Depot, LLC (Assignor) Federal Tax ID: 59-2663954

Signature and Date:

Brian Abromovage
. . VP, BSD
Printed Name and Title: P

ODP Business Solutions, LLC (Assignee) Federal Tax ID: 86-2161688

Bican At 3/10/2022

Signature and Date:

Brian Abromovage VP, BSD

Printed Name and Title:
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CONSENT OF THE STATE

1. The State hereby consents to the assignment of the rights and the delegation of the
obligations arising out of the Master Agreement by the Contractor-Assignor and the acceptance
of the rights and assumption of the obligations by the Assignee.

2. This consent is subject to the terms, conditions, representations, warranties, and
covenants of this Transfer Agreement and the Master Agreement.

3. The State and Assignee agree to execute such further documents as may be reasonably
required to consummate the assignment and delegation contemplated by this Transfer
Agreement, so long as the terms of such documents are fully consistent with the terms of the
Transfer Agreement.

The State of Oregon, acting by and through its Department of Administrative Services,
Enterprise Goods and Services, Procurement Services

ko 4. flford 3/10/2022

Signature and Date:

Printed Name and Title: Keri Ashford, State Procurement Analyst

Approved for Legal Sufficiency Pursuant to ORS 291-047:

Karen Johnson, Senior Assistant Attorney General via e-mail dated 3/4/2022

ODP Business Solutions, LLC (Assignee) Federal Tax ID: 86-2161688

Biian "“"’"““‘2’ 3/10/2022

Signature and Date:

] i Brian Abromovage VP, BSD
Printed Name and Title:
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THE ODP CORPORATION
November 1, 2021

A Message to Our Customer Community:

| shared with you in May 2021 the exciting news that The ODP Corporation planned to pursue a
separation into two, independent, publicly traded companies to better position us to serve you
and meet all of your current and future office supplies and business services needs.

This separation represents a material step in the evolution of our company and one that we
strongly believe will unlock significant opportunities for you. By pursuing a more defined and
focused strategy, we expect to become more flexible and innovative, enabling us to better
support your business.

We've made significant progress over the last six months in the separation process:

e We now intend to structure the separation as a tax-free spin-off of our consumer
business, including Office Depot and OfficeMax retail locations and officedepot.com.

e Gerry Smith will continue to serve as CEO of The ODP Corporation (ODP), a leading
B2B solutions provider serving small, medium and enterprise ievel companies, following
the separation.

o ODP will consist of several operating companies, including our current Business
Solutions Division, which will be renamed ODP Business Solutions. ODP will also
continue to own the global sourcing operations and other sourcing, supply chain and
logistics assets.

As | shared with you previously, the separation will have minimal impact on our service
offerings, and we will continue to honor our customer programs, including retail purchasing
options. However, because ODP and Office Depot will be separate, independent companies,
our written customer agreements must be updated. Your account representative will be in touch
in the next few weeks to discuss how to best execute these updates. The separation remains on
track to be completed in the first half of 2022, and we will need updated written agreements to
be executed before then.

I look forward to providing you with relevant updates as they develop. In the meantime, if you

have any questions, please do not hesitate to reach out to our help center or to your account
representative.

I'd like to thank you again for your continued loyalty and support. We greatly value your
business and are honored to continue to serve as your go-to office supplies and business
services provider.

Sincerely,

St

Stephen Mohan
EVP, Business Solutions Division
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¥ | Post Office Box 50130 THE BUYER.
Charleston, WV 253050130 Order Date: 2015-01-13
Order Number: CMA 0212 0212 OQFFICE15 Procurement Folder: 89103
Document Name: OFFICE16-Office Supplies Reason for Modification:
Document Description: OFFICE15-Office Supplles
Procurement Typs: Central Master Agreement
Buyer Natmne:
Telephone:
Emall:
Shipping Method: Effective Start Data: 2015-01-08
Free on Board: Effective End Date: 2017-01-07
OFFICE DEPOT Requestor Name: Tara Lyle
4700 MUHLHAUSER RD Requestor Phone: (304) 558-2544
Requestor Emalil: tarallyle@wv.gov
HAMILTON OH 45011
us
Vendor Contact Phone: (561) 438-3336 Extension:
Discount Percentage: 0.0000
Discount Days: 30
AlLL STATE AGENCIES STATE OF WEST VIRGINIA
VARIOUS LOCATIONS AS INDICATED BY ORDER VARIOUS LOCATIONS AS INDICATED BY ORDER
No City wv 99999 No City WV 99999
us us
any,
AGENCY COPY
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&
Date Printed: Jan 13,2016  Order Number: OFFICE15 Page: 1 FORM 1D : WV_PRC_CMA 001 9/14



Exiended Description:
BLANKET OPEN-END CONTRACT

This blankel open-end contract with Offica Depot, Inc, (Master Agreement No. PA5737) Is In accordance with Leglslative Rule Saction 148-1-7-9.1 and is to provid
office suppiegp io all state agencies and politdcal aubdlv‘slons. ) 8 °

Effective date of the contract: 01/08/2015 through 01/07/2017.
Agencles order items In the contract as as those ltems are not covered statewlde contract issuad by the Pu, Division. S|
%tr%ds tha aonlahqgms on the Office Depot égrr:gact Include but not limited to: P, aﬂ?IP12. HOUSE14, SANPAP13, FOOB?“&“NEINH 1A, D(:‘{ieﬁ?'f"li‘e 11A, and

SEE ATTACHED PAGES FOR MORE INFORMATION.

Line Commodity Code  Manufacturar Model No Unit Unit Price
1 44120000 LS $0.000000

Description: Office supplies
Extended Description:

[ Totat Order Amount OpenEnd |

Date Printed: Jan 13,2015  Order Number: OFFICE16 Psge: 2 FORM ID : WV_PRC_CMA_DD1 8114



OFFICE16

Document Phase
Draft

Document Description
OFFICE15-Office Supples

Page 3
of3

ADDITIONAL TERMS AND CONDITIONS

See attached document(s) for additional Terms and Conditions




OFFICE1S

Agencies may order any designated item from the vendor’s catalog. Designated
items will be marked on the vendor’s website with an orange “C”.

Agencies must obtain a confirmation of every order and this must be retained for
orders-less than $10,000.00.

For orders over $10,000.00, a quote shall be submitted as an aftachment and
processed as a CDO (central delivery order) through the Purchasing Division.
Agencies must submit a copy of the quote or order confirmation with every invoice
to ensure payment.

Agencies should indicate the master agreement number, PA 5737, on all orders or
quotes.

Agencies may utilize this contract via internet, phone and fax. All prices include
shipping cost. No shipping cost shall be paid and no minimum order is required
for free shipping.

The following is incorporated by reference and made a part of hereof:

1. State of Oregon -Master Agreement with Office Depot, Inc.-Master
Agreement Number PA 5737;

2. Participating Addendum signed by the State of WV and Office Depot,
Inc.;

WV-96;
Goods and Prices attachment;

WSCA-NASPO Master Agreement Terms and Conditions; and

I O

Specifications.

Agencies may still use www.officemaxworkplace.com or www.officemaxsoluions.com
platforms for ordering.

All user information such as user id and password remains the same.

Contact Information - Office Depot, Inc.
Mick Bell
Tel: 304.781.7766
mick.bell@officedepot.com




State of Oregon

MASTER AGREEMENT
WITH

Office Depot, Inc.

FOR OFFICE SUPPLIES AND SERVICES Toner, Paper,
Recycled-Content/Green Products and other
Miscellaneous Products

Master Agteement number PA 5737



EXECUTION COPY

This Master Agreement ("“Master Agreement®) is between the State of Oregon, acting by
and through
PS8™) on behalf of the member states of the WSCA-NASPO Cooperative Purchasing
Program (*WSCA-NASPO™), and Office Depot, Inc., a Delaware Corporation

(*Contractor'’).
Section 1 -Master Agreement

11

12

its Department of Administrative Services, Proourement Services (*DAS

Parties

1.L1
L1.2

1.13

1.1.4

The only parties to this Master Agreement are Contractor and DAS PS,

Patticipating States may enter into Participating Addendum with
Contractor substantially in the form attached hereto as Exhibit A,

Purchesing Entitles may purchase goods and related services specified in
Exhibit B (“Goods™) by issuing ordering instruments that create and
become part of separate contracts (“Contracts™). The only parties to
Contructs created by ordering instruments are the applicable Purchasing
Entity and Contractor.

As used In this Master Agreement, “Purchasing Entity” means: a state,
city, county, district, other political subdivision of a State, and a nonprofit
organization undet the laws of some states if authorized by & Participating
Addendum, who issues & Purchase Order agsinst the Master Agreement
and becomes financially committed to the purchase,

Process

1.2.1

Purchasing Entities mey order Goods during the Term of this Master
Agreement using an ordeting instrament:

a) Purchasing Entities may usc an electronic ordering method when the
Purchasing Entity is using a Small Purchase Order Transaction System
(SPOTS) card (or compatable ardering method in Purchasing Entities
not in the State of Oregon).

t) Purchasing Entities may use their own purchase order forms as
ordering instruments a3 agreed to by Contractor,

¢) To be effective, the ordering instrument must specify all of the
following:

i) Language stating that the ordering instrument is submitted under
this Masler Agreement (and invlude the Master Agreement
reference number from the Master Agreement covershest).

if) The specific Goods and quantity of each item ordered.

iif) The net price.

iv) The requested delivery schedule.



122

123

124

1.2.5

1.26

1.2.7

l 1218

1.3 Prices
13.1

EXECUTION COPY

¥) The delivery location(s).

vi) The invoicing address,

vii) The Purchasing Batity's authorized representative and relevant
contact information, including an e-mail address or fax number.

A Contract oreated by an ordering instrument consiats only of the terms
specified or required by this Master Agreement. Additional, different or
conflicting terms and conditions in any purchase order(s) or any other
form of either a Purchasing Entity or the Contractor may not vary the
texms of the Master Agreement, Additional, different or conflicting terms
and conditlons on r purchase order or other form are of no effect.

Contractor shall accept ordering instrumants from Purchasing Bntitles that
comply with the provisions of this Master Agreement until this Master
Agreement terminates, Contractor may, but is not required to accept an
ordering instrument that requests delivery schedule of less than asy
minimum lead time (if any) specified in Exhibit B.

An ordering instrument is desmed acoepted by Contractor unless
Contractor rejects an ordering instrument within 10 business days afier it
is received. Contractor may reject an ordering instrament: {) using the
same means as were used to deliver the ordering instrument, or i) by e~
mail or facsimile if that informetion is evident on the ordering instrument.
Contractor shall specify the reason(s) for rejoction.

Accepted ordering instruments establish separate Contracts between the
Purchssing Entity and Contractor and jnclude the terms set forth in
Sections 2 and 3. As used in the Contracts, “Master Agreement” means
this Master Agreement,

The State of Oregon is not abligated or liable under an ordering instrument
unless a State of Oregon agency is purchasing Goods as the Purchasing
Entity,

Nothing in this Master Agreement obligates any Purchasing Entity to
place any ordering instrument,

Contractor shall reject an ordering Instrument that does not meet the
requirements of this Master Agreement.

Bxoept as provided in thiz Section, during the Term of this Master
Agreement, Contractor shall offer Goods to Purchasing Entities at prices
thet do not exceed the prices listed in Exhibit B,

OFFICE DEPOT-OFFICE MAX MERGER AND
CONSOLIDATION OF PLATFORMS: Office Depot and Office Max



EXECUTION COPY

merged in 2013, and the combined company is operating under the name
Office Depot, Inc. and Office Max is a wholly owned subsidlary of Office
Depot, in¢. The Parties also acknowledge that as a result of the merger,
Contractor is consolidating the ordering and billing platforme of the two
companies into one, but that the consolidation is not yet complete, and
there may be some price differences between the Office Depot North
Cetalog (OfficeMax) and the Office Depot South Catalog (Office Depof),
including the Jist prices on the two platforms as described

hecein. Contractor shall work diligently to try to complete the
consolidation of the ordering and billing platforms for Participating
Entities within six (6) months of the Effective Date and as set forth in this

Master Agreement.

On a monthly basis, Contractor shall provido 2 file to DAS P8 that lists
those Contract Catalog Products that are contained in both the Office
Depot North Catalog and the Office Depot South Catalog that have an
exact match of manufacturer, UPC (Universal Product Code), and unit of
measure (*Identical Vendor Catalog SKU™) and have different list prices
on each of the Office Depot North platform and the Office Depot South
platform. Within six (6) months of the Effective Date, pricing for all
Identical Vendor Catalog SKUs as well as pricing for Catalog Contract
Products that are contained in the SP Catalog, but not in the Office Depot
Narth Catslog or the Office Depot South Catalog (“SP Products*) for alt
Participating Entity customers, no matier which platform they are then
currently on, shall be pricod at the same sell price that the then current
Participating Entity customers on the Office Depot South platform are
being charged. For purposes of clarification, once an Identical Vendor
Catalog SKUJ and an SP Product is priced as set forth in the proceeding
sentence, such product shalt not be priced at the list price as set forth in the
Office Depot North system of recard even if the customer purchasing the
products is then currently on the Office Depot North ordering platform,
but such product will be priced at the Office Depot South platform system
of record in accordance with the Office Depot South list price definition in
section 1.3.6.1(d) for all Participating Entities. The parties understand and
agree that the foregoing will oocur on a monthly basis so that the lst of
Identical Vendor Catalog SKUs and SP Produocts that have different
pricing will continue to decrease on a rolling basis.

If Contractor determines that it will need to extend the six (6) month
period set forth in this section to achieve the pricing uniformity as
described herein, Confractor and DAS PS shall cooperate in good faith,
and upon mutual agreoment, extend suck time period as the parties deem
necessary.

On a quarterly basis, Contractor agrees to review purchases made by
Legacy Office Depot North Customers and provide a credit to each
Legacy Office Depot North Customer who paid a higher sell price for an
Identical Vendor Catalog SKU and/or SP Product on the Office Depot
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North platform, than the identical item was priced on the Office Depot
South platform, due to the pricing structure on the two platforms as
described in section 1.3.6.1(a). Any such credit will be provided to the
applicable customer within 45 days of the end of each quarter. The parties
agree that any price difference will not be deemed to be a pricing error nor
overpayment by a Participating Entity. Once a Legacy Office Depot Notth
Customet has transitioned to the Office Depot South platform, their
purchases will no longer be reviewed.

Contractor and Purchasing Entity may agree to lower prices for Goode.
‘Those lower prices apply only to applicable Contracts between Contractor
and Purchasing Butity.

Reserved

The discount parcentage or amount offered in each of the 49
categories of Goods Listed on Exhibit B will remain the same (or may
increase) throughout the life of the Master Agreement including any
renewals. The discount percentage or amount may never decrease.

Goods that have been approved and that meet the category standards tisted
in Exhibit B, products may be added or deleted every six months as
approved by DAS PS. Contrector or DAS PS may provide a list of goods
that may be approved and added. DAS PS may prohibit goods on this
Master Agreement for environmental health or performance reasons, In
addition the DAS PS or conteactors may rejuest to add new goods that
meet the specification In Bxhibit B. All goods added must be at the same
discounts already agreed upon and cannot be lesser than what was agreed
upon for cach category. However, the discount can always be deeper.

Commencing after the first year of the Master Agreement Contractor may
request unit price increases, for everything other than paper, from DAS PS
no more often then every 6 months Coniractor must submit a request to
the Contract Administrator in writing at least 60 days before the proposed
effective date of the increase. The request must show all proposad
increases by line item and include supporting documentation acoeptable to
DAS PS and must be auditable and verifiable. DAS PS may require
Cantractor to provide U.S. Bureau of Lubor Statistics Produoer Price
Index or Consumer Price Index data or any other relevant manufactuter or
industry data substantiating the increase.

N

1.3.6,1 Platform Transition for Participating Entities”

(a) Upon the Bffective Date, existing Participating Entity customets
currently purchasing from the OfficeMax ("Office Depot North") platform
(*Legacy Office Depot North Customers”) will continue to purchase from
that ordering platform: until the parties mutually agree upon 4 fransition
date to move the Participating Entity customer to the Office Depot
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("Office Depot South”) platforin. The Office Depot North platform will
not be avaitable to Participating Entities after December 1, 2016, therefore
all Legacy Office Depot North Customers must be transitioned to the
Office Depot South platform by December 1, 2016. Bach Legacy Office
Depot Notrth Customer's transition date will be subject to its ability to
transition, its coordination of the transition and completion of any
necessary actions or documentation necessary to be completed. Existing
Participating Entity customers cirrently purchasing from the Office Depot
South piatfiorm will continue to purchase from that platform. New
Participating Entity customers purchasing under this Mastor Agreement
will purchass fram the Office Depot South platform. Participating Bntity
customers (state agencies and other govetnmental entities) of this Master
Agreement will, through the execution of a Participating Addendum,
acknowledge the platform they will be using. For purposes herein, once a
Legacy Office Depot Notth Customer transitions to the Office Depot
South platform, such customer shall no longer be included in the definition
of Legacy Office Depot North Customer.

Pricing and Pricing Unification

(b) Products that are offered under this Master Agreement will be
“contained in at least one of the following catalogs in use at the time of the
creation of the price plan or pricing update, as applicable: (1) the SP
Richards printed catalog (“SP Catalog"); (2) the primary printed catalog in
use for acconnt oustomers of Office Depot’s Business Solutions Division
(“Office Depot South Catalog™); and (3) OfficeMax’s full-tine office
products catalog, the *OfficeMax Maxj Catalog" (“Office Depot North
Catalog™), Such produots, except for those on the RISI paper list will
collectively be referred to herein as the “Conitact Catalog Products.”
Participating Entitles that are purchasing off of the Office Depot North
platform will be able to purchase those Contract Catalog Products that are
contained In the SP Catalog and the Office Depot North Catalog.
Participating Entities that are purchasing off of the Office Depot South
platform will be able to purchase those Contract Catalog Products that are
contained in the SP Catalog and the Office Depot South Catalog,

{(c) The Coniract Catalog Products will be priced at a list less discount by
category as set forth in Exhibit B. The “list price” shall be as sot forth
below. For purposes of clarification, those Contract Catalog Products that
are contained In at least one of the Office Depot North Catalog and/or the
Office Depot South Catalog shall be priced utllizing the “Vendor Catalog”
discounts per category as set forth in Exhibit B and those Contract Catalog
Products that are contained in the SP Catalog, but are not in the Office
Depot North Catalog and the Office Depot South Catalog, shall be priced
utilizing the “Wholessale Catalog” discounts per category as set forth in
Bxhibit B,
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(d) Contractor and DAS PS uanderstand and agree that "list price” shall
mean the system list price for the Contract Catalog Product for the
applicable platform, except as provided in subsection (e) below. For the
Legacy Office Depot North Customess who are purchasing under the
Office Depot Notth platform (as described in subsection (g)), "list price”
shall mean the list price shown in the Office Depot North system of record
at the time the price plen for such Participating Entity customer is created
or updated in accordance with the terms of this Master Agreement. For all
other Participating Entity customers, (who are purchasing under the Office
Depot South platform), "list price” shall mean the list price shown in the
Offioe Depot South system of record at the time the price plan for such
Participating Entity customer is created or updated in accordance with the
terms of this Master Agreement, As such, it is explicitly understood that
when a Legacy Office Depot North Customer transitions to the Office
Depot South platfotm, upon the effective date of such transition, "Hst
price" shall mean the list price shown in the Office Depot South system of
record in accordance with the terms of this Master Agreement, Pursuant
to the foregoing, the parties understand and agree that prices based on list
less discounts may vary between platforms and further agree that the
foregoing may result in different pricing at an individual item level.

(e) On a monthly basis, Contractor shall provide a file to DAS PS that lists
those Contract Catalog Products that are contained in both the Office
Depot North Catalog and the Office Depot South Catalog that have an
exact match of manuficturer, UPC (Universal Product Code), and unit of
measure (“Identical Vendor Catalog SKU™) and have different list prices
on each of the Office Depot North platform and the Office Depot South
platform, Within six (6) months of the Effectlve Date, pricing for all
Identical Vendor Catalog SKUs a3 well 8s pricing for Catalog Coniract
Products that are contained in the SP Catalog, but not in the Office Depot
North Catalog or the Office Depot South Catalog (“SP Products™) for all
Participating Entity customers, no matter which platform they are then
outrently on, shall be priced at the same sell price that the then current
Participating Ratity customers on the Office Depot South piatform are
being charged., For purposes of clarification, once an Identical Vendor
Catalog SKU and an SP Product is priced as set forth in the proceeding
sentence, such product shail not be priced at the list price as sot forth in the
Office Depot North system of record even if the customer purchasing the
products is then currently on the Office Depot North ordering platform,
but such product will be priced at the Office Depot South piatform system
of record in accordance with the Offioe Depot South list price definition in
subsection (d) for all Participating Entitles, The parties understand and
agree that the foregoing will oocur on a monthly basis so that the list of
Jdentical Vendor Catalog SKUs and SP Products that have different
pricing will continue to decrease on a rolling basis.

If Contractor detormines that it will need to extend the six (6) month
period set forth in this section to achieve the pricing uniformity as
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described herein, Contractor and DAS PS shall cooperate in good faith,
and upon mutual agreement, extend such time petiod as the parties deem

necessary.

() On a quarterly basis, Contractor agrees to review purchases made by
Legacy Office Depot Narth Customers and provido a credit to each
Legacy Office Depot North Customer who paid a higher sell price for an
Identical Vendor Catalog SKU and/or SP Product on the Office Depot
Nosth platform, than the identical item was priced on the Office Depot
South platform, due to the pricing structure on the two platforms as
described in subsection (a). Any such credit will be provided to the
applicable customer within 45 days of the end of each quarter. The parties
agree that any price difference will not be deemed to be a pricing error nor
overpayment by a Participating Entity. Onoe a Legacy Office Depot North
Customer has transitioned fo the Office Depot South platform, their
purchases will no longer be roviewed.

Product Classification

(&) Far sach updste of products, Contractor shall provide DAS P8 with a
file containing the classification of products per category and DAS P8
shall provide approval of such classification within three (3) business
days, in writing, priot to any product updates being effective. If DAS PS
does not approve, the parties shall work together to promptly create
mutually agreed upon classifications.

1.3.7 Paper price changes for paper items, except for those paper items that are
coatained in category 32 (in Exhibit B) will be based on the RISI (Resource
Information System Inc.) index. Contractor may adjust Paper Prices for the
‘approved paper items one time in any given calendar quarter, at any time during
the calendar quarter. Contractor may only request an adjustment if the RISI Table
6 (Resource Information Systems Inc. Table 6: Uncoated Freesheet Section, St. no
4 92 bright xerographic) Index for such products has changed from the date of the
Proposal or from the date of the last approved ohange, whichover is later.
Contractor must give DAS P§ or the Contract Administrator 30 days prior notice
of any such requested change. Contractor must verify, in writing, all such Paper
Price changes, if any and all such Paper Price Changes, if any, are subject to audit
by DAS PS.

If Contractor fails to request a paper price adjustment to the approved
paper items 30 days prior to the adjustment date, the adjustment will be
effective 30 days after DAS P8 or the Contract Administrator received the

written request.

Although DAS PS and Purchasing Entities prefer that theee adjustments
happen as close to the beginning of the calendar quatter as possible
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Contractor may request and take RISI Table 6 supported Paper Price
increase at any date In the quarter provided there i3 no more than one
change per quarter and that DAS PS or the Contract Administrator has
received the required 30 day notice, In no event shall Contractor
implement more than one Paper Price increase in any given quarter.
Contractor shall reflect any Paper Price deoreases based upon RISI Table
6 deorease no later than 30 days afier the RISI Table 6 decrease or the first
business day of the next calendar quarter, whichever comes first.

No retroactive contract price adjustrments will be allowed.

The price adjustment for the above reforence approved paper items shal)
be based on the RISI index effsctive the date of the Proposal Submittal.

WSCA/NASPO Admiuistrative Fee.

Contractor shall remit to WSCA-NASPO the WSCA-NASPO Administrative Pee
and quarterly sales reports. Requirements for payment of the WSCA-NASPO
Administrative Fee and usage reporting to WSCA-NASPO are specified in
sections 26-27 of the WSCA-NASPO Mastor Agreement Terms and Conditions,
attached hereto as Exhibit D.

Term of Master Agreement

1.5.1

1.5.2

{.53

The initial tetm of this Master Agreement begins on the date this Master
Agreement has been signed by DAS PS and Contractor and all required
approvals have been obtained (the “Effective Date™) and ends 2 years after
the Effective Date, unless sooner terminated or extended as provided in
this Master Agreement. DAS PS has the option to extend this Master
Agreement for additional terms, with muiual agreement by Contractor for
additional one year periods, provided, however, that the total term,
including the initial term and all renewals, may not be mor than 8 years
from the Effective Date. If DAS PS and Contractor mutuaily agree to
extend the tetm, the parties will execute written egreament of their
exercise of the option to extend, no Iater than 30 calendar days before the
expiration of the then~current term, The initial term and all extension
terms are collectively the “Term™ of this Master Agreement,

After this Master Agrecment is terminated, Contractor shall not accept
new ordering Instruments,

Termination of this Master Agreement also terminatos ordering
instruments in which ihe Contractor is not legally required to deliver
specific quantities of Goods et specific times. The intent of this paragraph
is to terminate what is commonly known as a blanket purchasae order (an
order that may contain detail of the Goods, but actual sale of Goods is

made by perlodic releases that specify a date for delivery of specific
Goods).
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1.54 Except as provided in Section 1.5.3, termination of this Master Agreement
does not terminate any right or obligation of a party to a Contract that is
based on an ordering instrument accepted before termination of this

Master Agreement,

1.5.5 DAS PS may terminate this Master Agreement upon 30 calendar days’
written notice to Contractor for any or no reason.

1.5.6 DAS PS and Contractor may terminate this Master Agreement upon
mutval agreement.

Insurance Y

Contractor shall obtain insurance specified in Exhibit C and shall maintain the
insurance as required by DAS PS until all Contracts under this Master Agreement
are terminated.

Miscellaneous

1.7.1 WSCA/NASPO Terms and Conditions. Incorporated herein and attached
hereto as Exhibit D are the WSCA/NASPO terms and conditions.

1.7.2 Choice of Law, The laws of the State of Oregon (without giving effect to
its conflicts of law principles) govem all matters arising out of or relating
to this Master Agreement, including, without limitation, its validity,
interptetation, construction, pecformance, and enforcement

Designation of Forum ent fo Jurisdiction. Anypatlybtlngmga
legal action or proeeedlng ngainst any other party arlslng out of or relating
to this Master Agreement shall bring the legal action or proceeding in the
Cirouit Cowrt of the State of Oregon for Marion County or if the
proceeding must be brought in federal court in the United States District
Court for the District of Oregon. Each party hereby consents to the
exclusive jurisdiction of such court, waives any objection to venue, and
waives any claim that such forum is an inconvenient forum

1.7.3

1.74 Amendments. DAS PS and Contractor may need to modify selected
terms, conditions, price(s) and services under this Master Agreement due
to the following illustrative, although not exhaustive, categories of
anticipated amendments:

i. Amendments to extend the term of the Master Agreement for
additional periods;

10
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iL Amendments to add new Goods within the scope of the Master
Agreement, if any, at the prioes specificd within the Master
Agresment or at a discount to these prices, or amendments to
delete Goods; or

fil, Amendments to increase or decrease prices for the Goods.

All amendments must be in writing and signed by all approving parties
before becoming effectiva. Only DAS P8 and Contractor have the final
authority to execute changes, notices or amendments to the Master
Agreement.

Transfer, Contractor shall not assign, delegate or otherwise transfor any of
its rights or obligations under this Master Agresment without first
obtaining the written consent of DAS P8, except Contractor shall have the
right to assign this Master Agreement to any of its subsidlaries with the
prior writien notice to DAS PS. DAS P8’s consent to any subcontract (or
other delegation of duties) does not relieve Contractor of any of its duties
or obligations under this Master Agreement. This Master Agreement is
binding upon and Inures to the benefit of each of the parties, and, except as
otherwise provided their permitted legal sucoessors and assigns.
Notwithstanding the foregoing, Contractor shail have the right, with prior
writtent notice to DAS P8, to use those third party subcontractors that
Contractor utillzes in its day to day opetations, including delivery carriers
and customer service.

Countterparts. This Master Agreement may be executed in two or more
counterparts, each of which is an original, and all of which togsther are
deemed one and the same instrument, Notwithstanding that all parties are
not signatories to the same countetpart.

jeure. Neither party Is responsible for delay or default cansed by
an unallocated risk such as fire, riot, and acts of God or wat, or by any
other cause not within the controi of the party whose performence is
interfered with, and, which by the exercise of reasonable diligence, the
patty is unable to prevent. DAS PS may terminate this Master Agreement
upon written notice after determining such dolay or default will reasonebly
prevent successful performance of this Master Agreement.

In the event of any such delay, Contractor’s obligations are suspended to
the extent of and for the duration of such causes. However, Contractor
ghall take al! good faith efforts to eliminate the cause of any such delay,
and upon the cessation of such causs, shall resume performance of
Contractor’s obligations with all reasonable diligence. If necessary, the
period for performance under this Master Agreement will be extended to
cnable Contractor, once such causes have been removed, to fulfill its
obligations hereunder,

11
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This Master Agreement, together with the attached
exhibits, constitutes the entirc agreement between the parties and merges
ali prior and contemporaneous communications with respect to the subject
matter,

Notices, Except as otherwiss expressly provided in this Master
Agreement, any comumunications between the parties, or notices to be
given under this Master Agreement, are effective only if given in writing
by personal delivery, express courier, or United States Postal Service,
postage prepaid, certificd mail, to Contractor or DAS P8 at the address or
number set forth below in Sections 4 and 5, or to such other addresses or
numbers as either party may later indicate pursuant to this Saction. Any
communication or notice so addressed and mailed is deemed given five (5)
days after mailing. Any communication or notice given by personal
delivery or express courier Is deemed given immediately upon such
delivery, provided such dehvery is made to the person indicated below and

-at the addresses set forth in Sections 4 and 5.

The Contract Administrators are identifled in Sections 4 and 5,
respectively.

Intended Beneficiaties, DAS PS and Contractor are the only parties to this
Master Agreement and are the only parties entitled to enforce its terms,
Nothing in this Master Agreement glves, is infended to give, or will bo
construed to give or provide, any benefit or right, whether directly,
indirectly, or otherwise, to third persons unless such third persons are
individuatly identified by name herein and expressly described as intended
beneficiaries of the terms of this Master Agreement., Purchasing Entities
from the member states of WSCA-NASPO are intended beneficiaries of
this Master Agreement.

Waiver, ‘The failure of DAS PS or Contractor to enforce any provision of
this Master Agreament or the waiver of any violation or nonpetformance
of this Master Agreement in one instance does not constitute a waiver by
DAS PS or Contrecior, respectively, of that or any other provision nor Is it
a waiver of any subsequent violation or nonperformance. Such failure to
enforoe waiver by either party, if made, is cffective only in the specific
instance and for the specific purpose given.

Certification of Compliance with Tax Laws. By sighature on this Master
Agreement for Contractor, the undersigned hereby certifies under penalty
of petjury that the undersigned is authorized to act on behalf of Conteactor
and that Contractot is, 1o the best of the undersigned's knowledge, not in
violation of any Oregon Tax Laws, For putposes of this certification,
“"Oregon Tax Laws® means a stato tax imposed by ORS 320,005 to
320.150 and 403.200 to 403.250 and ORS chapters 118, 314, 316, 317,
318, 321 and 323 and the elderly rental assistance program under ORS

12
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310.630 to 310,706 and local taxes administered by the Department of
Revenue under ORS 305.620,

1.7.13 Complisnce with Law, DAS PS’s performance under this Master

Agreament is conditioned upon Contractor’s compliance with the
obligations intended for contractors umder ORS 279B.220, 2798225 (if
applicable to this Master Agreement), 2798.230 and 279B.235 (if
applicable to this Master Agreement), which are incorporated into this
Master Agreement by reference. Contractor shall, to the maximum extent
economically feasible in the performance of this Master Agreement, use
reoycled paper (as defined in ORS 279A.010(1)(gg)), recycled PETB
products (as defined in ORS 279A.010{1)(hh)), and other recycled plastic
resin products and recycled products (as “recycled product” is defined in
ORS 279A.010(1)i1)).

1.7.14 Agcess to Records, Contractor shall retain, maintain, and keep acoessible

all records relevant to this Master Agreement (the “Records”™) for a
minimum of three (3) years, or such longer period as may be required by
applicable law following expitation or termination of the Master
Agteement, or until the conclusion of any eudit, controvetsy or litigation
arising out of or related to the Contract, whichever date is later, Financial
Records will also be kept in accordance with Generally Accepted
Accounting Principles (GAAP), During the record-retention period
established in this Section, Contreotor shall permit DAS PS8 and its duly
suthorlzed representatives, end the federal government access to the
Records at a reasonable time and place for purposes of examination and
copying as set forth hereln. Unless otherwise requited by statute, audits
and records inspection shall be limited solely to roview of non-confidential
and non-proprietary records, Audits shall be performed no more than once
per calendar year, and no audits shall ocour after the date that is one year
following termination or expiration of the Master Agreement. Contractor
has the right to dispute the results of any audit. Any resulting overcharges
may be offset by any undercharges. In the event that a third pacty auditor
is used, Contractor reserves the right to approve such auditor, which
approvel shall not be unreasonably upheld. Additionally, the auditor must
execule Contractor's non-disclosure agreement. Audits shall be at the
expense of DAS PS.

Section 2 — Standard Terms for Contracts Under This Master Agreement

2.1

22

CONTRACT DOCUMENTS; ORDER OF PRECEDENCE: The Contract
consists of the ordeting instrument and the provisions in Sections 2 and 3. In the
event of a conflict between the ordering instrument and provisions in Sections 2
and 3, the provisions in Sectians 2 and 3 take precedence.

PAYMENT: Coniractor shall look solely to Purchasing Entity for payment of all
amounts that may be due under this Contract. PURCHASING ENTITY IS
SOLELY RESPONSIBLE FOR PAYMENT UNDER THIS CONTRACT.

13
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Subject to Purchasing Entity’s scceptance of goods, payment is dus from
Purchasing Entity within 45 calendar days after the date of the involce.

OVERDUE CHARGES: At Contractor's option, it may assess overdue account
charges to Purchasing Entity up to a maximum rate of two-thirds of one percent
per month (8% per annum).

PAYMENT ADDRESS: Payments must be sent to the address specified in the
Contraotor's invoice,

INVOICES: Coniractor shall invoice Purchasing Entity only after delivery of all
Goods ordered. Invoioes shall be sent to the address provided by Purchasing
Entity for that putpose. Contractor shall include all of the following In its
Invoice:

2.5.1 Master Agreement number.

2.5.2 Ordering instrument number,

253 Goods ordered.

2.54 Date delivered.

2.5.5 Volume or quantity of Goods delivered.
2.5.6 ‘The price per item of Goods.

2.5.7 The total amount invoiced.

2.5.8 The address to which payment is to be sent.

PRiCES: Contractor represents that all prices for Goods under this Contract arc
equal to or better than the prices listed in the Master Agrecment,

CANCELLATION; INSPECTIONS AND ACCEPTANCE: Purchasing
Entity may cancel an order in whole or in part before Goods described in the
cancelled whole or part are shipped. Purchasing Entity has ten (10) calendar days
from date of delivery of the entire order within which to inspect and accept or
reject the Goods. If the Goods are rejected, Purchasing Entity shall provide
Contractor with written notice of rejection. Notice of rejection must include
itemization of apparent defects, including but not Henited to (i) discrepancies
between the Goods and the applicable specifications or warranties (including
variance fiom demonstrations or sample characteristics where demonstrations or
samples bave been provided), or (i) otherwise nonconforning Goods (including
late delivery). Notice of rejection must also specify when cure will be allowed,
Notwithstanding the foregoing, Contractor agrees that in the event Purchasing
Entity requests to cancel an arder for special order products (e.g. custom
manufactured produots or bulk purchase items), Contraclor shall work with

14
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Participating Entily and Conractor source of supply to make sure that
aancellation is feasible and/or determine terms reiating to such cancellation.

211

272

2.7.3

Purchasing Entity may elect to have Contractor dellver substitute
conforming Goods at no additional cost fo the Purchasing Entity, In such
an event, Contractor shatl deliver substitute conforming Goods within 10
calendar days of receipt of notice of rejestiot.

If the Goods are rejected or aceeptance is vevoked, Contractor shall refund
any Contract payments that have been made with regard to the rejected
Goods, and shall (at Contractor’s sole cost and expense) remove the
Goods within seven (7) calendar days of receiving notice of rejection or
revocation of acceptance.

Nothing contained in Section 2,7 precludes Purchasing Entity from other
remedics to which it may be entitled upon rejection or revocation of

acceplance.

REPRESENTATIONS AND WARRANTIES:

281

282

2.83

2,34

2.8.5

OFFICER STATUS, INSURANCE: Contractor represents and warrants
that it {s not an “officer,” “employee,” or “agent” of Purchasing Entity, as
those terms are used In ORS 30,265, Confractor refiresents and warrants
that Contractor has obtained and will maintain during the term of this
Contract all Insurance required by the Master Agresment.

WARRANTY ON MATERIALS, DESIGN, MANUFACTURE:
Contractor represents and warrants that all Goods are new, unused, current
production models, and are free from defects in materials, design and
manufacture. Contractor further represents and warrants that all Goods are
in compliance with and meet or exceed ali specifications in Exhibit E to
the Master Agreement.

WARRANTY ON SERVICE STANDARDS: Contractor warrants that
all sesvices required to be performed, if any, shall be performed in & good
and workmanlike manner in accordance with standards prevalent in the

industry.

WARRANTY OF TITLE: Contractor represents and warrants that alf
Goods are free and clear of any liens or enoumbrances, that Contractot has
fult legal title to the Goods, and that no other person ot entity has any
right, title or interest in the Goods which is superior to or infringes upon
the rights granted to Purchasing Entity under this Contract.

WARRANTY ON SAFETY AND HEALTH REQUIREMENTS:
Contracior represents and warrants that Goods provided under this
Contract comply with all applicable federal health snd safety standards,
including but not limited to, Occupational Safety and Health

15
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Administration (OSHA), and all Oregon safety and health requirements,
including, but not limited to, those of the Oregon Consumer and Business
Services Depariment.

286 MANUFACTURER WARRANTIES: Contractor shall have all
manufacturer wattanties covering the Goods and component parts, if any,
transferred to Purchasing Entity at time of delivery at no charge.

287 WARRANTIES CUMULATIVE: The warrenties st forth in this
section are in addition to, and not in lieu of, any other warmnties pravided
in this Contract. All warrenties provided in this Contract are cumulative,
and are intended to afford Purchasing Entity the broadest warranty
protection available,

COMPLIANCE WITH APPLICABLE LAWS AND STANDARDS:

2.9.1 Contractor shall comply with all federal, state and local laws, regulations,
and ordinances applicable to this Contract as they may be adopted or
amended from time to time. .

292 STATUTORY TERMS: Purchesing Entity’s performance under this
Contract is conditioned upon Contractor’s compliance with the obligations
intended for contractots under ORS 279B.220, 279B.225 (if applicable to
this Contract), 279B.230 and 279B.235 (if applicable to this Contract),
which are incorporated into this Contract by reference. Contractor shall,
to the maximum extent economically feasible in the performance of this
Contract, use recycled paper (as defined in ORS 279A.010(1)(gg)), recycled
PETE products (as defined in ORS 279A.010(1)(bh)), and other recycled
plastic resin products and recycled products (as “reaycled product” Is
defined in ORS 279A.010(£)@1)).

293 NONCOMPLIANT GOODS: In the event of a conflict betweon the
specifications in this Contract and applicable federal or State law, the law
peevails. Contractor shall make any modifications required to achieve
compliance with law. When Contractor is notified or becomes aware of
any required modifications, Contractor shall immediately notify DAS PS
and Purchasing Entity.

264 RECALLED GOODS OR COMPONENTS: In the event any Goods or
component parts are recalled by a regulatory body or the manufactures, or
discovered by Contractor not to be in compliance with the applicable
specifications, Contractor shall promptly notify DAS PS and Purchasing
Entity of the recall or non-compliance, and shall provide copies of the
notice or other documentation. Upon notification, Purchasing Eatity may
elect to do any of the following:

) Cancel any portion of the ordering instrument,
b) Reject the Goods.

16



2.10

2.11

2.12

213

2.14

EXECUTION COPY

¢) Revoks its acceptance of the Goods.

d) Require Contractor to corplete necessary modifications, where
applicable, in a timely matmner, & no charge to Purchasing Entity.

¢) Terminate the Contract.

In the event of rejection or revovation of acceptance under this subsection,
Contractor shall promptly remove the Gooda at its sole cost and expense,
and reimburse Purchasing Entity for any payments made.

FOREIGN CONTRACTOR: If the amount of the Contract txceeds ten
thousand dollars ($10,000), and If Contractor is not domiciled in or registered

to do business in the State, Contractor shall promptly provide to the

Oregon Department of Revenue all information required by that Department
relative to the Contract, Purchasing Batity may withhold final payment under the
Contract until Contractor has met this requirement.

MATERIAL SAFETY DATA SHEET: Material Safety Data Sheet (MSDS) as
defined by the Occupational Safety and Health Adminisiration (OSHA) for any
Goods provided under the Master Agresment which may release or ofhorwise
result in exposure to & hazardous chemical under normal conditions of use will be
provided on-line or per request to the Purchasing Entity’s sales representative. In
addition, Contractor must properly label, tag or mark such Goods. Additionally,

‘Contragtor shall deliver EPA labels and additional MSDS information if available

and as requested by Purchasing Entitles.

TIME IS OF THE ESSENCE: Time is of the essence for performance of
Contractor’s performance obligations under this Contract.

FORCE MAJEURE: Neither Purchasing Entity nor Contractor sheall be held
responsible for delay or defauit caused by fire, riot, acts of God, war, or any athier
cause which is beyond the party’s reasonable control. Contractor shall, however,
make all reasonable efforts to remove or eliminate such a cause of delsy or default
and shall, upon the cessation of the cause, diligently pursue performance of its
obligefions under this Contract. Purchasing Eatity may terminate this Contract
upon written notice to Contractor after reasonably determining that such delay or
default will likely provent successful performance of the Contract.

FUNDS AVAILABLE AND AUTHORIZED; PAYMENTS: Purchasing
Entity's payment obligations under this Contract are conditioned upon Purchasing
Entity recelving funding, appropriations, limitations, allotments, or other
expenditure authority sufficient to allow Purohasing Entity, in the exercise of its
reasonable administrative discretion, $o mee its payment obligations under this
Contract. At the time the ordering Instrument was issued, Purchesing Entity had
sufficient finds avallable and authorized to make payments under this Contract,
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INDEPENDENT CONTRACTOR STATUS; RESPONSIBILITY FOR
TAXES AND WITHHOLDING:

2.16.1 Contractor is an independent conteacior. Although Purchasing Entity
reserves the right (f) to determine (and modify) the delivery schedule for
the Goods aad (ii) to evaluate the quality of completed performance,
Purchasing Entity cannot and will not control the means or manner of
Contractor’s performance. Conteactor is responsible for determining the
appropriate means and manner of performing any obligations required by
this Contract.

2.162 Contractor is responsible for all federal and state taxes applicable to
compensation or payments paid to Coniractor under this Contract and,
unless Contractor is subject to backup withholding, Purchesing Entity will
not withhold from such compensation or payments any amount(s) to cover
Contractor's federal or state tax obligations. Contractor is not eligible for
any social security, unemployment insurance or workers® compensation
benefits from compensation or payments paid to Contractor under this
Contract, oxcept as a self-employed individual.

INDEMNIFICATION:

2.17.1 CONTRACTOR SHALL DEFEND, SAVE, HOLD HARMLESS, AND
INDEMNIFY PURCHASING ENTITY, THB STATE OF OREGON
AND ITS ORFICERS, EMPLOYBES AND AGENTS FROM AND
AGAINST ALL THIRD PARTY CLAIMS, SUITS, ACTIONS,
PROCEEDINGS, LOSSES, DAMAGES, LIABILITIES, AWARDS AND
COSTS OF EVERY KIND AND DESCRIPTION (INCLUDING
REASONABLE ATTORNEY'S FEES AND EXPENSES AT TRIAL,
ON APPEAL AND IN CONNECTION WITH ANY PETITION FOR
REVIEW) (COLLECTIVELY, “CLAIM”) WHICH MAY BE
BROUGHT OR MADE AGAINST ANY PURCHASING ENTITY, THE
STATE, OR THEIR AGENTS, OFFICIALS, EMPLOYEES AND
ARISING OUT OF OR RELATED TO () ANY PERSONAL INJURY,
DEATH OR PROPERTY DAMAGE CAUSED BY ANY ALLEGED
ACT, OMISSION, ERROR, FAULT, MISTAKE OR NBGLIGENCE OF
CONTRACTOR, ITS BMPLOYEES, AGENTS, RELATED TO THIS
CONTRACT, (L) ANY ACT OR OMISSION BY CONTRACTOR
THAT CONSTITUTES A MATERIAL BREACH OF THIS
CONTRACT, INCLUDING WITHOUT LIMITATION ANY BREACH
OF WARRANTY, OR (lll) THR INFRINGEMENT OF ANY PATENT,
COPYRIGHT, TRADE SECRET OR OTHER PROPRIETARY RIGHT
OF ANY THIRD PARTY BY DELIVERY OR USE OF THE GOODS.
PURCHASING ENTITY OR STATE SHALL PROMPTLY NOTIFY
CONTRACTOR IN WRITING OF ANY CLAIM OF WHICH
PURCHASING ENTITY OR STATE BECOMES AWARE.
CONTRACTOR'S OBLIGATION UNDER THIS SECTION SHALL
NOT EXTEND TO ANY CLAIM PRIMARILY CAUSED BY (I) THE
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NEGLIGENT OR WILLFUL MISCONDUCT OF PURCHASING
ENTITY, THE STATE OF OREGON OR THEIR RESPECTIVE
OFFICERS, EMPLOYEES OR AGENTS, OR (lI) PURCHASING
ENTITY’S, THE STATE OF OREGON'S OR THEIR RESPECTIVE
OFFICERS’, EMPLOYEES® OR AGENTS® MISUSE OB,
ALTERATION OR OTHER MODIFICATION OF GOODS WITHOUT
CONTRACTOR'S APFROVAL AND IN A MANNER INCONSISTENT
WITH THE PURPOSE AND PROPER USAGE OF SUCH GOODS,

2.17.2 HOWEVER, THE OREQON ATTORNEY GENERAL MUST GIVE
WRITTEN AUTHORIZATION TO ANY LECAL COUNSEL
PURPORTING TO ACT IN THE NAME OF, OR REPRESENT THE
INTERESTS OF, THE STATE OR ITS OFFICERS, EMPLOYEES AND
AGENTS PRIOR TO SUCH ACTION OR REPRESENTATION.
FURTHER, THE STATE, ACTING BY AND THROUGH ITS
DEPARTMENT OF JUSTICE, MAY ASSUME ITS OWN DEFENSE,
INCLUDING THAT OF ITS OFFICERS, EMPLOYEES AND AGENTS,
AT ANY TIME WHEN IN THE STATB'S SOLE DISCRETION IT
DETERMINES THAT (I) PROPOSED COUNSEL IS PROHIBITED
FROM THE PARTICULAR REPRESENTATION CONTEMPLATED;
(1) COUNSEL IS NOT ADEQUATELY DEFENDING OR ABLE TO
DEFEND THE INTERESTS OF THE STATE, ITS OFFICERS,
EMPLOYEES OR AGENTS; (II) IMPORTANT GOVERNMENTAL
INTERESTS ARE AT STAKE; OR (1V) THE BEST INTERESTS OF
THE STATE ARE SERVED THEREBY. CONTRACTOR'’S
OBLIGATION TO PAY FOR ALL COSTS AND EXPENSES SHALL
INCLUDE THOSE REASONABLY INCURRED BY THE STATE IN
ASSUMING ITS OWN DEFENSE AND THAT OF ITS OFFICERS,
EMPLOYEES, OR AGENTS UNDER (1) AND (1) ABOVE.

2.18 BREACH:
2.18.1 BY CONTRACTOR: Contractor breaches this Contract It

a) Contractor institutes or has instituted against it insolvenoy,
receivership or bankruptcy proceedings, makes an assignment for the
benefit of creditors, or ceases doing business on & regular basls;

b) Contractor no longer holds a license or certificate that is required for
Contractor to perform Contractor’s obligations under this Contrast; or

&) Contractor commits any breach of any covenant, warranty, obligation
or certification under this Contract, provided however that Contractor
may cure the breach within the perlod specified in Purchasing Bntity's
notice of default when Purchasing Entity deterraines the breach is
cursble by Contractor, which such cure period shall not be less than
ten (10) business days..

2,182 BY PURCHASING ENTITY: Purchasing Entity breaches this Contract
ift
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a) Purchesing Entity fuils to pay Contractor any amount pursuant to the
terms of this Contract, and Purchasing Entity fails to cure such failure
within ten (10) business days after delivery of Coniractor’s notice or
such longer period as Contractor may specify in such nofice; o

b) Purchasing Eatity commits any breach of any covenant, watranty, or
obligation under this Contract and such breach is not cured within ten
(10) business days after delivery of Contractor’s notice of breach or
such longer period a= Contractor may specify in such notice.

2.19 REMEDIES:

2.19.1 PURCHASING ENTITY’S REMEDIES: If Contractor is in breach
under Section 2.18.1, in addition to the remedies afforded elsewhere in
this Contract, Purchasing Entity may recover any and all reasonable
damages suffired as the result of Contractor’s breach, including but not
fimited to ditect, indirect, Incidental and consequential damages, as
statutorily permitted under ORS 72.7110 to 72.7170. Purchasing Entity
may, at its option, pursue any or all of the remedies available to it under
this Contract and at law or in equity, including, but not limited to: -

a) Termination of the Contract s provided in Section 2.20.1;

b) Withholding all monies due for invoiced Goods that Contractor is
obligated but has failed to deliver or perform within any scheduled
completion dates or has performed inadequately or defectively;

¢) Initiation of an sction or proceeding for damages, specific
petformance, declatatory or injunctive relief; and

d) BExercise of its right of setoff, and withholding of monles otherwisc
due and owing in an amount equal to Purchasing Entity’s setoff
without penalty to Purchasing Entity.

¢) These remedies are cumulative to the extent the remedies are not
inconsistent, and Purchasing Entity may pursue any remedy or
remedies singly, collectively, successively or in any order whatzoever.

2.19.2 CONTRACTOR’S REMEDIES: If Purchasing Entity terminates this
Contract, ot if Purchasing Entity is in breach under Section 2.18.2 and
whether or not Contractor elects to exercise its right to terminate this
Contract under Section 2,20,3, Contractor’s sole remedy is: (a) A claim
ageinsi Purchasing Entity for the unpaid purchase price for Goods
delivered and accepted by Purchesing Entity, (b) with respeit to services
compensable on an hourly basis, a claim for unpald involces, hours
worked but not yet billed and authorized expenses for services completed
and accepted by Purchasing Entity, and (c) with respect to deliverable-
based services, a claim for the sum designated for completing the
deliverable multiplied by the percentage of services completed and acoepted
by Purchasing Entity, less previous amounts paid and any claim(s) which
Purchasing Entity has against Contractor. If previous amounts peid to
Contractor excecd the amount due o Contractor under this Section,
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Contractor shall pay any excess to Purchasing Entity upon written
demand.

TERMINATION:

2.20.1 BY MUTUAL CONSENT: This Contraot may be terminated at any time
by mutual weltten consent of Purchasing Entity and Contractor.

2.20.2 RIGHTS OF PURCHASING ENTITY. Purchasing Entity may, at its
sole discretion, ferminate this Coniract for convenience with thirty (30)
calendar days written notice. Purchasing Entity may terminate this
Contract immediately upon notice to Contractor, or &t such later date as
Purchasing Entity may estabfish in such notice, upon the ooourrence of
any of the following events: (a} Purchasing Entity falls to recelve funding,
appropriations, limitations, allotments, or other expenditure suthority
sufficlent to allow Purchasing Entity, in the exercise of Its reasonable
administrative discretion, to meet Its payment obligations under this
Contract; (b) federal or stete laws, regulations, or guidelines are modified
or interpreted in such a way that either the purchase of the Goods by
Purchasing Entities under the Master Agreement is prohiblted, or
Purchasing Entities are prohibited fram paying for such Goods from the
planned funding sources; or (¢) Contractor is in breach of this Contract
under Section 2.18.1. Upon receipt of wrliten notice of termination,
Contractor shall stop performance under this Contract if and as directed by
Purchasing Entity.

2.20.3 RIGHTS OF THE. CONTRACTOR: Contractor meay terminate this
Contract with a minimum ten (10) calendar days written notice o
Purchasing Entity, if Purchasing Entity is in breach of this Contract as
described in Section 2.18.2,

ACCESS TO RECORDS: Contracior shall retain, meintain, and keep accessible
ail records relevant to the this Contract (the *“Records”) for a minimum of three
(3) years, or such longer period as may be required by applicable law following
expiration or termination of the Contract, or until the conclusion of any audit,
controversy or litigation atising out of or related to the Contract, whichever date is
fater. Pnancial Records will also be kept in accordance with Generally Accepted
Acvounting Principles (GAAP), During the record-retention period established in

" this Section, Contractor shall permit DAS PS, Purchasing Entity, and thelr duly

authorized representatives access to the Records at a reasonable time and place for
putposss of examination and copying as set forth herein. Unless otherwise
required by statute, audits and records inspection shall be limited solely to review
of non-confidential and non-proprietary records, Audits shall be performed no
more than once per calendar year, and no audits shall occur alter the date that is
one year following termination or expiration of the Master Agreement. Contractor
has the right to dispute the resulis of any audit. Any resulting overcharges may be
offset by any undercharges. In the event that a third party auditor is used,
Contractor reserves the right o approve such auditor, which approval shall not be
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unreasonably upheld, Additionally, the auditor must execute Contractor’s non-
disclosure agreament,

NOTICES: Ail notices tequired under this Contract must be in writing and
addressed to the party’s authorlzed vopresentative, For Purchasing Entitles, the
authorized representative Is identified in the ordering instrument. Contractor's
authorized representative is Contractor’s Contract Administrator and address for
legsl notices identified in the Master Agreement. Mailed notices will be deemed
recelved five (5) business days after post marked, when deposited, properly
addressed and prepaid, as certified mail, into the U.8. postal service. Any
communication or notice given by personat delivery or express coutier is deemed
given immedistely upon such deltvery, provided such delivery |s made to the
person indicated above.

if given in writing by personal delivery, express courier, or United States Postal

j

ORDERING INSTRUMENTS; ACKNOWLEDGEMENTS: The parties
acknowledge and agree that other than designation of order quantities, types of
Goods, delivery destination, detes of order, and scheduled delivery of other
petformance, any purchase orders or ackaowledgement documents are simply for
the convenience of the parties to initiate or confirm an order of Goods under this
Contract and that no other terms or conditions contained in those documents ate
of any force or effect or are binding upon the parties,

GOVERNING LAW: This Contract is governed by and construed in accordance
with the laws of the state of Purchasing Bntity, without regard to principles of
conflicts of laws,

YENUE; CONSENT TO JURISDICTION:

2.25.1

Any Claims between Contractor and a Purchasing Entity that arise from or relate
to this Contract order shall be brought and conducted solely and
exclusively within the Circuit Court of the county in which such
Purchasing Entity resides, or at the Purchasing Entity’s option, within such
other county as Purchasing Entity is entitled under the laws of the relevant
jurisdiction to bring or defend Claims. 1fany such Claim must be brought
in a federal forum, then unless otherwise prohibited by law it shall be
brought and conducted solely and exclusively within the United States
District Court for the District in which such Purchasing Entity resides.
CONTRACTOR HEREBY CONSENTS TO THE IN PERSONAM
JURISDICTION QF SAID COURTS AND WAIVES ANY OBJECTION
TO VENUE IN SUCH COURTS, AND WAIVES ANY CLAIM THAT
SUCH FORUM IS AN INCONVENIENT FORUM. Nothing herein shall
be construed &s a waiver of any Purchasing Bntity's sovereign or
governmental immunity, if any, whether derived from the Eleventh
Amendment to the United States Constitution or otherwise, or of any
defenses to Claims or jurisdiction based thereon.
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SURVIVAL: The following provisions survive termination or expiration of this
contract: Sections 2.8, 2,94, 2.17, 2.19, 2.21, 2.24, 2,25, 2.27; and Section 3 of
Exhibit C (“TAIL* COVERAGE).

SEVERABILITY: Ifany provision of this Contract is declared by a court of
competent jurisdiction to be iilegal or otherwise invalid, the validity of the
remaining terms and provisions shall not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the Contract did not
contain the particular provision held to be Invalid.

ASSIGNMENTS, SUBCONTRACTS, AND SUCCESSORS: Contractor shall
not assign, sell, transfer, or subcontract rights, or delegate responsibilities under
this Contract, in whole or in part, without the prior written approval of Purchasing
Entity, except Contractor shall have the right to assign this Master Agreement to
any of its subsidiaries with prior written notice to Purchasing Entity. Purther, no
such written approval shall relieve Contractor of any obligations under the
Contract, and any assignes, transferce, or delegate shall be considered the agent of
Contractor. The provisions of this Contract are binding upon, and shall inure to
the benefit of the parties and their respective succestors and permitted assigns,
Notwithstanding the foregoing, Contraotor shall have the righs, with prior written
notice to DAS P8, to use those third party subcontractors that Contractor utilizes
in Its day to day operations, including delivery carriers and customer service,

MERGER CLAUSE; AMENDMENT; WAIVER: This Contract constitutes
the entire agreement between Contractor and Purchasing Entity on the subject
matter of this Contract. There are no understandings, agreements, ot
representations, oral or written, not specified in this Contract on the subject
matter. No amendment of this Contract is valid unless it is in writing and signed
by the parties. No walver or consent is effective unless in writing and signed by
the party against whom it i asserted. Waivers and consents are effoctive only in
the specific instance and for the specific purpose given. The failure of Purchasing
Entity to enforce eny provision of this Contract is not a waiver by Purchasing
Entity of that or any other provision.

ASSIGNMENT OF ANTITRIIST RIGHTS. Contracior itrevocably assigns to
Purchasing Bntity any olaim for relief or cause of action which the Contractor . -
now has or which may acerue to the Conteactor in the future by reason of any
violation of 15 U.S.C. § 1-15 or ORS 646,725 or ORS 646.730, in connection
with any goods or setvices provided to the Contractor for the purpose of carrying
out the Contractor's obligations under this Contract, including, at Purchasing
Entity’s option, the right to control any such litigation on such claim or relfef or
cause of action. Contractor shall require any subcontractors hired to perform any
of Contractor's duties under this Master Agreement fo irrevocably assign to
Purchasing Entity, as third patty beneficiary, any right, title or interest that has
accrued or which may accrue in the future by reason of any violation of 15 U.S.C.
§ 1-15 or ORS 646.725 or ORS 646,730, in connection with any goods or services
provided to the subcontractor for the purpose of carrying out the subcontractor's
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obligations to the Contractor in pursuance of this Master Agreement, inoluding, at
Purchasing Entity’s option, the right to control any such litigation on such claim
or relief or cause of action.

Section 3 — Special Terms for Contracts Under This Muaster Agreement

31

Contractor shall include with all Goods delivered all of the following items: To be

negotiate at time of contract award.

Soction 4 - Signature of Contractor’s Duly Authorized Representative

4.1

The undersigned représents:

(2) He/she is a duly authorized representative of Contractor, has been authorized
by Contractor ¢to make all representations, attestations, and certifications
contained in this Master Agreement and to execute this Mastsr Agreement on
behalf of Contractor;

(b) Contractor is bound by and will comply with all requirements, specifications,
and terms contained in this Master Agreement;

{c) Contractor will furnish the Goods In accordance with Contracts under this
Master Agreement; and

(d) Contraotor shali furnish federal identification number or soclal security
number under a separate document.

(e) All Contractor affirmations contained in its bid or proposal related to this
Master Agreement are true and correct,

(f) Contractor has not discriminated against and will not discriminate against
mitotity, women or emerging small business enterprises certified under
ORS 200.055 or against a business enterprise that is owned or controlied by or
that employs a disabled vetoran as defined in ORS 408,225 in obtaining any
required subcontracts, and that Contractor is not in violation of any
nondiscrimination laws.

Agreed:
Contractor’s Name: ___ OlYice Depot, Ine, /z

' : /Tl
%—\ m
Authorlzed Signature: : SL:C: N
[ =

Printed Name of Authorized Signature: _ "[iin Burgel(

Title of Authorized Signature: yp

Date: December 19, 2014

Administrative Contact (also referred to a8 Contract Administrator ~ Type or Print):
Jim Chatfield
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Tolephone Numbr of Administrative Contact: (5C>) "7 Fi-2970
Pax Number of Administrative Contact: ( 03 ) 78/~ 2970
Email Address of Administrative Contact: _)an - £laaf ZeedI(@ o0 feedeoot wm
Maiting Address of Administrative Contact:
Same as  bhedow

AR Geer! Pinunidic

Address for Legal Notices: Office Depot, Inc, -
6600 N. Military Trail
Boca Raton, PL 33496
Attn; Tim Burgett, VP
With a copy to: Office Depot, Inc.
6600 N. Military Trail
Boca Raton, FL 33496
Attn: Office of the Genersl Counsel

Section 5§ — Sighature of DAS PS

Agrecd:
AuEuuiriud Signature: /&L/Wk;jv W
Date: [ Z/ ] ‘f/ / %

DAS PS Contract Administrator (Type or Print):
r%/m/&/@ S _:/:;Ar».fo—-—

Telephone Number: (323 ) _27)/- 43 )

Fax Number: (§33 Y 723 — /L X (
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PARTICIPATING ADDENDUM

STATE OF OREGON on hehalf of the
Member states of the
WSCA-NASPO COOPERATIVE PURCHESING PROGRAM

OFTICE SUPPLIES AND SERVICES Toner, Paper, Recycled-
Content/Green Products and other Miscellaneous Products

Master Agreement No: PA 8737
Ofiice Depot, Inc.
(hereinafter “Contractor™)
And

The State of West Virginia
(hereinafter "Participating State/Entity”)

1. Scope: This addendum covers the OFFICE SUPPLIES AND SERVICES - Standard Office
Supplies Track led by the State of Oregon for use by state agencies and other entities
located in the Participating State/Entity authorized by that state’s statutes to utilize West
Virginia contracts with the prior approval of the state’s chief procurement official.

4. Participation: Use of specific WSCA-NASPO cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state's
statutes to use West Virginia contracts are subject to the prior approval of the respective
State Chief Procurement Official. Issues of interpretation and eligibility for participation are
solely within the authority of the State Chief Procurement Official.

3. Participating Stat ifications iti Master ement:
(These modifications or additions apply only to actions and relationships within the
Participating Entity.)

A. Changes as noted in WV-96, attached hereto

B. BACKGROUND CHECK: In accordance with W. Va. Code § 16-2D-3, the Director
of the Division of Protective Services shall require any service provider whose
employees are regularly employed on the grounds or in the buildings of the
Capitol complex or who have access to sensitive or critical information to submit
to a fingerprint-based state and federal background inquiry through the state
repository. The service provider is responsible for any costs associated with the
fingerprint-based state and federal background inquiry.

After the contract for such services has been approved, but before any such
employees are permitted to be on the grounds or in the buildings of the Capitol



complex or have access to sensitive or critical information, the service provider
shall submit a list of all persons who will be physically present and working at the
Capitol complex to the Director of the Division of Protective Services for
purposes of verifying compliance with this provision.

The State reserves the right to prohibit a sexvice provider's employees from
accessing sensitive or critical information or to be present at the Capitol complex
based upon results addressed from a criminal background check.

Service providers should contact the West Virginia Division of Protective
Services by phone at (304) 568-9911 for more information

C. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to
convey, sell, assign, or transfer to the State of West Virginia all rights, title, and
interest in and to all causes of action it may now or hereafter acquire under the
antitrust laws of the United States and the State of West Virginia for price fixing
and/or unreasonable restraints of trade relating to the particular commodities or
services purchased or acquired by the State of West Virginia. Such assignment
shall be made and become effective at the time the purchasing agency tenders
the initial payment to Vendor.

D. Reporting: All contractors will be required to process monthly usage repozts
electronically to the Purchasing Division. The monthly reports shall be submitted
by the last business day of the month for the previous month’s actual sales.
Monthly reports are required even if no activity has occcurred. The monthly
report shall include, but is not limited to, the following Data Elements:

Agency Purchase Order Number

Method of payment: purchase order of WV Purchasing Care “P-Card”
Agency Purchase Order date

Model number or Part Number of the Item(s) Procured on the referenced
purchase order.

Quantity amount

Purchase Order Unit Cost Amount

Invoice amount

Invoice number

. Invoice date

10. RMA Amount: Return/credit against a previous PO and Invoice
11.RMA Date

12. RMA Number

13.8hip to and Bill to address

14, Product line

Contractors may submit usage reports electronically to Tara.L.Lyle@wv.gov.

Lol

oRAND:m

E. Contract Number: The confract number for the Participating State is OFFICE]S5.



6. Subcontrectoms: None.
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Director P 'y f?’&i J«s*&ff'
Date: J/ 7//5’ ' Dafs: :,; 2’,‘ Zois
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For questions on executing a participating addendum, please contact:

WSCA-NASPO
Cooperative Development Tim Hay
Coordinator
Telephone 503-428-5705
E-mail thay@wsca-naspo.org

[Please emall fully executed PDF copy of this document to
PAQwsca-naspo.org to support documentation of participation
and posting in appropriate data bases]
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Exhibit B

Goods and Prices
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The category discounts set forth below apply to both the Standard and Green tracks.

R OABIOE

’4;‘.

e
PLTINT,

R o
G :}!'ell_lp'l "ﬂ

" 4 ] T
K GO RVDESORIFTION: & A R FRABA
Adhesives, Glues, Glue sticks, §
1 | Adhesive Removers 63% 48%
Dictionarles, Thesauruses, Diaries,
2 | Tickets, Reference Sets, etc. 48% 33%
Archive Boxes, Cardboard Boxes,
3 | Storage Containers 61% 50%
Award Framaes, Displays, Plaques,
4 | Certificates 49% 25%
5 | Badges, Badge Holders, Lanyards 57% 42%
Batterles, Chargers, UPS Powar
Supplies, Surge Protectors,
6 | Extenslon Cords 5454 4556
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Binder Clips, Paper Clips, Panel
Clips, Pushpins, Thumbtacks, Safety
Pins, Rubber Bands, Sclssors,
Shears, Cutters, Teimmers, Hole
Punches

72%

46%

Binders, Combs, Rings, Spines

54%

43%

Book Cases, Book Ends, Book
Shelves

51%

37%

White Boards, Bulletin Boards,
Cork Boards, Easels, Poster Boards,
Display Rails

55%

36%

11

Appointment Books, Phone
Message Books, Statement Books,
Fax Message Books, While You
Were Out Books, Forms, Calendars,
Deskpads, Refllls, Planners

58%

46%

12

Garbage Can Liners, Shredder bags

74%

A7%

Carts, Handtrucks

54%

43%
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CDs, DVDs, Cassette Tapes, Tape
Cartridges, €D and DVD Cases, €D
and DVD Storage, VHS Yapes,
Computer Disks and Diskettes, CD
Mallers, Ribbons, Computer Bags
and Cases, Camera Flim, Photo
Paper, Camera Bags, Camera Cases

46%

31%

15

Chair Mats, Door Mats, Floor Mats,
Antl-fatigue Mats

62%

43%

16

Clocks, Hooks, Lamps {including
pask Lamps and Light Bulbs}

53%

38%

17

Correction Fluld, Correction Tape,
Correction Pens

48%

Food Service Ware: Cups, Spoons,
Forks, Pletes, Bowls

44%
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19

Breakroom Cleaners: Dusters,
Computer Air Dusters, Wipes, All
Purpose Cleaners, Bathraom
Cleanars, Disinfectants, Sanitizers,
Hand Soaps, Glass Cieaners, Alr
Fresheners, Dust Pans, Stalnless
Steel Cleaners, Microtiber Cloths,
Kitchen Cieaners, Furniture
Cleaners and Other Cleaning
Supplies

55%

20

Chalk Erasers, Dry Erase Erasers,
Chalk

47%

21

Calculators, Digital Violce
Recorders, Typewriters, Cameras,
Fans, Heaters, Laminators,
Shredders, Pencll Sharpeners, Alr
Cleaners

%
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22

First Ald, Hand Lotlons, Hand
Sanitizers, Pain Rellef, Gloves,
Safety Supplies

50%

8%

Headsets, Headset Accassories,
Headphones

44%

24

3

Ink Pads, Refiils, Calculator ink,
Stamps, Calculator Spools, Adding
Machine Tape, Cash Reglster Taps,
Wida Formet Paper Rolls

Knives, Cutters, Biades, Scrapars

61%

49%

26

Labels, Label Makers, Label Holders

56%

44%

27

Mailing Tubes, Muiling Tubs,
Packaging, Envelopes, Fingertips,
Letter Openers, Molstener, Butcher
Paper

65%

53%

a8

Markers, Highlighters, Felt Pens
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Mice, Xeyhoards, Wristrests,
Keyboard Pads, Mousepads,
Keyboard Trays, Speakers

53%

30

Paper: Notebooks, Notepads, Pads
of Paper, Sticky Notes, Easel Pads,
Statlonery Poper

73%

31

Office Organtzers, inboxes,
Copyholders, Pen and Pencil
Holdars, Wastebaskets, Drawers,
Desktop Shelves

62%

47%

32

Paper {Including Copy Paper except
for paper in Category 49, Writing
Paper, Colored Paper, etc.)

55%

33

Penclls, Penchl Erasers, Mechanlcal
Penclls, Lead Refills, Pens, Pen
Refills

68%

51%

5
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34

Protractors, Rulers, Yardsticks,
Compasses, Engineer Triangles,
Measuring Tapes

62%

47%

35

Report Covers, Filas, Flte Folders,
Pocket Files, Portfolios, Jackets,
inseris, Folder Frames, Dividers,
Wallet Files, File Guides, Index
Cards, Business Cards, Card
Holders, Flls Indexas, Tabs,
Ledgers, Tab Reinforcements, Tags,
Sheet Protactors, Letters,
Numbers, Fasteners, Fastenar
Bases, Clipboards, Flag Tape

66%

55%

Slgns, Sign Holders, Flyer Holders,
Racks, Literature Displays, Name
Plates

87

Staplers, Staples, Stapla Removers

A41%
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33

Storage Cabinsts, Filing Cablnets,
Fila Storage Systems, Ralls

51%

86%

39

Tape, Tape Dispensers, Embossing
Tape, Velero Products

61%

A6%

Breakroom Paper Products: Tissue,
Paper Towels, Napkins

55%

44%

41

Toner Cartridges, Laseriet HP
Brand only including High Yiald

45%

37%

42

43

All Other HP Brand Toner end Ink
Cartridges, Fusers, Kits, Drums

42%

31%

Toner and Ink Cartridges, Fusers,
Kits, Drums, All Other Brands

39%

34%

Remanufactured and Biochased
Toner and Ink Cartridges

49%

47%
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Transparency Film, Transparency
Paper, Laminating Supplles,
Laminating Pouches

57%

30%

USB Drives, Flash Memory, Zip
Disks

34%

10%

47

"School Supplles”: Art Paper, Art
Supplles, Construction Paper,
Crepe Paper, Paint,
Games/lLearning Tools, Crayons

50%

Un-Categorized Spend

0%

7%
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Exhibit D

WSCA-NASPO.

WSCA-NASPO Master Agreement Terms and Conditions

1. Master Agreement Order of Precedence
a. Any Order placed under this Master Agreement shall consist of the following
documents:

(1) A Participating Entity’s Participating Addendum (“PA®);

(2) The Otegon Mester Agreement, including thess WSCA-NASPO Master Agreement
Terms & Conditlons;

(3) A Purchase Order issued against the Master Agreement;

(4) The Solicitation; and

(5) Contractor’s response to the Solicitation, as revised (if permitted) and acoepted by the
Lead State,

b. These documants shall be read to be consistent and complementary, Any confliot
among these documents shall be resolved by giving priority to these dosuments in the
order listed above, Contractor terms and conditlons that apply to this Master Agresment
are only those that are expressly accepted by the Lead Stato and must be in writing and
siteched to this Master Agreement as an Exhibit or Attachment.

2. Definitions

Accoptance means a written notice from & Purchasing Eatity to Contractor advising
Contractor that the Product has passed its Aoceptanoe Testing. Acceptance of & Product
for which aceeptance testing Is not required shall oocur tbllowlng the completion of
delivery, instailation, if required, and a reasonable time for inspection of the Product,
unless the Purchasing Entity provides a written notice of tejection to Contractor.
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Acceptance Testing means the procoess for ascertaining that the Product mects the
standards set forth in the scotion titled Standard of Performance and Acceptance, prior to
Acceptance by the Purchasing Entity.

Contractor means the person or entity deliveting Products or performing services under
the terms and conditions set forth in this Master Agreement.

Embedded Software means one or more software applications which permanently reside
on a computing device. y -

Intellectual Proporty means any and all pafents, copyrights, service marks, trademarks,
trade secrets, trade names, patenitable inventions, or other similar proprictary rights, in
tangible or intangible form, and all rights, title, and interest therein.

Lead State means the State centrally administering any resulting Master Agreement(s).

Master Agreement means the underlying agreement executed by and between the Lead
State, acting on behelf of WSCA-NASPO, and the Contractor, as now or hereafter
amended.

Order or Purchase Order means any purchase order, sales order, contract or other
document used by a Purchasing Entity to order the Products.

Participating Addendum meens a bilateral agreement executed by a Contractor and a
Participating Entity incorporating this Master Agreement and any other additional
Participating Entity specific language or other requirements, e.g. ordering procedures
specific to the Participating Entity, other terms and conditions.

Participating Entify means a state, or other legal entity, properly authorized to enter into
8 Participating Addendum.

Participating State means a state, the District of Columbia, or one of the territorles of
the United States that is listed in the Request for Proposal as intending to participate. A
Participating Stete is not required to participate through execution of a Participating
Addendum, Upon executiot of the Particlpating Addendum, a Participating State
becomes a Participating Entity.

Product means any equipment, software (including embedded software), documentation,
service or other deliverable supplied or created by the Contractor pursuant to this Master
Agreement. The term Products, supplies and services, and products and setvices are used
interchangeably in these terms and conditions,

Purchasing Entty means a state, oity, county, district, other political subdivision of a
State, and a nonprofit organization under the laws of some states if authorized by a
Participating Addendum, who issues a Purchase Order against the Master Agreement and
becomes financially committed to the purchase.
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WSCA-NASPO is the WSCA-NASPO Cooperative Purchasing Program, fucilitated by
the WSCA-NASPO Cooperative Purchasing Organization LLC, a 501(c)}(3) Kmited
liability company that is a subsidiary organization the National Association of State
Procurement Officials (NASPO), the sole member of WSCA-NASPO, The WSCA.-
NASPO Cooperative Purchasing Organization facilitates administration of the
cooperative grotip contracting consortium of state chief procurement officlals for the
benefit of state departments, institutions, agercles, and political subdivisions and other
eligible eatitles (l.e., colleges, zchool districts, counties, cities, some nonprofit
otgantzations, etc.) for afl states and the District of Columbia. The WSCA-NASPO
Cooperative Development Team is ideatified in the Master Agreement aa the recipient of
reports and may be performing contract administration functions as assigned by the Lead
Sta

3. Term of the Master Agreement

The initial term of this Master Agreement Is for twa years, This Master Agreement may
be extended beyond the original contract period as set out in section 1.5 of the Oregon
Master Agreement at the Lead State’s disoretion and by mutual agreement and upon
review of requirements of Participating Entities, current market conditions, and
Conttactor performance.

4. Amendments

The terms of this Master Agreement shall not be waived, altered, modified, supplemented
or amended in any manner whatsoever without prior written approval of the Lead State
and Contractor.

5, Assignment/Subcontracts

a. Contractor shall not assign, sefl, transfer, subcontract or sublet rights, or delsgate
responsibilities under this Master Agroement, in whole or in part, without the prior
written approval of the Lead State, except Contractor shall have the right to assign this
Master Apreoment to any of its subsidiaries without the prior written consent of Lead
State. Notwithstanding the foregoing, Contractor shall have the right, without flrst
obteining the consent of Lead State, to use those third perty subcontractors that
Contractor utilizes in its day to day operations, including delivery carriors and customer
service. .

b, The Lead State reserves the right to assign any rights or dutles, including written
assignment of contract administration duties to the WSCA-NASPO Cooperative
Purchasing Organization LLC.

6. Price and Rate Guarantee Period

Any adjustment or amendment to the Master Agresment shall not be effective unless
approved by the Lead Stato and Contractor. No retroactive adjustments to prices or
rates will be allowed. The procedures for price adjustments are specified in section 1.3 of
the Oregon Master Agreement.
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7. Cancellation

Provisions for tetmination of the Oregon Master Agreement are set forth therein, A
Participating Entity may cancel its participation upon 30 days writien notice, uniess
otherwise litited or stated in the Participating Addendum. Cancellation may be in whole
or in patt. Any canceliation under this provision shall not effeot the rights and

obligations attending orders outstanding at the time of cancellation, including any right of
and Purchasing Entity to indemmification by the Contractor, rights of payment for
Products delivered and accepted, and rights attending any warranty ot default in
performence in association with any Order.

8. Confidentialily, Non-Disclosure, and Injunctive Rellef

a. Confldentiality. Contractor acknowledges that it and [ts employees or agents may, in
the course of providing a Product under this Master Agreement, be exposed to or acquire
information that Is confidential to Purchasing Entity’s or Purchaging Entity’s clietits,
Any and all information of any form that is marked as confidential or would by jts nature
be deemed confidential obtalned by Contractor or its employees or agents in the
performance of this Master Agreement, including, but not necessarily limited to (1) any
Purchasing Entity’s records, (2) personnef records, and (3) informetion concering
Individuals, is confidential information of Purchasing Entity (“Confidential .
Information™). Any reports or other documents or items (Including software) that result
from the use of the Confidential Information by Contractor shall be treated in the same
manner a3 the Confidential Information. Confidential Information does not include
information that (1) is or becomes (other than by disclosure by Contractor) publicly
known; (2) is fumished by Purchasing Entity to others without restrictions similar to
those imposed by this Master Agreement; (3) Is rightfully in Contractor’s possession
without the obligation of nondisclosure prior to the time of its disclosure under this
Mastor Agreement; (4) is obtained from a source other than Purchasing Entity without the
obligation of confidentiality, (5) is disclosed with the written consent of Purchasing
Entity or; (6) is independently developed by employees, agonts or subcontractors of
Contractor who can be shown to have had no access to the Confidential Information,

b. Non-Disclosure. Contractor shall hold Confidential Information in confldence, using
at least the Industry stendard of confidentiality, and shall not copy, reproduce, sell,
assign, license, market, transfer or otherwise dispose of, give, or disclose Confidential
Information to third parties or use Confidential Information for any purposes whatsoever
other than what is necesseary to the performance of Orders placed under this Master
Agreement. Contractor shall advise each of its employees and agents of their obligations
to keep Confidentinl Information confidential. Contractor shall uss commercially
reasonable efforis to assist Purchasing Entity in identifying and preventing any R
unauthorized use or disclosure of any Confidential Informatlon. Without limiting the
generality of the foregoing, Contractor shall advise Purchasing Entity, applicable
Patticipating Entity, and the Lead State in accordance with applicable law if Contractor
learns that any person who has had access to Confidential Information has violated or
intends to violate the terms of this Master Agreement, and Contractor shall at its expense
cooperate with Purchasing Entity in seeking injunctive or other equitable relief in the
name of Purchasing Entity or Contractor against any such person. Except as directed by
Purchasing Entity, Contractor will not at any time during or after the term of this Master
Agreement disolase, directly or indirectly, any Confidential Information to any person,
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except in accordance with this Master Agreement, and that upon tenmination of this
Master Agreement or at Purchasing Entity's request, Contractor shall turn over to
Purchasing Entity all documents, papers, and other matter in Contractor’s possession thet
embody Confidential Information, Notwithstanding the foregoing, Contractor may keep
one copy of such Confidential Information necessary for quality assurance, audits and
evidence of the performance of this Master Agreement.

o. Injunctive Rellef. Contractor acknowledges that breach of this section, including
disclosure of any Confidential Information, will cause irreparable injury to Purchasing
Entity that Is inadequately compensable in damages. Accordingly, Purchasing Entity
may seek and obtain injunctive relief against the breach or threatened breach of the
foregoing undertakings, in addition to any other legal remedies that may be available.
Contractor acknowledges and agrees that the covenants contained herein are necessary
for the protection of the legitimate business interests of Purchasing Entity and are
reasonable in scope and content.

d. Purchasing Entity Law. ‘These provisions shall be applicable only to extent they are
not in conflict with the applicable publio disclosure laws of any Purchasing Entity.

9. Right to Publish

Throughout the duration of this Master Agreement, Contractor must seeure from the Lead
State prior approval for the release of any information that pertains to the potential work or
activities covered by the Master Agreement, The Contractor shatl not make any
representations of WSCA-NASPO’s opinion or position as to the quality or effectivencss of
the services that are the subject of this Master Agreement without prior written consent,
Pailure to adhere to this requirement may result in fermination of the Master Agresment for
canse.

10. Defaults and Remedies
The definition of “breach™ and remedies for breach are set out in seotions 2.18 and 2,19
of the Master Agreement.

11, Shipping and Delivery.

a. The prices are the delivered price to any Purchasing Entity, All deliveries shall be
F.0.B, destination, freight pre-paid, with all transportation and handling charges paid by
the Contractor. Responsibility and liability for loss or demage shall remain the
Contractor's until final inspection and acceptance when regponsibliity shall pass to the
Buyer except as to latent defects, fraud and Contractor’s warranty obligations. The
minimum shipment amount, if any, will be found in the special terms and conditions.
Any order for less than the specified amount is to be shipped with the freight prepaid and
added as a separate item on the invoice. Any portion of an order to be shipped without
transportation charges that is back ordered shall be shipped without charge.
Notwithstanding the foregoing, additional freight charges may apply for items exceeding
720 1bs, In weight and/or 110" In length/width, fumniture, Hawaii, Alasks and Puerto Rico
orders, special ardera and/or rush doliveries, Contractor reserves the right negotiate
modified or additionsl dellvery terms with a Participating Entity in a Participating
Addendum,
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b. All dellveries will be *Inside Deliveries” as designated by a representative of the
Purchasirig Entity placing the Order. Inside Delivery refers to a delivery to other than a
loading dock, front lobby, or reception area. Specific delivery instructions will be noted
on the order form or Purchase Order. Any damage to the building interior, scratched
walls, damage to the freight elevator, eto., will be the responsibility of the Offeror. If
damage does occur, it Is the responsibility of the Offeror to immediately notify the
Purchasing Entity placing the Order.

o. All products must be delivered in the menuficturer's standard package. Costs shall
include all packing and/or crating chacges, Cases shail be of durable construction, good

condition, properly labeled and suitable in every respect for storage and handling of
contents. Bach shipping carton shall be marked with the commeodity, brand, quantity, item

code number and the Ordering Eatlty’s Purchase Order number.

d. In the event of conflict between thie section and Attachment D [ 28 14, Mandatory
Requirements, of the solicitation, Attachment D shall take priority.

12, Changes in Contractor Representation

The Contractor must notify the Lead State of changes in the Contractor’s key
administrative personnel, in writing within 10 calendar days of the change, The Lead State
reserves the right to approve changes in key personnel, as identified in the Contractor's
proposal, The Contractor agrees to propose replacement key personne! having

substantlally equal or better education, training, and cxperience as was possessed by the
key person proposed and evaluated in the Contractor’s proposal.

13. Force Majeure

Subsections 1.7.7 and 2.13 of the Master Agreement sets out the rights end obligations
for delay or default caused by force majeure.

14, Indemnification

a. The Contractor shall defend, Indemnify and hold harmiess the State of Oregon as set
out In section 2,17 of the Master Agreement. The Contractor shell further defend,
indemnify, and hold harmless WSCA-NASPO, the Lead State, Participating Entities, and
Purchasing Entitles, along with their officers, agents, and employees as well as any
person or entity for which they may be liable, from and against third party claims,
damages or causes of action including reasonable attorneys’ fees and related costs for any
death, injury, or damage to property arising from negligent or intentional aot(s), error(s),
or omission(s) of the Contractor, its employeos or suboontractora ot volunteors, et any
tier, relating to the performance under the Master Agreement, except to the extent due to
the negligence or willful misconduct of the indemnified party(s).

b. Indemnification — Intellectual Property. The Contractor shall defend, indemnify and
hold harmiess the State of Oregon as set out In section 2.17 of the Master Agreement.
'The Contractor shall further defend, indemnify, and hold harmless WSCA-NASPO, the
Lead State, Participating Entities, Purchasing Entities, along with their officers, egents,
and employess as well as any person or entity for which they may be linble ("Indemnified
Party"), from and against third party claims, damages or causes of action including
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reasonable attorneys’ fees and related costs arising out of the claim that the Product or its
use, infringes Intellectual Property rights (“Intellectual Property Claim"),

(1) The Contractor’s obligations under this section shall not extend to any
combination of the Product with any other product, system or method, unless the Product,
systemn or mothod ls:

(e) provided by the Contrestor ot the Contractor’s subsidiaries or
affiliates; .

(b) specified by the Contractor to work with the Product; or

(c) reasonably required, in order to use the Product in its intended manner,
and the infringement could not have been avoided by substituting anothor
reasonably avallable product, system or method capable of performing the
same function; or

(d) It would be reasonably expected to use the Product in combination
with such produet, system or method.

The Contractor’s obligations under this section shall not extend to any elaim,
damages or causes of actions relafing fo or arising from the Indemnified Patty’s misuse,
alteration or other modification of the Product.

(2) The Indemnified Patty shall notify the Contractor within a reasonable time
after receiving notice of an Intellectual Property Claim. Even if the Indemnified Party
fails to provide reasonable notice, the Contractor shall not be relieved from its obligations
unless the Contractor can demonstrate that it was prejudiced in defending the Intellectual
Property Claim resulting in increased expenses or loss to the Contractor. If the
Contractor promptly and reasonably investigates and defends any Intellectual Property
Claim, 1t shatl have control over the defense and settlement of it. However, the
Indemnified Party must consent in writing for any money damages or obligations for
which It may be responsible. The Indemnificd Party shall fumish, at the Contractor’s
teasonable request and expense, information and assistance necessary for such defense, It
the Contractor falls to vigorously pursue the defenise or settlement of the Intellectual
Property Clalm, the Indemnified Party may assume the defense or settlement of it and the
Contractor shall be liable for all costs and expenses, including reasonable attomeys’® fees
and reluted costs, incurred by the Indemnified Party in the pursult of the Intellectuat
Property Claim. Unless otherwise agreed in writing, this seotion Is not subject to any
limitations of lability in this Master Agreement or in any other docutnent executed in
conjunction with this Master Agreement.

185. Independent Coniractor

The Contractor shall be an independent contractor. Contractor shall have no
authorization, express or implied, to bind the Lead State, Participating States, other
Participating Entities, or Purchasing Entities to any agreements, settlements, Hiability or
understanding whatsoever, and agrees not to hold eolf out as agent except a3 expressly
set forth herein or as expressly agreed in any Participating Addendum,
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16. Individual Customers

Bxcept to the extent modified by a Participating Addendum, each Purchasing Entity shat!
follow the terms and conditions of tho Master Agreement and applicable Participating
Addendum and will have the same rights and responsibilities for their purchases as the
Lead State has in the Master Agreement, including but not limited to, any indemnity or
right to recover any costs as such right is defined in the Mastsr Agreement and applicable
Participating Addendum for their purchases. Each Purchasing Entity will bo responsible
for its own charges, fees, and Habilities. The Contractor will apply the charges and
invoice cach Purchaging Entity individually.

17. insurance

&. Unless otherwise agreed in a Particlpating Addendum, Contractor shall, during the
term of this Master Agreement, maintain in full force and effect, the insurance deseribed
in this section. Contractor shail acquire such insurance from an insurance carier of
carriers licensed to conduct business In each Participating Entity’s state and having a
rating of A-, Class VII or better, in the most recently published edition of Best’s Reports.
Pailure to buy and maintain the required insurance may result in this Master Agreement’s
termination or, at a Participating Entlty’s option, result in termination of its Pacticipating
Addendum,

b, Coverage shall be written on an occurrence basis. The minimum acceptable limits shall
be as indicated below, with no deductible for each of the following categories:

(1) Commercial General Lisbility covering premises operations, independent
contractors, products and completed operations, blanket contractual lability,
personal industry (including death), edvertising liability, and property damage,
with a limit of not less than $2 million por ocourrence/$2 million general
aggregate;

{2) Contractor must comply with any applicable State Workers Compensation or
Employers Liability Insurance requirements.

¢, Contractor shall pay premiums on all insurance policies. Such policies shall have a
condition that they not be revoked hy the insurer untit thirty (30) calendar days after
notice of intended revocation thereof shall have been given to Purchasing Entity and
Partloipating Bntity by the Contractor,

d. Prior to commencement of performance for a Participating Entity, Contractor shall
provide to the Lead State a written endorsement to the Contractor’s general liability
insurance policy or other documentary evidence acceptable to the Lead State that (1)
names the Participating Entity as additional insureds, (2) provides thet no material
alteration, cancellation, non-renewal, or expiration of the coverage contained in such
policy shall have effect unless the named Participating Entity has been given at feast
thirty (30) days prior written notice, and (3) provides that the Contractor’s liability
insurance policy shall be primary, with any labllity insurance of any Participating State
as secondary and noncontributory. Unless otherwise agreed in any Participating
Addendum, the Participating Entity’s rights and Contractor’s obligations are the same as
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those specified In the first sentence of this subsection. Before perforinance of any
Purchase Order issued after execution of a Participating Addendum suthorizing it, the
Contractor shall provide to & Purchasing Entity or Participating Entity who requests it the
same information described in this subsection.

o. Contractor shall furnish to the Load State, Participating Entity, and, on request, tho
Purchasing Bntity copies of certificates of all required insurance within thirty (30)
calendar days of the execution of this Master Agresment, the exocution of & Participating
Addendum, or the Purchass Order’s effective date and prior to performing any work.

The insurance certificate may provide the following information: the name and addregs
of the insured; name, address, telephone number and signature of the authorized agent;
name of the insurance company (suthorized o operste in all states); & description of
coverage in detailed standard terminology (including policy period, policy number, limits
of liability, exclusions and endorsements); and an acknowledgment of the requirement for
notice of cancellation, Copies of renewal certificates of all required insuranoe shall be
furnished within thirty (30) days after any renewal date. These certificates of insurance
must expressly indicate compliance with each and every Insurance requirsment specified
in this sectfon. Failure to provide evidence of coverage may, at sole option of the Lead
State, or any Participating Entity, result in this Master Agreement’s termination or the
termination of any Participating Addendum,

f. Coverage and limits shall not Limit Contractor’s liability and obligations under this
Master Agreement, any Participating Addendum, or any Purchase Order.

18. Laws and Regulations
Any and afl Products offered and furnished shall comply fully with all applicable Federal
and State laws and regulations.

19, License of Pre-Existing Intellectual Property
Intentionally deleted as not applicable,

20. No Waiver of Sovereign Inmunity

In no event shall this Master Agreoment, any Participating Addendum or any contract or
any Purchase Order issited thereunder, or any act of a Lead Siate, a Participating Entity,
or a Purchasing Entity be a waiver of any form of defiensc ot Immunity, whether
sovereign jmmunity, governmental immunity, immunity based on the Eleventh
Amendment to the Constitution of the United States or otherwize, from any claim or from
the jurisdiction of any court,

“This section applies fo a claim brought against the Participating State only to
the extent Congress has appropriately abrogated the Participating State's
sovereign Immunity and is not consent by the Participating State to be sued in
federal court. ‘This section is also not a walver by the Participating State of any
form of immunity, including but not limited to soverelgn immunity and
immunity based on the Elsventh Amendment to the Constitution of the United

States.
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21, Ordering

a. Ondering procedures are get out in section 1.2 of the Mastor Agresment.

b, The resulting Master Agreements permif Purchasing Entities to define project-specific
requirements and informally compete the requirement among companies having a Mastet

-Agreoment on an “as needed” basts. This procedure may also be used when requiroments
ate aggregated or other firm commitments may be made to achieve reductions in pricing.
This procedure may be modified in Participating Addenda and adapted to Purchasing
Entity rules and policies. The Purchasing Entity may in its sole discretion determine
which Master Agreement Contractors should be solicited for a quote, The Purchasing
Age;;:: may select the quote that it considers most advantageous, cost and other factors
considered.

c. Bach Purchasing Entity will idontify and utilize its own appropriate purchasing
procedure and documentation, Conttactor is expected to become familiar with the
Purchasing Entities’ rules, policles, and procedures regarding the ordering of supplies
and/or services contemplated by this Master Agreement.

d. Contractor shall not begin work without a valid Purchese Oxder or other appropriate
commitment document compliance with the law of the Purchaging Entity,

e. All communications concerning administration of Orders piaced shail be famished
solely to the authorized purchasing agent within the Purchasing Entity’s purchasing
office, or to such other individual {dentified in writing in the Order.

f. Orders must be placed pursuant to this Master Agreement prior to the termination date
theteof, but may have a delivery date or performance period up to 120 days past the then-
current termination date of this Master Agreement, Contractor Is reminded that firancial
obligations of Purchasing Entities payable after the current applicable fiscal year are
contingent upon agency funds for that purpose being appropriated, budgeted, and
otherwise made available.

g. Notwithstanding the expiration or termination of this Master Agreement, Contractor
agrees to perform in accordance with the terms of any Orders then outstanding at the time
of such expiration or termination, Contractor shall not honor aty Orders placed after the
expiration or fermination of this Master Agteement, or otherwise inconsistent with its
terms. Orders from any separate indefinite quantity, task orders, or other form of
indefinite detivery ovder arrangement priced against this Master Agreament may not be
placed after the explration or teemination of this Master Agreement, notwithatanding the
term of any such indefinite delivery order agreement.

22. Particlpants

a. Contractor may not deliver Produocts under this Master Agreement until & Participating
Addendum acceptable to the Participating Entity and Contractor is executed. The
WSCA-NASPO Master Agreement Tetins and Conditions are applicable to any Order by
a Participating Entity (and other Purchasing Entities covered by their Participating
Addendum), except to the extent altered, modified, supplemented or amended by a

»
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Particlpating Addendum, By way of iltustration and not limitation, this authority may
apply to unique delivery and invoiclng requirements, confidentiality requirements,
defaults on Orders, governing law and venue reiating to Orders by a Participating Batity,
indemnification, and insucance requirements. Statutory or constitutional requirements
relating to availability of funds may require specific language in some Participating
Addenda jn order to comply with applicable law, The expectation is that these
alterations, modifications, supplements, or amendments wilt be addressed in the
Participating Addendum or, with the consent of the Purchasing Entity and Contractor,
may be included in the ordering document (e.g. putchase order or contract) used by the
Purohesing Eutity to place the Order.

b. Use of specific WSCA-NASPO cooperative Master Agreements by state agencies,

political subdivisions and other Participating Entities (including cooperatives) authorized

by individual state’s statutes to use state contracts are subject to the approval of the

respective State Chief Procurement Official. Issues of interpretation and eligibitity for

particiom ; ;)[ation are solely within the authority of the respective State Chief Procurement
claf,

c. Obligations under this Master Agreement are limited to those Participating Entities
who have signed a Partioipating ‘Addendum and Purchesing Batities within the scope of
those Participating Addenda. Financial obligations of Participating States are limited to
the orders placed by the departments or other state agencies and Institutions having
available funds. Participating States incur no financial obligations on behalf of political
subdivisions.

d. WSCA-NASPO Cooperative Purchasing Organization LLC is not s party to the
Master Agreemont. It is a nonprofit cooperative purchasing organization assisting states
in administering the WSCA/NASPO cooperative putchasing program for state
government departments, institutions, agencies and political subdivisions (e.g,, colleges,
school districts, counties, oities, etc,) for all 50 states, the Disttict of Cofumbia and the
territories of the United States,

e. State Participating Addenda or other Participating Addenda shall not be construed to
amend the terms of this Master Agreement between the 1Lead State and Contractor.

f. Participating Entities who ate not states may under some circumstances sign their own

Participating Addendum, subject to the approval of participation by the Chief
Proourement Official of the state where the Participating Entity is located.

23. Payment

Payment for completion of & contract order is normally made within 30 days following
the date the entire order is delivered or the dete a cotrect involce is received, whichever is
later. Aftor 45 days the Contractor may assess overdue account charges upto a
maximum rate of two-thirds of one percent fxr month (8% per annum) on the outstanding
balance. Payments will be remitted by mail. Payments may be made via a State or
political subdivision “Purchasing Card” with no additional charge,
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24, Public Information, .
This Master Agresment and all related documents are subject to disclosure pursuant to
the Purchasing Entity’s public information laws,

25, Records Administration and Audit.
a. The Contractor shall maintain books, records, documents, and other evidence
pertaining to this Master Agreement and orders placed by Purchasing Butities under It to
the extent and in such detail as shall adequately reflect performance and administration of
payments and foes. Contractor shall permit the Lead State, a Participating Entity, a
Purchasing Entity, the federal government (including its grant awarding entities and the
U.S. Comptroller General), and any other duly authorized agent of a governmental
agency, to audit, inspect, examine, copy and/or transcribe Conteactor's books, documents,
papers and records directly pertinent to this Master Agreement or orders placed by a
Purchasing Batity under it for the purpose of making audits, examinations, excerpts, and
transcriptions, This right shall survive for a period of three years following termination
of this Master Agreement or final payment for any order placed by a Purchasing Entity
this Mauster Agreement, whichever Is later, to assure compliance with the terms
hereof or to evaluate performance hereunder.

b, Unless otherwise required by statute, audits and records inspection shall be limited
solely to review of non-confidential and non-propristary recards. Audits shall be
performed no more than once per calendar yeae, and no audits shall ocour after the date
that is one year following termination or expiration of the Master Agreement, Contractor
has the right to dispute the results of any audit. In tho event that a third party auditor Is
used, Contractor reserves the right to approve such auditor, which approval shall not be
unreasonably upheld. Additionally, the auditor must execute Contractor’s non-disclosure
agreement, Audits shall be at the expense of the entity or agency performing the audit.

b. Without limiting any other remedy available to any governmental entity, the
Contractor shall reimburse the applicable Lead State, Participating Eufity, or Purchasing
Entity for any overpayments inconsistent with the terms of the Master Agreement or
orders, which may be offset by any underpayments or underpayment of fees found as a
result of the examinetion of the Contractor’s records, which may be offset by any

overpayments,

¢. The rights and obfigations herein right exist in addition to any quality assurance
obligation in the Master Agreement requiring the Contractor to self-audit contract
obligatione and that permits the Lead State to review compliance with those obligations.

26. Administrative Fees

a, The Contractor shall pay to the WSCA-NASPO Cooperative Purchesing Organivation,
or its assignee, a WSCA-NASPO Administrative Fee of one-quarter of one percent
{0.25% or 0.0025) no later than 60 days following the end of each calendar quarter, The
WSCA-NASPO Administrative Fee shall be submitted quarterly and is based on sales of
products and services (less any charges for taxes or shipping, and less any amount
payable for a state-imposed adminlstrative fee required by a state Participating
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Addendum in accordance with Subsection 26(b)). The WSCA-NASPO Administrative
Fee Is not negotiable, This feo is to be included as patt of the peicing submitted with

propossl,

b. Additlonaily, some states may require an additional fee be pald directly to the state on
purchases made by Purchasing Entities within that state. For all such requests, the fee
leve!, payment method and schedule for such reports and payments will be incorporated
into the Participating Addendum that is made & part of the Master Agteement. The
Contractor may adjust the Master Agreement pricing accordingly for purchases made by
Purchasing Entitics within the jurisdiction of the state, All such agreements shall not
affect the WSCA-NASPO Administrative Fee or the prices paid by the Purchasing
Entities outside the jurisdiction of the state requesting the additional fee.

27. WSCA-NASPO Summary and Detailed Usage Reporis
In addition to other reports thet may be required by this sollcitation, the Contractor shell
provide the following WSCA-NASPO reports.

& Summary Sales Data, The Contractor shall submit quartetly salos reports directly to
WSCA-NASPO using the WSCA-NASPO Querterly Sales/Administeative Fee Reporting
Tool found at hitp://www.naspo.org/WNCPO/Calculator.aspx. Any/all sales made under
the contract shall be repotted as cumulative totals by state. Even if Contractor
exporiences zero sales during a calendar quarter, a report is still required, Reports shail be
due no later than 30 day following the end of the calendar quarter (as specified in the

reporting fool).

b. Detailed Sales Data. Contraotor shall alsc report detailed sales data by: (1) state; (2)
entity/customer type, e.g. local govetnment, higher education, K12, non-profit; (3)
Purchasing Entity name; (4) Purchasing Entity bill-to and ship-to Incations; (4)
Purchasing Bntity and Contractor Purchase Order identifier/number(s); (5) Purchase
Order Type (e.g. sales order, credit, retum, upgrade, deterinined by industry practices);
(6) Purchase Order date; (7) Ship Date; (8) and line item description, including product
number if used. The repost shall be submitted in any form required by the solicitation.
Reports are due on a quartecly basis and must be reeeived by the Lead State and WSCA-
NASPO Cooperative Development Team no later than thirty (30) days after the end of
the reporting period. Repots ghall be delivered to the Lead State and to the WSCA-
NASPO Cooperative Development Team efectronically through a designated portal,
email, CD-Rom, flash drive or othes mothod as determined by the Lead State, Detailed
sales data reports shall inciude sales information for all sales under Partivipating Addenda
executed under this Master Agreement. The format for the deteiled sales data report for
WSCA-NASPO is atteched hereto as Appendix D-1,

c. Reportable sales for the summary sales data report and detailed safes data report
lncludes sales toempioyeas forpersonal use whera authorizad bythuolioimﬂonand tlw
Report data for em g8 § ‘ the s

names. addresaes. soeml lecnrltynum or any other numerlenl identifier, may be
submitted with any report.
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d, The Reporting Requirenents in section 16 of Attachment D, Mandatory Requirements
and Desirgble Criteria, are in addition to the reporting required in this section 27.

o. Timely subraission of these reports is a material requicrement of the Master Agreement.
The recipient of the reports shall have exclusive ownership of the media containing the
reports. The Lead State and WSCA-NASPO shall have a petpetuel, irrevocable, non-
exclusive, royalty free, transferable right to display, modify, copy, and otherwise use
reporis, data and information provided under this section.

28. Standard of Performance and Acceptance,
Section 2.7 of tho Master Agresment sets out the provisions for inspection and
aceeptance.

29, Warranty
Section 2.8 of the Master Agreoment sets out the applicable warvanties.

30. System Fallure or Damage
{RESERVED]

31, Title of Product

Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity
title to the Product free and olear of all liens, encumbrances, or other security interests.
Transfer of title to the Product shall include an itrevocable and perpetual license to use
any Bmbedded Software in the Product, If Purchasing Bntity subsequently transfers title
of the Product to another entity, Purchasing Entity shail heve the right to transfer the
license to use the Bmbedded Software with the transfer of Product title, A subsequent
transfer of this software license shall be at no additional cost or charge to either
Purchasing Entity or Purchasing Entity’s transfetee.

32, Waiver of Breach

Fallure of the Lead State, Participating Entity, or Purchasing Entity to declare a default or
enforce any tights and remedics shall not operate as a waiver under this Master
Agresment or Participating Addendum. Any waiver by the Lead State, Participating
Entity, or Purchasing Estity must be in writing. Waiver by the Lead State or
Participating Entity of any defimit, ripht or remedy under this Master Agreement or
Partleipating Addendum, or by Purchasing Entity with respect to any Purchase Order, or
breach of any terms or requirements of this Master Agreement, a Participating
Addandum, or Purchase Order shall not be construed or operate as a walver of any
subsequent default or breach of such term or requirsment, or of any other term or
requirement under this Master Agresment, Particlpating Addendum, or Purchase Order.

33. Assignment of Antitrust Rights

Contractor irrevocably assigns to a Participating Entity any claim for relief or cause of
action which the Contractor now has or which may acorue to the Contractor in the future
by reason of any violation of state or fedaral antitrust laws (15 U.S.C. § 1-(5 ora
Participating Entity’s state antitrust provisions), as now in effect and as may be amended
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from time to time, in connection with any goods ot services provided to the Contractor
for the purpose of carrying out the Contrector's obligations under this Master Agreement
or Participating Addendum, inoluding, at a Participating Entity's option, the right to
control any such litigation on such olaim for relief or cause of action.

34. Debarment

The Contractor certifies that neither it nor its-principals are presently debarred,
suspended, proposed for debarment, declared incigible, or voluntarily excluded from
participation in this transaction (contract) by any governmental department or agency.
This certification represents a recurring certifioation made at the Gme any Order Is placod
under this Master Agresment. 1f the Contractor cannot certify this statement, attach a
written explanation for review by the Lead State,

35, Governing Law and Venue

g. The procurement, evaluation, and award of the Master Agreement shall be governed by
and construed in accordance with the laws of the Lead State sponsosing and
administering the procurement. The construction and effect of the Master Agrecment
after sward shall be governed by the law of the state serving es Lead State (in most cases
also the Lead State). The construction and effect of any Participating Addendum or
Order against the Master Agreement shall be governed by and construed in accordance
with the Jaws of the Participating Entity’s or Purchasing Entity’s State.

b. Unless otherwise specified in the RFP, the venue for any protest, claim, dispute or
action relating to the proourement, evaluation, and award is in the Lead State, Venue for
any claim, dispute or action concerning the terms of the Master Agreement shall be in the
state serving as Lead State, Venue for any claim, dispute, or action concetning any Ordet
placed against the Master Agreement or the effect of a Participating Addendum shall be
i the Purchasing Entity’s State,

o. If a ¢laim is brought in a federal forum, then it must be brought and adjudicated solety
and exclusively within the United States District Court for (in decreasing order of
priotity): the Lead State for claims relating to the procurement, evaluation, award, or
contract performance or administration if the Lead State is a party; the Participating State
if a named party; the Participating Entity state if a named party; or the Purchasing Entity
state if a named party,

36. WSCA-NASPO eMarket Center

a. In July 2011, WSCA-NASPO entered Into a multi-year agreement with SoiQuest, Inc,
whereby SciQuest will provide certain electronic catalog hosting and management
services to enable eligible WSCA-NASPO entity’s customers to access & central online
website to view and/or shop the goods and services availeble from existing WSCA-
NASPO Cooperative Contracts, The ceatral online website is roferred to as the WSCA-
NASPO eMatket Center Contractor shall either upload a hosted catalog into the eMarket
Center or integrate a punchout site with the eMarket Center,

b, Supplier's interface with the eMarket Center. There is no cost charged by SoiQuest to
the Contractor for loading a hosted catalog or integrating a punchout site.
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c. At & minimum, the Contractor agrees to the following:

(1) Implementation Timeline: WSCA-NASPO eMarket Center Site Admin ghall
provide a written request to the Contractor to begin enablement process. The Contractor
shall have fifteen (15) days from receipt of written request to work with WSCA-NASPO
and SciQuest to set up an enablement schedule, at which time SciQuest’s teohnicat
docymentation shall be provided to the Contractor. The schedule will include future calls
and milestons dates related to test and go live dates, The contractor shall have a total of
Ninety (90) days to deliver either a (1) hosted catalog or (2) punch-out catalog, from date
of receipt of written request.

(2) WSCA-NASPO and SciQuest will work with the Contractor, for Contractor to
provide a punch-out catalog as further described below. WSCA-NASPO, SciQuest and
Contractor may at a later date discuss provision of a hosted catalog by Contractor, and if
agreed to by Contractor, Contractor may provide a hosted catalog as further described
below. . Whether hosted or punch-out, the catelog must be strietly limited to the
Contractor’s awarded contract offering (e.g. products and/or services not
authorized through the resulting cooperative contract should not be viewable by
‘WSCA-NASPO Participating Entity users).

(a) Hosted Catalog. By providing a hosted catalog, the Contractor Is
providing a list of its awarded products/services and pricing in an electronic data
file in a format acceptable to SciQuest, such as Tab Delimited Text files. In this
scenario, the Contractor must submit updeted electronic daia as approved
quartetly only if there is price changes to the eMarket Center for the Lead State’s
approval to maintain the most up-to-date verslon of its product/service offering
under the cooperative contract in the eMarket Center.

(b) Punch-Out Catalog, By providing a punch-out catalog, the Contractor
is providing its own online catalog, which must be capable of being integrated
with the eMarket Center as a. Standard punch-in via Commerce eXtensible
Markup Language (cXML). In this scenario, the Contractor shall validate that its
online catalog is up-to-date by providing a written update quarterly if there are
price changes to the Lead State stating they have audited the offered
products/services and pricing listed on its online catalog howsver, paper pricing is
subject to the RISI Index. ‘The site must also return detailed UNSPSC codes (as
outlined in line 3) for each line item. Contractor also agrees to provide e-Quote
functionality to facilitate volume discounts.

d. Revising Pricing and Product Offerings: Any revislons (whether an increase or
decrease) to pricing or product/service offetings (new products, altered SKUs, etc.) must
be pre-approved by the Lead State and shall be subject to any other applicable restrictions
with respect to the frequency or amount of such revisions, However, no cooperative
contract enabled in the eMarket Center may include price changes on a more frequent
basis then once per quarter. The following conditlons apply with respect to hosted
catalogs:
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(1). If pricing has been approved and falls within a quarter the updated
priclag files are required by the st of the month and shall go into effect in the
eMarket Center on the 1st day of the month following the requested increase (l.c.
file received on 1/01/15 would be effective in the eMarket Center on 2/01/15).
Files raceived aftat the 1st of the month may be delayed up to a month (i.e. file
received on 11/06/14 would be effect in the eMarket Center on 1/01/15),

(2) Lead State-approved price changes are not effective until implemented
within tho eMarket Center. Errors in the Contractor’s submitied pricing files will
delay the implementation of the price changes in eMarket Center.

¢. Supplier Netwotk Requirements; Contractor shall join the SciQuest Supplier Network
(SQSN) and shall use the SciQuest’s Supplier Portal to import the Contractor’s catalog
and pricing, into the SciQuest systom, and view reports on catalog spend and
product/pricing freshness. The Contractor can receive orders through electronic defivery
(eXML) or through low-tech options such as fax, More information about the SQSN can
be found ai:2 www.sciquest.com or call the SclQuest Supplier Network Services team at
800-233-1121.

f, Minimum Requirements: Whether the Contractor is providing & hosted catalog ot &
punch-out catalog, the Contractor agrees to meet the following requirements:

(1) Catalog must contain the most cutrent pricing, including all applicable
administrative fees and/or discounts, as well as the most up-to-date product/sarvice
offering the Contractor is authorized to provide in accordance with the cooperative
contract; and .

(2) The acouracy of the catalog must be maintained by Contractor throughout the
duration of the cooperative contract between the Contractor and the Contract
Administrator; and 4

(3) The Catalog must include a Lead State contract identification number; and
(4) The Catalog must include detailed product line item descriptions; and
(5) The Catalog must include pictures when possible; and

(6) The Catalog must include any additional WSCA-NASPO end Participating
Addendum requirements. Although suppliers in tho SQSN normally submit one (1)
catalog, it is possible to have multiple contracts applicable to different WSCA-NASPO
Participating Entities, Por example, a supplier may have different pricing for state
government agencies and Board of Regents institutions. Suppliers have the sbility and
responsibility to submit separate contract pricing for the sams catalog if spplicable. The
system will deliver the appropriate conteact pricing to the user viewing the catalog,

g. Order Acceplance Requirements: Contractor must be able to accept Purchase Orders

via fax or cXML. The Contractor shall provide positive confirmation via phons or email
within 24 hours of the Contractor’s recelpt of the Purchase Order. If the Purchasing
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Order is received after 3pm EST on the day before a weekend or holiday, the Contractor
must provide positive confirmation via phone or email on the next business day.

h. UNSPSC Requirements: Contractor shall support use of the Unlted Nations Standard
Product and Bervices Code (UNSPSC). UNSPSC versions that must be adhered to are
driven by SciQuest for the suppliers and are upgraded every year. WSCA-NASPO
reserves the right to migrate to future versions of the UNSPSC and the Contractor shall
be required to support the migration effort. AR fine ltems, goods or services provided
under the resulting statewide coniract must be associated to a UNSPSC code. All line
items must be identified at the most detailed UNSPSC level indicated by segment,
family, class and commodity. More information about the UNSPSC is availahle at:
http:/Awww.unspsc.com and http://www.unspsc.com/FAQs.aspFhowdoesunspsework.

i. Applicability: Contractor agrees that WSCA-NASPO controls which contracts appear
in the eMarket Center and that WSCA-NASPO may elect at any time to remove any
supplier’s offering from the eMarket Centet.

J. The Lead State reserves the right to approve the pricing on the eMarket Center, This
catalog review right is solely for the bencfit of the Lead State and Participating Entlties,
and the review and approval shall not waivo the requirement that products and services be
offered at prices (and approved fees) required by the Master Agreement and shall not
modify the pricing terms ag et forth in the Master Agreement.

k. Several WSCA-NASPO Participating Entities currently maintain separate SciQuest
eMarketplaces, these Participating Entities do enable certain WSCA-NASPQ
Cooperative Contracts. In the event one of these entifies elects to use this WSCA-
NASPO Cooperative Contract (available through the eMarket Center) but publish to their
own eMarketplace, the Contractor agress to work in good fhith with the entity and
WSCA-NASPO to implement the catalog. WSCA-NASPO does not anticipate that this
will require substantial additional efforts by the Contractor; however, the supplier agrees
to take commerciatly reasonable efforts to enable such separate SciQuest oatrlogs,

(February 2014)
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Exhibit E
SPECIFICATIONS

1 GENERAL PROVISIONS:

11 SILENCE OF SPECIFICATIONS: The apparent silenco of the
specifications as to any detail, or the apparent omisslon of a detailed
description concerning any point, shall e interprotod as requiring that
Contractor shall parform to only the best commercisl practice and that
Contractor shall supply and incorporate into Goods anly materials and
workmuaniship of first quality. However, if any omitted specifioation
results in ambiguity as to material characleristics of the Goods, and
Inclusion is necessary to enable a reasonable person in the particular
industry to properly identify such characteristics, and Contractor failed to
seck a formal request for solicitation change during tho solicitation process
for the Mastor Agreament, then Contractor shall be required to provide
Goods meeting Purchesing Entity’s needs with regard to any omiited
specification.

12 ADHERENCE TO THE SPECIFICATIONS: Deviations fiom
specifications discovercd after purchase shall be corrected by Contractot
at tio cost to Purchasing Entity.

2 SPECIFICATIONS:

See Attachment D from Coniractor’s response to the RFP, beginning on the
following page.

All refotences to “Proposer* or “we” ar “our” in the attached Atiachment D refer to
Contractor under this Master Agreement and any Particlpating Addenda or
Contracts issued pursuant to this Master Agreement. :

All reforences to “You” or “Your® ot “Customer” refer to the Participating Entity
or Purchasing Entity, as applicable.

PART I: MANDATORY REQUIREMENTS
1. Is the Proposer offering products to ail WBCA-NASPO Psrticipating States?

Yes | No
X

2. Is the Proposer offering products only to an individual State or fo several States (but
not all WSCA-NASPO States)? If a Proposer submits a Proposal for a single State or
several States, the Proposer must identify the single State(s) in its proposal:
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Office Depol{Max is submiiting for a§ WSCA-NASPO Participeting States.

Note: Jf Proposer Is only proposing for a speclfic State, the Proposer must respond to
and meet all of the Mandaiory Reguirements and are strongly encouraged to provide
responses to all the applicable Desirable Criteria in Attachment D, If any questiona
relating to the Mandatory Requirements are missed or there Is no response, Proposer may
not be considered for an award, some responses must appear on this form as indicated

and some responses should appear on separate sheet(s).

DAS PS reserves the Hght to make multiple awards, or to award in whole or in part, if
deemed to be In the best interest of the WSCA-NASPO Participating States.

3. PRODUCT CATEGORY DESCRIFTIONS
There are two fracks, Proposers must propose all items for each category within each
track proposed.

1. ‘There is a Standard Office Supplies Track, which witl consist of a full-line of
office supplies including somo that meet the minimum environmental
specifications for each product category as detalled below).

2. ‘There is u Green Office Supplies Track, which will consist only of products that
meet the minlmum environmental specifications for each catogory as dotailed
below.

Proposers may choose to propose for both Track 1: Stgndard Office Supplies and Track 2:
Green Qffice Supplies or Proposers may choase to propose only for the track they are
most qualified such as Track 1 only or Track 2 only. Proposers must identify the track or
tracks they are proposing.

Is Proposer submitting an offer for Track 1: Standard Office Supplies?

Yes No
X

Is Proposer submitting an offer for Track 2: Green Office Supplies?

Yes No
X

CATEGORY LISTING BY NUMBER AND DESCRIPTION

The Category list below includes the estimated spend for the year 2013, for the current
WSCA-NASPO Participating States, by including the estimated spend by category it Is
intended to provide Proposers the ability to understand what the potential spend might be
by category, the categories below include items that may be considered green. The
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estimated spend is In no way a guarantee and should not be considered an actual total
dollampendforﬂmﬁmn'e.

O B R T R T BRI R

1 Adheslws. Glues, Glue sticks, Adhosive |
Removers : :

Dictionaries, Thesauruses, Diatles,
Tiokets, Reference Sets, eto.
Arohive Boxes, Cardboard Boxes,
Storage Containers
Award Frames, Displays, Plaques,
Certificates

Bedges, Badge Folders, Lanyards
Batteries, Chargers, UPS Power
Supplies, Surge Prowotoro, Extenslon

Binder Clips, Paper Clms, Panel Clips,

7 Pushpins, Thumbtacks, Safety Pins,

Rubber Bands, Soissors, Shears, Cutters,

Trimmers, Holo Punches
8 Bindets, Combs, Rings, Spines
9 Baok Cases, Book Ends, Book Shelves
White Bostds, Bulletin Boards, Cork
10 Boards, Basels, Pgl_:r Boards, Display
s

w

W o

-

Appointment Books, Phone Message
Books, Statement Books, Fax Message
1 Books, Whife You Were Out Books,
Forms, Calendars, Deskpads, Refills,
Planners
12 Garbage Can Liners, Shrodder bags
i3 Carts, Handtrucks
CDs, DVDs, Cassette Tapes, Tapoe
Cartridges, CD and DVD Cases, CD and
DVD Storage, VHS Tapes, Computer
4 Disks and Diskettes, CD Mallers,
Ribbons, Computer Bags and Cases,
Camera Film, Photo Paper, Camers Bags,
Camera Cases
15 Chair Mats, Door Mats, Floor Mats,
Anti-fatigue Mats
16 Clocks, Hooks, Lamps (Including Desk
Lamps and Light Bulbs)
17 Correction Fluid, Cotreotion Tape,
Correction Pens
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22

28
29

30

31

32
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Food Service Ware: Cups, Spoons,
Forks, Plates, Bowls
Breakroom Cleaners: Dusters, Computer
Air Dusters, Wipes, All Purpose
Cleaners, Bathroom Cleaners,
Disinfectants, Sanitizers, Hand Soaps,
Glass Cleaners, Air Freshenets, Dust
Pans, Stainless Steel Cleaners,
Microfiber Cloths, Kitchen Cleaners,
Purniture Cleancss and Other Cleaning
Supplies

Chalk Erasers, Dry Erase Erasers, Chalk
Calculators, Digital Volce Reocorders,
Typewriters, Cameras, Fans, Heaters,

Laminators, Shredders, Pencil
Sharpeners, Alr Cleaners

! First Ald, Hand Lotions, Hand Sanitizers,

Pain Relief; Gloves, Sufety Supplies
Headsets, Hendset Accessories,
Headphones
Ink Pads, Refills, Calculator Ink, Stamps, '
Caloulator Spools, Adding Machine
Tape, Cash Register Tape, Wide Format
Paper Rolls
. Knives, Cutters, Blados, Scrapers
Labels, Label Makets, Lebel Holders
Mailing Tubes, Mailing Tubs, Packaging,
Envelopes, Fingestips, Letier Openers,
Moistener, Butcher Papor
Markers, Highlighters, Felt Pens
Mice, Keyhoards, Wristrests, Keyboard
Pads, Mousepads, klgzboml Trays,
8

pes
Paper: Notebooks, Notepads, Pads of
Paper, Sticky Notes, Easel Pads,
Stationery Papor

Office Organizers, Inboxes, Copyholders,
Pen and Pencil Hokders, Wastebaskets,
Drawers, Desktop Shelves ]
Paper (including Copy Paper except for !
paper in category 49, Writing Paper;
Color Papor, ofc.)
Pencils, Potici] Brasers, Mechanloal
Pencils, Lead Refills, Pens, Pen Refills
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Prottactors, Rulers, Yardsticks,
k7| Compassos, Engineer Triangles,
Measuring Tapes
Report Covers, Files, File Folders,
Pocket Files, Portfolios, Jackets, Inseris,
Polder Frames, Dividers, Wallet Files,
File Guides, Index Cards, Business
as Cards, Card Holders, Pile Indexes, Tabs,
Ledgers, Tab Reinforcements, Tags,
Shest Protectars, Letters, Numbers,
Pasteners, Pastener Bases, Clipboards,
Flag Tape

36 Signs, Sign Holders, Flyer Holders,
_Racks, Literature Displays, Name Platos
37 . Staplers, Staplos, Staple Removers
Storago Systems, Rails
39 Tape, Tape Dispensers, Embossing Tape,
Veloro Products
Breakroom Paper Products: Tissue, Paper :
_ Towels, Napkins B
“Toner Cartridges, LaserJet HP Rrand .
4] only including High Yield (Track 1:
Standard Office Supplies Only) !

40

" All Other HP Brand Toner and Ink
42 Cartridges, Fusers, Kits, Drums (Track 1: ;
Standard Office Supplles Only)

Toner and Ink Cartridges, Pusers, Kits,
43 Drums, All Other Brands (Track 1:
Standard Office Supplies Only)

High Yield, Remanufactured and Bio-
44 based Toner and Ink Carteidges (Track 2:
Green Office Supplies Only)
Transparency Film, Transparency Paper,
45 Laminating Supplies, Laminating
Pouches
46 USB Drives, Flash Memory, Zip Disks
*School Supplies™: Art Paper, Art
Paper, Palnit, Game/Learning Tools,
Crayons
43 Un-Categorized Spend
. Paper Price (Based on RISI) (Including
49 Recycled-Content Paper)
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PART 2: MANDATORY MINIMUM REQUIREMENTS

Far each requiremont in Part 2; Mandatory Minimum Réquirements, Proposers are
required to provide a detailed response to demonsicate Proposer’s ability to meet the
requirement, If additional pages are neoessary to provide an explanation Proposer will
need to make sure that cach response is numbered and in the same order below. Also see
Attachment D Supplemecatal (Spread Sheet):

1. Key Persons: Proposer must identify Key Persons who will be responsible for this
Master Agreement, including their resumes of background, experlence, and expestise
relnted to the Master Agreement and WSCA-NASPO Participating Addendums. Bach of
Proposer's key personnel working on this Master Agrecament must have at least one year
of experlence in providing services related fo an Office Supplics and Services Master

Agreement.

Office DepoljMax presants an account management team who is familiar with the details of
WSCA-NASPO and the State account. The iaam has managed agreements in similas roles and
with similar responsibilities, and has worked succeasfully with organizations {o sireamline thelr
procurement programs, by implamenting strategic changes to reduce costs, improve efficiencles,
help with sustainability inifialives, provide better visiblity and contro! of their spend.

Jim Chatfisld, National Account Manager will continue (o lead the WSCA-NASPO and the State
secount. Jim is the primary point of contact and Is responsible for bufiding client relationships and
maln{aining customer setisfaction. Jim has over 23 yesrs experionce with the Siate and 5 yeare -
with WSCA-NASPO, 30 yaars in total with Office DepotjMax. Jim is continuously backed by
Managing Diractor and a team of sales professionais. Tony Joordens, National Account Manager
for slate contracts and busliness will work with Jim fo support and promote the WECANASPO
conleact with his knowledge on State of Utsh in tha past RFP and 15 yasre of experience at
Office Dapot|Max. These Individuals have been extensively trained on Office Depot|ifax
offerings. Cofleclively, this leam will work fogether as one to help gulde and set WSCA-NASPO
and the State’s purchasing goals, recommending process improvements, quantifying total
savings and helping achievs sustainabllily and communily objectives.

Submit a listing of each person thet will be dedicated to account management along with
the key executive personnel that will be supporting the WSCA-NASPO Master

Agreoment(s).

~ Jim Poliman VP

Alabama: AL Billy Grimmeft PSS Ammgg
Alaska: AK paﬁmﬂm.‘fss shewa: ect:rg::ny::gn DEM
Arizona: AZ pamm%vgss mm g‘SDM
Arkanses: AR S:,f M’fﬁ’,’,‘;: ;g; %uhx:nn(:a m&gﬁ
Galifornia: CA Pammmgzﬂv:ss Emv:w ysl:ﬁ
Colorade: CO pamm?nv;ss Je';:ﬂwsm%%nn
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. Claudia Hughes VP Scolt Ruhl PSS
Gonneclicut: CT Scoft Rubl PSS Drew- Tuller DSM
X Claudia Hughes VP Tony Nucera MD
Daleware: DE Scolt Ruhl P96 Larry Efiott DSM
. Jim Poliman VP Terry Sterck MD
Florida: FL Billy Grimmet} PSS Morrie Norwood DSM
. Jim Polinan VP Staphanta Sgroi MD
Georgia: GA Billy Grimmett PSS Charrell McLean DSM
Hawait: HI Tim Burgell VP Dan Zetile MD
: : Paul Mariorelfla PSS Eari Uyohara VBOM
{daho: ID Thn Burgett VP Beth Gray MD
: Paul Martorelia PSS Kyle Brown DSM
Ninois: iL Chyris McEnlee VP Bob Ramiet MD
) Mark Matranga PSS Elsine Maheras DSM
) Clawdia Hughes VP Kevin Wierenga
indiana: IN Soolt Ruh! PSS Jatf Taggan DSM
lowa: 1A Chris McEntee VP Chad Lambeit MD
) Mark Matranga PSS Ken Bruntz DSM
Kansas: KS Clyig McEntes VP Chad Lambart MD
. Mark Matranga PSS Jeff Whetstone DSM
] Jim Pollmen VP Tim Jackson MD
Kantucky: KY Billy Grimmelt PSS Stove Wikton DSM
CL Jim Polman VP Tim Jakson MD
Loulsiana: LA Billy Grimmett PSS Leo Kearne - DSM
i Claudia Hughes VP Brian Abromovage MD
Maine: ME Scott Ruhi PSS Drew Tuller DSM
_ Jim Poliman VP Brad Shaw MD
Maryland: MD Billy Grimmalt PSS Dan L.indner DSM
] Claudia Hughes VP Brian Abromovage MD
Magaaohusefis: MA Scoll Ruhl PSS Drew Tufler DSM
. . Clawsfia Hughes VP Kevin Wierenga MD
Michigen: MI Scotl Ruhl PSS Brian Sheahan OSM
. Chris McEntee VP Chad Lambet MD
Minnesota: N Mark Matranga PSS Kaaren Burgwald DSM
" ] Jim Pciiman VP Tim Jackaon MD
Mississippt MS Billy Grimmeti PSS Brad Harris DSM
X Chiis McEmntee VP Chad Lambert MD
Missouri: MO Mark Malranga PSS Todd Hinderliter DSM
. Tim Burgett VP Beth Gray MD
Montana: MT Paul Martorella PSS Kyle Brown DSM
. Chris McEntee VP Chad tambsrt MD
Nebraske: NE Mark Malranga PSS Ken Bruntx DSM
R Tim Burgett VP Joff Swiatek MD
Nevads: NV Paul Martorells PSS Dsle Redden DSM
, Claudia Hughes VP Brian Abiomovage MD
| N&w Hompshive: NH Scolt Ruhl PSS Drew Tuller DSM
) Claudia Hughes VP Tony Nucera MD
New Jersey: NJ Scoft Ruhl PSS Tom Smith DSM
i Tim Burgett VP Jaff Swislek MD
New Mexico: NM Paul Martorella PSS Rob Boyer DSM

-
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et O gy
Norh Carofina: NC a';:: mg :gs Cﬁ:ﬂll?nmlstega'g ggm
Norih Dakota: ND Miack Mairanga PSS Kaaren Borgorold DSM
Ohio: OH Claudia Hupghss VP Jeff Frazior MD
Scoft Ruhl PSS Bryan Heet - DSM
E— o Honon V7 Al Compied 0
Oregon: OR paﬂ%mv:ss Catgletéha?p:‘:h“r‘ gsm
Pennsylvania: PA cﬁﬁb &'.‘,'{’,.’";,’SQ'P Bm,::?%ﬁ
Rhode lsland: RI Claudia ighes o " ey b
South Carolina: SC ;,,‘;;‘g;;:,':,‘,,‘;‘u Lol ot
South Dakala: SO m &“l?i"ﬁé: P‘g:s cai‘:: s‘.?,'n“,‘i"és’ff
Tennesses: TN B‘n’lill;\ gm':t ggs DT:E lJ%.::kah‘:n#sl:A

Toxas: TX

Chris McEntee VP

Mike McDonns! MD

Mark Malrange PSS Lisa Seshammer OSM
e oSS o Sown 0oH
Varmont; VT chsl;’,i(a. ',;32." ?ssv P B"E':x mm
e Do VP 1o B s
Washinglon: WA paﬁmﬁ“n?}ﬁf?a"ﬁss Stewe?negh?is'gnx?y DSM
West Virginia: WV B‘l’g gfm ::3 Br';ea?lﬁ::l:’— 'gsDM
Wisconsin: Wi &Tﬁ,ﬁg_%% ElaiB:: ;:g:ﬁs“"D%M
Wyoming: WY pJ.m‘:Lﬂi“m".!’ss Jenm: %agergw

Proposer must provide a toll-free telephone number and a listing of the following
personnel, along with thelr years of industry experience and years of employment with
Proposer’s organization, who will be supporting the Master Agroement and the WSCA-
NASPO within each Participating State:

8. Adminisiration and Managoment

Office DepoyjMax provides a full range of local and netional resources to support aur clistomers.
Al each Office Depot|Max localion, local support consists of an Account Manager and specialists
for office supplies, peper and toner. These Account Managers and Spechalists ars WSCA-NASPO
and the State’s prime resource for in-depth product knowledge. Provided below Is each Account

Menager for participating stetes.

§9
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Rob Boyer: 15 years with Office DepolfMex ,

Kelll Roy: 6 years with Office DepoliMax

Kim lityes: 3 years with Office DepotjMax

Daniel Durda; 8 years with Office Depoljiviex

Arkaneas

Ashley Parker: 7 years with Offics Depof|Max

Allon Gampbelt: ¥ years with Ofiice Depolifiax

Michelle Oliver: 12 years with Office DepotiMex

Shane Smith: 15 years with Office DepotjMax

Hawail

Eart Uyehsra; 39 yaars with Office Depoififax

Cheryi Coblle: 12 years with Office Depot|Max, 29 years in the industry

idaho

Sashi Tatsumi: 8 years with Office DepotjMax
Tinda Davis: 8 years wilh Office DepotjMax

Duane Nolen: 18 years with Office Depoljiax

Missouri

Kenneth Fike: 8 years with Office DepotjMax

Todd Hinderhter: 16 years with Office DepotjMax

Montana

Rebeota Mullen: 8 years with Office DepotiMax

Sezn MoLinn: 5 years with Office Depol]ax

Nevada

Karen Anna Tomasello: 34 years with Office DepntiMax
Dewn Herndon: 10 years with Office Depol|Max

Dale Reddan: 16 years with Office Depot|Max

Oregon

Cathy Schemaenauer: 36 yoars with Office Depuat|Max
Rick Mealey: 34 yoars with Office DepotiMayx, 38 years in the induslry

Pat 8grg: 20-years with Office Depol|Max, 26 years in the indusiry
Tim Hopson: 28 years with Office DepoljMex, 32 years in the industry

Don Andrews: 18 years with Office Depol{Max, 28 years In the indusiry

| Jason Thorud: 8 years with Oftico DepotiMax
Lee Ann Pylel: 2 years with Offtce Dapot|Max

South Dakola

Caleb Swenson: 3 years with Office Depot{Max

Uteh

Damon Witde: 18 years with Office DepotiMax

Erin Alvord: 18 yoars with Office Depol[Max, 20 years in the industry

Trevor Hirschi: 5 yoars with Office Depoliax

Larry iendak: 20 years with Qffice Depot|Max, 28 vears in the induslry

b. Sales and Sales Management

Oflice DepoliMax Account Menagers have an unmaiched ability to streamling a cusiomer's
purchasing program. Wih over 1,400 highly trained Account Managers and District Salea
Managers nationwide, our dedicated leams have the knowledge and know how lo evaluate your
psocurement program end implemant efficlency, coat savings and conlrol, .

Office DepotiMax Account Managers provide the personal attentlon you deserve and require,
Thelt mein responsibility is geared toward bullding cliant relationships by being your dadicated
resoirce and trusted advisor. Account Managers imploment and maintain a strategic purchasing
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program that sccomplishes category consolidation expanse managemend, end most imporiantly,
lowers your overall procurement coste. You can count on every one of our Account Managers to.

Understand your oflice supply, paper and toner product needs.

Respond promptly to your quastions ahtl inquiries.

Cootdinate and conduct an-sile requisilioner training.

Offer recommendations of lowsr-cosl alternate producis and Green fems.

Analyze usage lo ensure that the highaest use ems racelve the degpest discounts.
Present continuous protest improvement opportunities.

Pursue stneamfing apportunities where they exist to meet WSCA-NASPO and the Siate's

goals and objectives.
c. Customer Service Agents

Office DepotjMax employs approximalely 1,000 Customer Advocates with the ekills, knowledge
and expertice to prosctively senvice a brosd range of Office DepotjiMax customers. Our vision is
to offer world-clays servico, consistently lower our cost of opecation, and add valus to the
relationships with our customaers.

Customer Sorvice Numbars: 877.869.0MAX (6626}
National Customar Service Desk: 888.777.4044

* & & ® o v 4

This nationwide toll-free number rowtes io one of our Cuslomer Service Centers loceted i Peru,
I8inots, Ottawa, Hinols and Bristol, Viminia. These Gustomer Service Support Centers operate
from 6:00 am to 9:00 pm (CST) Monday lhrough Friday. Office Depoi|Max associales are
availabls for web coltaboration from 7:00 am fo 7:00 pm {CST).

In order to ensure the highest level of sarvice from Office DepotiMay, every new Customer
Advocele receivas @ minitum of 140 hours of inilial iaintng in thair firet month on the job. We

alao provide ongoing retraining and continous education.

# WSCA-NASPO and the State have unique business rules and needs regarding customer
ssivice inquiries, we would work with you to determins the type of servics your account
requires. In some cases, a dedicated leam may be assigned to handle the accounts of large,
high-profle, complex customers. All Customer Advooales have immediate access to detailed
noles aboul every customer, which assiels them in servicing each eccount efficiently. This
mesans that regardiese of the size of the account, all customera receive Iha same lovel of

exceplional service.

Current WSCA-NASPO Dedicatod Sypport Yeama;
Web Assistance: 800.832.6132 x2
Salas Support Account Maintenanca: 886.278.9017

d Transith i1 Cust
Customer Sorvice Numbsre: 888.777.4044

This nationwiie tollfiee number routes fo our Customer Sesvice Centar thal oparates from 7:00
am to 8:00 pm (EST).

2 Website, Online Catalog and Ordering Capabjlities:

As described in the Executive Sumimary in Atlachment G, Office Depot{Max Is proposing the use
of two onling ardering platforms; current customers will continue fo use the legacy OfficeMax
website and ohboarding andfor transitioning customers will be implementsd on the Office Depot
piatform. Office Depot|Max’s inlernet ordering systems haave elmillar festures and are high-
performanse digital commerce vehicles that wili make your organizalion's process
an efficlent, hassle-fres experience. In the following questions, we detell the powerful cepabilities
of ihese state of ant ecommerce piatiorms.

[}
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2.a, Proposer must desoribe Its web capabilities and provide information abou its
ordering website,

Cutrent Office Depol{Max customers will conlinue 10 use effivomaxworkplace com as your ordering
wabsite, This digital ordering platform is designed to be similas {0 a consumer website so lhat
users cen easily place orders with minimal training raquired, Our website connects with our
account databases and integrates customer recognition software which allows for end user
customization, order history, and reporting. We also support complex business reguirements fhat
allow your organization complate control over procurement procass, WSCA-MASPO and the
State can ostablish custom business rules and paremeters, including:

. 'dUser n?ctmnon. You deside who gele access to internet ordering with & unigue login

ontity.

« Customizod Rights and Controls. You can assign specific righte and restrictions to usere
andfor workgrotips, which may vary emong different branches of your organization.

«  Oversight Capabllitles. You can monfior purchasing activity within your
organization,

» Shared Shopping Lists. Your organization can cresle and save
shopping [lists of specific loms and glve access 10 certain users or
werkgroups to utllize,

‘= Contracted ltems. End users will be able 10 see contracled items
merked with a contract indicator—a "c” in an orange box.

Usger Qrdering Toals

Your organization can also shape the purchasing process by uaing any
combination of thess checks and balances, applied to individual users or

groups:

+ .Order Approval, Stipulate users that require order approvals, configured e
as all-or-none approvsis and approval by exceplion (i.e., if &n order contains a resiricted

item).
5. Item Restrictions. ldentily certain merchandise categories or a custom [t of ltems a8 “not
company preferred,” “routes for approval,” or “not purchasable” to guide user ordering
hehavior.
Dollar Limits. Eelablish a minimum and/or maximum doliar Bmil for ordera.
Prices. Display fist prices, yowr speclal prices, or no prices al all.
Credit Cards. Set up any number of cerda, aseipn aliases, and determine who can use each
card.

Onboarding and transitioning customers will be implemented Yo businsss.officedepotoom as thelr
ordering site. This robust and award winning webske has been recognized as one of the Top &
Wobsites on the nat far its features, user friendlineas, and high volume of activity. The ever-
avolving architecture of the site is designed (o provide a one-stop referencalressarch tool,
increase productivily, reduce expenses and lower the overali cost of managing the office products
commodities. Our contract customer web sile offers the following advantagae:

> e »

Excelloni Management Tools!
+ Onlino Reporting - 12 months of downloadable and exportable order history {cost
contor, ship-to, usef, item 8KU, etc.) readily avallable
+  Green Spend Reporting: Self-serve green apend dashboards to show the
snvironmental aspects of your purchasing
«. Builetln Board — Communicate program information to end users and post your logo
Bliling information - POD verlflcation, reprints of invoices or packing silps -
= Set !lspundlng Limiis - Create hlerarchy restrictions, approvals, workfiow process
iovels
.+ Restrict tems - At the usar level by department, class, itsm andfor doflar amounts
2  Emall Approval Relaase —Oniine emall approval refease (HTML)
Price Verlfication - View contract prices on all lsms

'L
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+  Realtime credit card authorizafion

s+ Administrator User — Approved management ‘super users' have the ablilly to change
personal profilos, ship-to's, restriotions, approvals, ofc.

+  Create Profiles — Define parametera/capabilities for sach usor as well ae all thelr
information .

= Group bagin Identities — Optional single login for cost centers, Jovatlons, departmaents,
ate

+  GPS Order Status ~ Know exactly where your packeges are from tha fime you ‘click’
your order to when the packages arrive at your desk, Including electronic signature
capture

«  RBesl Valua ftems - Bost value Rems are identified and fioat to the top of all searches

4 Four Accounting Fislds — Easlly customize and identlfy cost conters and billinglarders
informatlon

Easy ta Use:

» Shopping Lists - Create organization-wide "best value' lists and Pergonal lteme lists

«  Real Time Inventory ~ Make intefigent cholces based on renl product shipping location
inventory .

. S;t'llm Backorder — Acceas to backorder Information provides aiternative ordering

ons

s Dniine Returns - Simple and fast method available for ftem plckup and credit

s Order Rominders ~ Schodule recctureing or one time reminders

»  Future Ordors — Flexlble dellvery dates, or bulld your shopping cart for leter ordere

] Aldvanced Sgarch ~ Narrow your recuite by product, category, description, use, price,
slzo, ete

« Toner/ink Find ~ Fast mathad to search by manufacturar, make, and model for those
supplies that fit your machine

»  Compare items — Side by side comparisons, doscribing function, and capabilities

*  Qresn Selact Cart: Online recommandations ongine to ‘nudge’ end ueers to put
greener items In thelr cart

»  GreenerOffice webaite: dedicated wabsite for environmentaily preforable purchasing

«  Order Notification — Detallad usor informetion on your approved orders

+ Live Online Chat — Instant message our customer service for any guestions you may
have on a praduct recommendation, order status, or onfine web functionality

s Print on Demand — Download your customized jobs directly on the same site and have
them dallvored with your supplies

s Promotional ltoms ~ Put your logo/brand of speclal event (nformation on just about
anything

+ Custom Stationery Online - Download and ¢reate your own stationary, or pull from
your private warehoused ltems we have already created

2.b. Proposer must provide a URL with ordering capability. Pallure to do so may result in
the rejestion
of the Proposal.

As a current customer, WSCA-NASPO and the State have access to view
B sworkpigce.com. Onboarding and transitioning customers will be implomented to

if WSCA-NASPO and tho State are interested in a demonstralion site of the Dffice Depol infemast
ordering sile, the following provides access: Demo login: bid production, Paseword: production

2.c. Proposer must provide an onlins caialog with help fimetion, order tracking, and
prelﬂrdpmmpts that open automatically to en item’s description, patt number, contract
and photo. .
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Yes. The Office Depol{Max ontine ordering sites provide ali of the requested information. Users
will be able o afomatically view a product’s description, parl aumber, contracl price, and photo.

For current customers, www,afficemaxworkplace.com provides online customar gervice support
which enables reaktime, onlfine interaction with Customer Setvice through instant messaging, live
log-on assistance, and call-back requests. Office DepoliMax associates are available for web
coflaboration lrom 7:00 am to 7:00 pm (CST).

The ¢ite also allows users to view order status and delivery information onfine. By clicking the
“track your order” button under order history, end-users can view a successiuily placed order
waiting to be processed. Once the order Is processed, it will appasr on the order stalus page as
shipped, of in transR. In this stage, you will be able o see all order delails including items that
have besn shipped soparately, backordered, substituted or canceled.

After the order is deliverad, our general dellvery information page displays detalis sich as tola
packages, packages delivered, packages nof delivered, snd packages delivered by an ellernate
carmer. For packages delivered by an Office DepottMax driver, you will be abls to see “signed by
information, package ID and the aclual delfivery dale. In addition, allernale carrier information will
be displayed and i applicable, 8 racking number wiil be provided for use on the catrier'e website,

Onboarding and iransitioning customers will have acceEs ta the following through
business officedepot.com:

+ Live Online Chat: This function sltows end-users iG instant message Custamer Service for
any questions they may have on 8 product fecammendafion, order status, ar online vieb
functionality.

»  Order Tracking: This featurs aflows end-users to check the status of orders that have been
crealed andfor subtitted to Office DepoliMex. Users are able to view the detalls of alf orders
placed online, You can also retrieve and ntodify an order if it has not yst been fillad and is sill
in the "Held by Customer*, “Held for Review”, ‘Held for Resirictions”, or “Walling To Fill*
stafus, The MobileCast iracking eystem aleo caplures eleclronic signatures which are poated
on-line as proof as delivery.

2.4, The online catalog must include information about all of the products that the
Contractor has been awarded, but no more. Contractars awarded 8 Master Agreement for
Track i: Standard Office Supplies must provide an online catalog for these ltems.
Contractors awarded a Master Agreement for Track 2: Green Office Supplies must
provide an online catalog only for those items thal meet the enviromnental specifications
Jor this Master Agreement. Contractors that are awarded Master Agreements for both
Track 1 and Track 2 must provide a single online catalog listing products in each
category. Whether on Track 1 or Track 2, all Contractors® online cataloge must include
labels identifying products that meet the environmental specifications for this Master
Agreement, Both tracks must include the current contract price for all qualifying items.

Offica DepotiMex undersiands and wil comply. Providing & robust, accurate, and effective digital
assortment of producis hae becoms very impartant lo our cusiomers; Office DapotjMax has
devefoped sophisticated tools and databases to do jusi that. Within our elecironic orderng
system, Office Depol}Max can load a customer's cusiom lals and catalogs specifically designed
for ordering Standard Office Supplies and Green Office Supplies. These can be tafiored lo mesl
each entilles needs, are identifiad with icons and detalled information on environmentat aspects,

2.e, Online ordering capabifity must be available to all authorized users within 60 days of
the execution of the Master Agreement(s).
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Office Depol]Max has implemented large accounls a quickly as 30 days. Upon fusther
discussions with your Office DspolMax implementation Projecl Manager, we ¢an provide & more
detafied implementation timefine.

2.£, Online orders placed by 4:00 pm must qualify for delivery within 2 business days for
the WSCA-NASPO entity who signs & Participating Addendum.

Al Office DepotjMax, our standard lead-time fs nexi-dey deflivery. Orders of in-stock product
recaivad by 5:00 pm. local tima via phonelonline or by 3:00 pm local time by fax will be deliverad
the next business day within our local delivery aress.

2,g. Customer service agents and technical support staff must be available to handle afl
orders and mitigate all order-related technical issues from 8:00 am to 5:00 pm across the
natlon per the Participating State’s own timo zone for each WSCA-NASPO entity that
has a Participating Addendum. In addition, this can be negotiated by each Partiolpating
State, .

Office DapotiMex's vision is to offer world-class service, consistently lower aur cost of operation,
and add value 1o the relalionships with our cusiamers. Calls are answered in en average of 15
seconds and our Customer Service 1aam is available from 8:00 am to :00 pm (CST) Monday
through Friday and is ready to assist with:

Account structure questions

Ordor and special order placemont

Product or price inquiries

Order tracking and signature confirmation
' Progessing relurn requests

Any other questions that may arise

Customer senvice is a key component of our rapulation to defiver world-claes servics 1o WSCA-
NASPO and the Stale, Office Depot|Max Is proud to have received the 2014 Gold Stevie Award
for Innovation in Customer Service. Helping our customers is the backbone of our business, and
we sirive to exceed your expactalions.

2.h. The Proposer’s online ordering system must provide each WSCA-NASPO entity
that has a Participating Addendum the ability to create specific online order platforms at
the agency level (i.c., ordering platforma that allow for agency-specific Ivems to be
blocked).

Office DepotjMax has the ability to give WSCA-NASPO and the Slale complete control over the
pmr:uramenlmcI process by restrcling spetific Rems or item categories based on whai you want
users 10 order.

» & &4 @ a =

For current cuslomers uging olficemaxworkplsce.com, resirictad iems will return on a search, bt
witl b marked with an icon indicating that the item is "not company preferred,” “routes for
approval,” of is “not purchasable.” The differeni icone rafer to the levels of enforcomen for
restricled ilams: a0 anforcement, approval required, or users will bo unable to place an order for
these llems. This tunctionallty has praven to be Bn effective way to minimize agend and galn
program complance through end-user awareness.

»
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SRS Vour company has asked us to reslrict his product from being purchased.
You may submil an order for this ltem, bist your company has Instructed that it

be routed jor further approval.

You mey submit an order for this item, but # Is not a prefamed contract lHem
HOT COHPANY PREFERRED  ond your comgany has Instructsd that it be routed for further approval,

For onboarding and lransitioning customers, business.officedepot.com can ba customized to restricl
products from being ordered on an account-wide or agensy levef basis by emiploying one or all of
the following rastrictione: g

Limit cn-ine view to approved contract Items (Cost Contalinment Option}
Biock Broad-based Pept, {i.e. Business Machines)

Block Narrow Classes {i.p. Laser Printers, (nkjet Printers, Printing Calculators)
Block Specific Items ( l.e. HP LaserJet B10D #747.474)

Sat item limitation (Le. item Not to Excesd $180)

Set Line ltem Limitatton (l.e. Line ltem Not to Excead $500)

Set Order Value Limitation (l.e. Order Not to Exceed $1000)

a4 ® o

If & user allempts to place an arder for product that Is reslricted, they will receive a “restricled
Hem® message instructing them to contact Purchasing to order that itemn. If a user altempis lo
exceed the pre-sel doller fimit (by line itam or order value), {hey will receive a measage informing
tham that the order exceeds the pre-authorized accourt limits. Note: Reslricted items are clearly
indicated with & speoclel icon next to the descriplion.

Alternatively, the agency can efact 10 allow users to create orders which contain restricted Homs
or excaed their personal spending limits; such ordera will be forwarded to a designated Super-
UserManager with the authorily to override all restrictions.

2.i. The Proposet’s online ordering system must identify the environmental certifications
{e.g., ENBRGY STAR, Forest Stewardship Council (FSC), Green Seal, UL/EcoLogo, US
EPA’s Design for Bnvironment (DfE) Recognition, etc.), amount of total and post-
consumer recycled content, and/or other environmental attributes of the products
consistent with the environmental specifications for this Master Agteement), Whenever
available, the Proposer’s ordering system must provids a link to the certification
document verifying the environmentsl attribute(g) of the product.

For ¢cureant customers using officemaxworkplace.com, Office Depot|Max has crealted an easy-to-
use snvironmentally preferable products (EPP) index in our catalog. tn addition to matking every
EPP In our catalog with the “s-vine® fogo, we identily what aliribute is considered environmentally

preferabie.
Listed below are produci designations we make throughout our catelog;

Enviranmonlaily Praferable Product lcon

Hightighte envirehmentally preferable products. “Environmenlally Preferable”™ means producls of
servites with &l teast one atfribule thal the supplier has determined to have a lesser or reduced eftect
human health and the environment when compared with compeling products or services that setve th
sama purpose, This comparison may consider raw matarial acquisition, production, manutaciuring,
packaging, distribution, revse, operelion, mainienance, or disposs! of the product or service,

Recycled icon

&y Denotes products with post-consumer content. The number provided next to this icon indicales the
G é percenlage of post-consumer content,
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Enargy Star lcon
Indicaies Energy Star-qualified products. Ensrgy Slar is an EPA program with energy elficient

requiremants for producis and services.

CPG (Comprehanalve Procurement Guldelines) tcon
Indicaies products that mest or excesd the EPA's guldelines for recycled-contert office products.

FSC Chain of Gustody Cartitled lcon
Indicates papsr supporiing responeibte forest menagement and independsntly verified to FSC
standards; this product is a cerified product,

Sustajnable Forestry Initistive lcon
Indicatos that the papar mill producing this product hes SFi Certifled Sourging certification, bul the

product is not a contified

Sustainable Forestry Initlative Chain of Custody Cerlified lcon
Indicales that the paper is manufaclured In a paper miil ihat has systems for the production of SFI Chy

of Custody Cerlifisd product; this product is a certified product.

Far onboarding and iransitioning cusiomers, buzlngss. officedenol.com identifias the
environmental cartifications for a product as welt as the amount of lotal and post-consumer
content, andfor other environmental attributes of the producl. Thase are described in

both the Description and Product Detall tabs on the 8KU page.
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At this time, our syetems do not have tha capabliiity of adding links directly on the product page
that can take you to the cartification document, however, it is a functionality we are working on

obtaining.

2.J. Upon request by a Purchasing Entity, Proposets must agres to provide a hardcopy
catalog end updatod contract price guide throughout the life of this Master Agreement,

Office Dapot|Max agrees.

2.k, Proposer must identify all of the methods of psyment it will acoept under this Master
Agrecment.

Checks: X
Credit Cards;
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VISA:_ X
Master Card: _ X
Other Credit Cards: _X (Discover, American Express)
Direct D‘pOSlt (e.g., ACH) X Eleciranic Fiingds L

Purchase Orders: X

Retail Connect Card: X
Cash (for walk-in orders) X
Other:

2.1, Credit card information/numbets cannot be stored within the online ordering system.

Does Propozer have online security measures that provide such protection?

Yes No
X

3. Defafled Ordering Methods

3.1. Proposet must provide e detailed description of the various methods by which a
Purchasing Entity oan access product information and pricing to ensure the category
discounts are applied to the contracted items.

Office Depot{Max reporting s generated from our maln involce record database. Repording Is a
key tood for our customers {o manage their purchases, and we work with you to make &ure you
get the Infonmation you heed.

i

Usage Reports. Usage Reporis are avallable on a monthly, quarterly, or annual basis and
provide information on WSCA-NASPO and the Stale’s purchases, lolal expanditures,
contract prices, and item status, There are numerous ways o calegorize information
according o your preferances,

Customer Insight Reports®™ (CiR). CIRs halp customers drive program compflance by
capturing purchasing dala all the way down to the ordering activity of specific reguisitioners,
Benchmarking analysis is aiso available to show WSCA-NASPO and the Stale's how your
office product purchasing compares to companies of similar size within the same Industry.

Quality Reviews. Quality Reviews highlight critical parformance measurements such 8s i}
rate, backorders, and order size. WSCA-NASPO and the State are able to monitor Office
DepotiMax's performance, as well as enswie end-user compliance.

Partnership Opportunity Reviews, Partnership Opporiunity Reviews are typically
presenied io owr custamers an a quanterly basis and survey the results of the above reports
to evaliuate the eHectiveness of the program in piace. These reporis st the stage for frue
quality improvements in our partnership.

Category Discousts, Cuslom links for each State for end-users lo seamiessly access their
Stale's pricing and the associated discounts by categories.

3.2, Describe Proposer’s overall intemet online ordering capabilities. At a minimum,
deseribe how Proposer’s website can provide the following:

a. Adhoc reports
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Offica DepotjMex provides onling access 1o Usage Reporling, which Inclutfes salea from all
ordering channele (web, phons, fax, EDI). We have developed a site thal is customized for each
customer. Ad hoc reponts can be crealed and viewed online, and then exporied 1o an Excel
spreadsheet of lab delimited formal. Customers can croate reporis on demand, from data thal Is

updsted daily.
Onboarding and transitioning customers will have access to our Online Smart-Dashboard throuph

bES D

e

busipess tfficedopol.com, This ks & highly Innovaling self-servica tool that offers the following:

Raal-Time Access To Important Account information

Displays Yeas To Date and Monthly Spend Analysis by Ship-To, Cost Center, and User
identifles Qppeortunilies to Utilize Additional Office Depot Servicas that can Result in Cost
Savings

Real-Time Video Overview of Account Activity and Data Expart Capability

The above shows WSCA-NASPO and the State’s spending patierns with at-a-glance charts and
graphs. This identilles your savings and office supply benchmarks and provides insights 1o online
user aclivity.

b. Tiered approval and tracking

There are three areas of systeraic contrel in the Office Depot|Max intemnet ordering systom:

S
R

L ]

Who can ordser
What products cen be ordered
Order dollar amount

Through these thrae major aress of control, Office DepotiMax can help you structure your buying
to echieve your goale. We can keep conlrols on a whole merchandise class or by individual

ilems

Wa elso have a customer information system that prompts o Gustomer Advotates with
informatlion about your account, including specific instructions such as ofder apurovals and item
testrictions. Using this function, the foliowing oplions ¢can ba set up al any love! of your
organization, based on your individual busingss neads:

S

End-users cen be notified via e-mail thet they have exceeded thelr limi or that they heve
ordered a reslricted item, however, the sysiem will stilf place the order,

Orders can be rouled fo 8 State-assigned administralor for approval,

Our system can completely deny the order untll it hes been shanged to meel its designated
fimit or unlil the restricted ilem has been removed,

Onboarding and traneitioning customers will have access to the business officodepot, com website,
which allows for multi-tiered approval of orders, including the abiiity to route an ordet 1o up to 11
total levels. This feature allows pre-approved Super Usars to create workflows for each user for
the liered approvat of orders according to pre-assighed dofiar fimits.

By salscting the “email confinmation® opfion during your Internet account set-up, you ¢an chooss o
have orders that exceed the personal sponding permissions of the user forwarded fo thelr
predetemminad menags:, supervisor or purchasing apent via emall. Each decislon maker will then
have the abifity to roviow, amend, delete, suspend or release the order.

Approvers have the option lo "Express Approve” {ralease) ordars direclly from the amall notification
page without having to access the business website. Approvers mity also assign “Proxy” users lo
reloase orters in thelr absance.

¢.

Account order history that is:
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{i) Sortable

(il) Searchable
(ili) Downloadable
(iv) By time line

Office Depoi]Mex provides online access lo Usage Reporiing, which includes sales from all
ordering channels (wab, phons, fax, EDI). Wa have developed a sila thel is customized for sach
customer. Online reponing features includs:

+ 24 months of usage avalleble on the gificamaxworkolace site and 12 months avaliable on

businass. officedepot com

Supports 2 humber of filters and reporting oplions

Uses the same eagy-to-havigate interface as our regular e-commercs sile
Repott selections can be “saved" for re-use next month

Report layoul is clean and easy i¢ read

Top 200 lema by quantily shipped, top 200 items by total shipped
Combined papar & toner Usage Reporis

d. Tracking of orders/status information

Though pfficemaxwarkolace.com , our customars have the ability to view order status and delivery
information online. 8y clicking the “{rack your order” button under order history, end-users can
view a succassfully placed order waiting {o be processed. Onca the order Is processed, t will
appesr on the order status page as shipped, or in fransil, in this stage, you wil be gble to see ali
order details including items that have been shipped separately, backordeted, substilnted or
canceled.

Alter the order is delivered, our general defivary information page displays defails such as total
packages, packages delivered, packages nol delivered, and packeges detivered by an allernete
canisr. For packages delivered by an Office DepotiMax driver, you will be able o see "signed by
information, package D and the actual delivery date. In addition, alleinate carrier informalion will
be displayed and if applicable, a tracking number will be provided for use on the carrier’s webeita,

Cuslomners without Infetnet access can call the OFfice DepolijMax loll-iree Customer Service
aumber at 877.989.65620, Our Integrated systems and PIN lachnology provide our asenciates
with the tools to quickly determine each end-user’s ordar hiatory al any glven time.

The “Order Tracking” festure on the business officedepol.com webelle aliows onboarding and
transitioning customers lo check the siatus of orders that have been created andior submilted to
Office DepotjMax. With this feature, you will be eble to view the detalls of all of your Internet
orders. You can also retrieve and modify an order if it has no! yet been filled and is sill in the
*Held by Customer”, "Held for Raview’, "Held for Reslrictions”, or “Waiting To Fill" slakus.
Addliionally, Office DapotjMax's MobileCast tracking system caplures ejectronic signatures that
are postad on-line as proof as delivery.

e. Ability to view/print usage

As noted previowsly, Office DepotjiMax will provide WSCA-NASPO and the State with online
access to Usage Reporte, which are perlodic auditing/analysie reports thal give our customers
exact information on their purcheses, lolet expenditures, unit costs and item slatus. These
reports may be categorized by location (consignes), deparimant (cost center) or consolidated.
The consolidated reports will reflect total puichases tor State for a specified period of time.

All of the Usage Reports are available on & monthly, quanerly or annust basis. To salisly
slendard auditing requirements, each report includes data for both the currant and year-io-date
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periods. Information is prasented.in a variety of formate, including descending and ascending
dollar volume, order frequency, merchandise class and vendor. Reporting Is avallable in paper or
electrenic farmat (Excel, Lotus or other data formaf), or both.

Standard Usege Repost informalion includes:

Monthiy duct Number Consignes
Quarterly Product Description Cosi Center
Semi-Annually Manufaciurer Marchandise Prefix Cods
Annually Customer-Speciic Product Code | Manufaciurer

Number
This Month Only Minority Vandor

In addition to owr standard reporis, we can craale reports that are spacifioc to your needs. Simply
ist us know what your requirements are and we ¢an create a cuslom repost specifically for you,

f. Printed invoices/statements

Office DepotiMax provides access for users (o download involeing and credit history online
through our website. Additionzlly, we have developed several eleclronic methods for delivering
billing information to our cuetomers. Electronic files can be sant directly over the intemet, via ED!
or XML, or \ransferred to a tape or disk and delivared on & regulerly echeduled basis.

We maintain a programming steff dedicated to meeting the unique file requirements of our
customers. We have the abillly {0 create mainframe programs that produce biffing files in
customer-spesified formats and we have the capabilily to integrate with the major finencial
systems in the marketplace loday. Office Depot|Mux Is dedicated to providing clear, sasily
ateeassibie financial dats to help our customers seamiessly manage their accounding records.

Onboarding and transilioning customers will have access to Bill Management through

.com. This is an online self-service systam that puts all your billing
information and time-saving account management lools right 2l your fingertips. Our advanced
search capability aliows you to sort your involces In a varisly of ways.

«  Quickly accass your Account Summary and Detafied Silling Information fo delemine what Is paid
and what in ouistanding

. Search for Invoices by date, Due Dste, Purchase Order or Invoice Number, Ship To locafion or
fransecliontype -

«  Driil down info Invoice Activitles, inchuding Peymenls, Credile and Adjustments

»  View, Prnl or Export your invoices. using a variety of formats, such as Excel, PDF, CSV, eic

Additional l[estures include:
Pay your invoices online using a credit cand
Pay one or Mulliple invoices al a time In one simple transaciion

You can Dispule an invoice onfine and recaive & lracking number to follow its progress
A Dedicated Team will work o resolve your issue efficiently and effeciively

8- Access to customer service

Office Depol|Max provides onfine help in a number of ways. Our expetiance hes been thal many
different types of suppoit are needad, because of the wide variely of questions that arise.
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Our internet ordeting platform ls designed to be eesy-to-use. In an sifort to minimize the need for
heip, buttons are clearly labeled, and avallabla options are siways listed on the left of the screen.
Woe provide our customers with a "frequently asked questions”
(FAQs) seclion should additionsal halp be neadad. In the event
you woudd like step-by-step instructions on how to place an
ordar, our Service Center can direct yon to aur Online Asalstant,
The Assistan! provides specific screen instruciions that can
guide you through any ordering phass.

Wa also have online Customer Service suppori which enables
realime, onlina inleraciion with Customer Servics through
(netant messaging. live log-on assistanca, and cali-back
requesis. Office DepotiMax associates anc available for web
oollaboration from 7:00 am to 7:00 pm CST).

To speak 1o a membaer of our Technical Service Tean please call
800.817.8132. Assistanca Is avaitable Monday thru Friday from
7:00 8m to 9:30 pm (CST). We also have oaline Customer
Service support which enables raal-time, onfine Interaction with
Customer Seivice through instant messaging, live log-on assistance, and call-back requests.
Office Depul|Max atsociates are avaliable for wel coliaboration from 7:00 em to 7:00 pm {CST).

Onhoarding and transitioning customers can call 808.777.4044, This netionwisle loB-fren
number routes to our Customer Service Conter that operates from 7:00 am to 8:00 pm (EST).

h. Dollar restrictions per order

Office DapotjiMax has the abifily to support our customers' approvsl requirements, Each user can
be assigned to a restriction graup and assigned a maximum doilar amount per order with & nule
that alt ordess that excesd the maximum dollar emount must be routed for approval. We have an
infinfte hisrarchy of approvat lovels bullt into our site, and these appraval levels inchide dollar
{imits pre-set by you. We will work with your orgenization to encure appropriate maximum doltar
timits are sat for each tsvel of your organization.

I. Ability to maintain muitiple ship-to locations for ordets and billing

Office DepotfMax has a flexible account structure that we cusiomize to match the unique
requiremenis of each of our customers. By maltching our syslem to WSCA-NASPO and the
$Siste’s organizetion, Office DepoliMax can provide delailed billing and reponing data organized
to suil your needs. Qur customer account structure may have any or all of the following
elaments;

« Natlonal Account
A national account helps link regular accounts together. They can link {0 more than one main
account nummber and give conformily aoross all accounts locations. Thay sfso provide .
national reporting capablities and can consolidate all accounts and locations into ane report.

+  Account
A maln account is the parent account. i is typically the company's corporete HQ or
equivatent. If no consignees are attached, the main account information can be used for both
shipping and biiing. This Is a unigue 7-digit number with & lead zaro and can stand alone.
Exemple: 0468578. Every customer has & main accounl.

+  Consignee
A consignee is an account’s shipping locations (must be physical ship-to locations). A legal
relationship should exist between the contignee and the maih accotmt. Since a consignas
cannot be renamed, Account Managers ehottkd work with the customer to dstermnine the

coneignes namaes.
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A consignee s up to six characters long and can be a combination of lelters and numbers.
Example: MAIN, HQ, WEST45. An unlimited number can be attached o an account, but
once one i crested, the mein sccount can no fonger stand alons. A consignee can bill to:
the account ieell o another consignee (set up to get the lnvoice).

« Cost Centers :
A cost conter I= a depertiment within a ship-to focallon (consignes). Cosl centers must ba
customer defined; typical cost centers include deparimant names or financial codes. A cost
center is up to 24 characters in fength and can be fixed of frae format in nature. Examples:
ACCOUNTING, 9878926-149, FLOOR §.

¢« Release
A release provides additional information beyond the cost center. [t can be a requisilioner's

name or a requisition number.

For onboarding and transitioning customers ordering through husine ficedenol.co
down” menu option can be installed that Hists depariment codes and/or cost centers for users to
select for each Rem ordered. Thess codes/cost canters will be tied to specific ship-io locations
and biffing requirements. We will work direotly with each State to ensure this is setup diring the
implementation process.

jo Acknowledgement afier an order has been processed; please describe avaifable
formats

Ofiice DepotjMax offers our cusiomers an aulomated e-mail or fax order confirmation. This
proactive notification reporis back to the end-user all pertinent information concerning the order
just paced, inciuding out-of-stock conditions and backorders.

Office DepotjMax strives to save our customers' time, monay and aggravation related to following
up on ordet information. Our goal with proactive order nolifications le to reduce the amount of
time and effort our customers spend contacting us with questions about their ordsre, Our order
messages prevent surprises and make il easy for you to do business wilh Office Depol{Max. This
makes the overall customer experience clear, efficient and satisfying.

k. Set up favorites lists

WECA-NASPO and the State have the ability 16 areate cuistomized shopping lels of items for
your organization. In the Manage Shopping Lists screen, users have the oplion fo create new
shopping lists or edit existing shopping lists in real-time. Administrators and authorized super-
users will have the option to generate shared shopping lists that can be viewad by the whole
account or designated consignees (ship to locations). Only administratore or super-users have
the abllily io manage and change shared shopping lisie.

End-users can create thelr own persons! shopping lists, which offer a fast and simple way to
prepare an order. When they piece an ordar, they simply pull up their shopping fiat, insert the
quaniities desired, and place the order. Shopping liste display as many as 100 lters par screen,
and can be categorized howaver you tike, for tha utmost in ease-of-use.

1. Ability to set up blooked list

As desciibad earfier, Offica DepotiMax can resirict specific lems or iter categories based on
what WSCA-NASPO and the Slate wanle users lo order. Restricled items will retum on a search,
but will be marked wilh an icon indicating thal the ilem is *nol company preferred,” “reutas for
approval,” or is "nol purchasable.® The different icons refer to the levels of enforcement for
restricted itsms: no enforcement, approval required, or usars will be uneble to place an order for
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these itoms. This funclionalily has proven o be an effective way to minimize spend end gain
program compliance through and-user awsraness.

Onboarding and transitioning customers that place orders on hysingss.officedepol com for
product that Is restricted, will receive a “restricted item” message instructing them to contact
Purchasing to order that item, If & user allempls to exceed the pre-sel doitar fimit (by fine item or
order value), they will receive a8 message infarming them that the order exceeds the pre-
authorized account limits. Nole; Reslricled Rems are cisarly indicated wilh a special icon naxt to

the description.

ARernatively, WSCA-NASPO and the State can elect to aliow users lo create orders which
conlain resiricted Rems or excesd their psrsonal spending fimits... such orders will be forwatded
to a designated Super-User/manager with the authority to overside all restrictions.

m. Clear and accurate identification of all products that meot the Master Agreement’s
environmental specifications; please describe how your firm will accomplish this,
including Proposer's sbility to provide detalls about the environmental attributes of
each products (e.g., environental certifications such as ENERGY STAR, Green
Seal, and Forest Stewardship Council, total and post-consumer recycled content, eto,).

As noted earlier, our online ordering system has specific product designations for Energy Star,
CPG, FSC Chain of Custady, SFi, and SFI Chain of Custody.

Enviranmentally Preferable Product icon

Highlights environmentally preferable products, “Environmentally Preferable” means producis of
services with at least one aftribute thal the supplier haa delermined to have & leaser or reduced
sffect on human health and the environment when compared with competing producis or services
that serve the sarms purpose. This comparison may conskier raw malerial acquisition, preduction,
manufacturing, packaging, distribulion, reuse, operation, malnienance, of disposal of the product or

service.

Recycled lcon
(4] Denoles products with post-consumer content. The nusnber provided next to this ioon indicates the

& 49  percentage of post-consumer content,

Energy Star lcon

Indicates Energy Star-qualified products. Energy Star is an EPA program with enargy efficiant
raquiremants for products and services.

@ CPG {Comprehensive Procurement Guidelines) icon

Indicates products that meet or exceed the EPA's guldelines for recycled-conlent oftice products,

W FSC Chain of Custody Certifled lcon
Indicales paper supporiing responsible forest management and independantly varified to FSC

RSC slandards; this product is a cortified product.
1B i
Sustainable Forestry Inltiative lcon
Indicates that the paper mill producing this product hes SFI Certilied Sourcing cerfification, but the
W product is not a centified product.

Sustainable Forestry Inltiutive Chain of Custody Certified loon
suspoase Indicates that the paper is manufaclured in a paper mill that has systems for the production of SFI
IORSRY  Chain of Custody Certified product; this product Is & cerlified praduct.

n. Ability to recommend an equivalent green product (meeting the specifications on
Track 2) when & standard office supply product is ordered.
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Office DapotjMax will satup your account to recoramand green products using our bullt-in system
toots. During the implementation phase, we can discuss these fools further and how ko best

address recommending green products onfine.

o. Ability to view a product’s Matedial Safety Data Sheet and environmental certification
document, when available.

Offica Dapol|Max provides Material Safely Deta Sheets for a latge portion of cur online cataleg.
Office DepotiMax customer's cen easiy download manufacturer product information on demand
to review detailed specifications thet lnciwde product construction, properties, featuras, hazerds,
shell life, wairantige, and applioation idess. For those tems that are not avaliable on our websile,
current customers ¢an fook up additfona! information by ueing yayw.officemax MSDSS .com or by
calling 1.800.704.9216. For onboarding and transitioning customers, MEDS can be downloaded

business.officednpot.com or by calling 800.451.6346 for raquesis of four (4) preducts or
less. For requests of 6 products or more, fax request to 619.677.0270,

p. Ability to run usage reporis of Green Office Supplies (mesting the eavironmental
specifications in this Master Agreement)

To help you manage your buying more efficiently, Office DepofjMax can produce aufomated
Usage Reports lo frack your environmentslly preferable purchases. These reporis breakdown all
recycled purchasas dusing a upecified time period and detall the percenl of recycled and posi-
eonsumer content in each product,

+ Recyclad Purchases

+  Delslled recycled and post-consumer content

« Dstail on green cerlificalions per Hem

+  Track 1 comparison repor lo available llems on Track 2

These reporte may be calegotized by location {consignee), depariment (cost center), and
consolfdated. All Usage Repotls are avallable on a monthly, quarterly, or annuval basis.

3 See altached Oflice DepotiMox Sample Enviranmentel Reports.

3.3. Toll-Free Telophone Number

Proposer must establish and maintain a toll-free telophone number as well as an Internet-
based ordering system for order placement, oeder inquiry, price and avallability inquiries.
Proposer must agree to estabiish & wait time to place order of less than three (3) minutes.

With over 50 yaars of experience conlinuatly driving improved ordering processes, Office
Depotjiax has developed severel ardering tools for our customers. We offer significant order
entry Rexibility and automation. The options avallable to yoif are diecussed below.

.« Phone, Fax, E-mall
Office Depot}Max provides natlonwide toll-free service for bolh phone and fax ordere. Our

Customer Advocates ame ampowared professionals who have camplete produot knowledge
and a drive for providing exceptional service. Office DepotjMax Customer Servica has been
recognized several times by the Service Quallly Measurement (SQM) Group Inc. for
providing World-Class Customer Satisfaction. The average amount of ime & customer wails
before the call is answered by a Customer Advocate ia logs then 15 seconds, This is a
common call center measurement used to indicate responsiveness fo Inbound cails,

Current Cuatomers
Phone: 877.969.6620 | Fex: 877.869.1629| E-mail: customersupport@oflicomox.com
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Goboarding and Transilion Customers
Phone: 889.777.4044

+ Internet Ordoring
The Office DepoliMax inlerne! ordering sysiern stands out in the industry for how easlly it can
be configured to meat workliow requirements. Our intesnet ordering systom uffers a full
online catalog, as woll as ordaring {oofs such as shopping lists and an Ink & Toner Refill
Finder. The websils is secura and encrypted from the time of login to the tkme of exa for any
Otfice Depot{Max cusiomer who orders via the internet,

»  E-Procurement Infegration
Office DepotjMax processes well over 100,000 ordere per week via third party e-pracurement
platforms. We can Integrate through ED1 or XML for a dynamic punchout experience. We
are one of the largest suppliers on the Ariba natwork and tha Perfact Commerce platform.
We have agresments with all of the msjor players in the fhird party e-procurement market,
including PeopleSoft, Oracle, SAP, and more.

+  Retajl Stores
Out Retail Connect program provides cuslomers with the conveniance of shopping at 1,900
retall stores nationwide. This wiil guerantee that yoi will alvays recelve your contract prising
al our relall locations right at the register et the point of sals.

34  WSCA-NASPO ¢Market Center

Proposor agrees, by submission of & Proposal, to cooperate with W8Ca-
NASPO and SciQuest (and any authorized agent of or successor entity to
SciQuest) with uploading a hosted catalog or integrating a punchout
sita. Refer to Attachment B, Exhibit D, Section 36, WSCA~NASFO Master
Agreemenk Terms and Conditions for the prescribed reguirementa.

OLlien Bepel [Maxg cuzgently supperls the WSCA-BALPQ eMarketr Centor with
al) erdxiing in WSCASXASFO and Lhs 3late of Homlana and is ixplemecling
Mevada aud Btadi, OO0 foe bupos ez 1ol icd ont Nontany if 30 days and
workec with flhiently with SeiQuerl bt help will inception o1 thrs
program,.  We understand the valve of thiv pragram and will coentinne to
WOLk Wity all SLates Lo seamlessly rollout this progrum. We agros to
the regquiremshls and Limelines in Attachment B, Exhibit b, Section 3é.

4, Off-Line Ordering Process (Manual) .
Proposer must describe how it is able to process off-line orders If required by Purchasing
Entity, and provide same reporting information as item 3.2

Office Depol|MeXx provides our customets with several ordering methods 1o help simpiify the
procurement process. In addition to our online capablities, we offer nationwide toll-free sarvice
for both phone ang tax orders. Qur Customer Advocates are empowered professionals who have
complete product knowledge and a drive for providing exceptional service.

Al orders, regardlass of tha order channel, are processed through our ceatralized compuler

system and {ransmitted to the appropsiate defivery center, Onae lhe order is picked, packad, and
shipped, (he sysiem generates a customer invoive based on (he praferred biling method. Please

refer to the order process tiowchart below.
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Addilionally, our retall program provides customers with the convenlence of shopping at 1,900
relall stores nalionwide, Thias will guarantee that you will always receive your contract pricing at
our relall locations right at the register at the point of sale,

5. Invoice and Billing
The Proposer agrees to provide an invoice for all services rendered and provide a single
monthly bill to the Purchasing Entity.

Summary Blling Is available ueing ihree organizational levels through the Office DepotiMax
account dalabase struciure. Typically our customers want billing summarized by their ship to
locatlons, purchase order numbers and/or cost conters. We will provide bliling summarized the
way you want it. Summary Billing packages allow easy accounting for, and allocation of
deparimental expanses. Summary Biling consolidetes dally purchase aclivily into & manegesbie
time period. N

s Select the biling cycle: wwekiy, semi-monthly, monthly, custom-cycle

» Choose the sorting ssquence: ship to losetion, P.O. number, cost center

+ Decide how you want your packags lo page break: ship to lacation, P.O. number, cost
center, Office DepotiMax invoice number

Al of our Summary Biliing packages come with two coples and are broken down into 3 levale of
detait to haip sireamiine your payebles process.

« Expense Allocation Report. This portion of the Summary Bil summarizes by cost center,
P.O. or ship to, lolal merchandise purchased for the period, adds any applicable eales tax
and then sublotals by cost center, P.O. or ship to, This format makes it a snap to alocate the

charges in your A/P ledgsr,

« Detall Section. Many companles nead to provids their depariment menagers with detelled
chargeback reporis showing charges for thelr area. Our “Detail” saction of the Summary Bill
is the perfect solution. Every item purchased by a depariment ts listed with the price,
extended {olal and departmant fota). This makes auditing the invoice simple for department
managers.

»  Remittence Advice, Provides a grand iotal of the merchandise, sales tax and lolal amount
due,
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Office Dapot|Max also supports a varlety of payment options:

«  Efectronlc Trapsfer. Office DepotjMax supporis EFT of ACH electronic payment methods.
. Chack. Customers culling chacks can mall payments lo a secwe regional fockbox.
«  CradiVProcurement Card. Cuslomers can pay by credit card at the time of purchase wilh
\;lga. Mastercafdpm , American Expresa, ot Discover, We can provide Lavel 8 reporling and are
i Com .

6. Payment
The Proposer agrees to Accept “Net 30” invoice payment terms. oy

We are currently offering the WSCA-NASPO and the State Net 30 involce payment terms. We
agree to accepl Net 30 payment ferms for alf involcing methods. in the event that we coukd agres
upan terms shorter than the current terms, we would be pleased lo work out an incentiva that
allows us fo share the additional cost savings wilh you. Wa are flexible, and will work with you to
agroe upon lams and lnvoicing methods. Please note thal cradit card payment i at the lime of
purchase only and not available for account wilh payment terms.

7. Forced Bubstitution
For the purposes of this RFP and all resulting Master Agreement(s), the term “forced
substitution” is defined as followed:

“The act of replacing any item with an alternate item via the uge of software or any other
method, resulting in the substitution of any item on any order without the prior consent of

the ordering entity.”

By signature of the Proposal, Proposer has in good faith offered a discount on all products
in each of the categories defined ont the price proposal with the full intention of
supporting the product offerings in each category via its online catalog, store-front
opetations, and stocking Inventory. If an ordered item is out of stock, the Proposer must
agree that it will notify the ordering entity for prior approval before substituting the out-
of-stock item, The practice of forced substitution will not be accepted.

Does the Proposer understand and agree that Forced Substitutions are not allowed?
Fallure to acknowledge this requirement may result in the rejection of the Proposal.

Yes No
X

8.  Tralning _
Proposer must provide training including instructions ebout how Purchasing Bntitles, if
required, can use the Proposer’s onlins ordering system at no additional cost, This
{raining shall cover, at a minimum, ordering, online ordeting, product delivery, product
retwns, and customer service processes,

Office DepotiMax simplifies he lraining process, reducing the time yous end-users spand
familiarizing themseives with how to order. We will tallor the experience for each Stale and entity
within to focus on thelr unique initiatives. We have designed our ordering solutions so end-users
can efiiciently utilize thelr time and remain focused on their day-io-day tasks, if WSCA-NASPO
and the State end-users have questions pertaining to the sile, Oftice Depol|Max offers ueer
guides and recorded demonstrations thal Individuals can access et their convenience. User
guides include information such as contacts, numbers, hours of operation, cut-off limes, internet
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procedures, delivery schedules, retum policy, FAQg, sto. These referance malerials are straight
forward, easy lo foliow, and cuslomizeble based on account rules and preferonces at no
addilionat charge to WSCA-NASPO and the State,

Shouid WSCA-MNASPO and the State prefer live training for your end-users, Jim Chatflald, your
dedicated Office Depol]Max Account Manager will coordinale and host a training session utiiizing
a tecerded demonsiration of our webshe., Your Account Manager is also avaiiable Y0 assist
during the sesslon and respond to end-user specific questions.

Additionally, end-users have access lo Live Online Assistance and technical support—ensuring
users elways have a way 1o find answars quickly—fusther simplifying the ordering process. By
selecting our Live Onfine Assistancs icon, end-users will initiate a web chat or phone
collaboration with one of our Office DepotiMax Customer Advocates.

9.  Freight Pollcy

All shipments must be F,O.B. Destination, freight prepaid and allowed for all Purchasing
Entitles, Proposer is responsible for filing and expediting all freight claims with
carriers. Proposer must pay title and risk of loss or damage charges. All smergency or
rush deliveries that reguire special shipping and handling should be at the ordering
cntity’s expense, with prior approval from the ordering entity, Emergency or rush
shipping charges must be billed ss a pass-through charge and added to an invoice asa
sepacatc line item. In the event emergency or rush delivery is required as the result of a
Contractor’s errot, all shipping costs must be paid by the Contractor.

For Alasks, all shipping and dellvery cosis must be included for orders within the
Anchorage, Fairbanks, and Juneau areas. Shipping and delivery costs for orders outside
the Anchorage, Fairbanks, and Juneau areas must be billed to ordering agencles as a pass-
through charge and added to an invoice as a separate line item.

For Hawali, ail shipping and delivery costs must be included for orders with delivery
locations on the Islands of Oahu, Hawail, Maul, Kaual, Lanal, and Molokai,

Oftice DepotfMax agrees with the freight policy, all prices are FOB deslination. There are
no additional minimum order emounts or freight charges.

Extra charges for rugh shipments and special handing will be passed on to the purchasing entily
at & separate fine flem. We would discuss this on a case by case basis and gain approval. Any
emergency order that results from us not fulfilling o regular order will be shipped al our expenss,

10. Bhipping
All shipments are to be deltvered directiy to the ordering department/division address,
Purchasing Entity. All shipments must include a packing label that includes, at &

minimum, the following information on the outside of the package:

a. Purchesing Entity

b. Dellvery Address

¢. Ordering Entity and Floor
d. Contact Telophone Number

Office DepatjMax provides separale cartons and packing tisle for each requisition. Our flexible
system aliows for otders to be packagad separatsly by individual vost center, All of the
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Information above is currently included and visible on sl State orders. YWe work with each
custon:*cr and set up our system lo put the information you nead on every carton Jabel, packing
tist, and invoice.

1L The packing slip must also be included with each shipmeat, which must
include, at 1 minimon, the Sollowing information in no particalar order:

Line ltem description

Quantity ordered

Quantity included in shipment

Any backordered items

Unit Price and extension

Number of parcels

Purchasa Order, Delivery Order

Ordering entity name

F.0.B. (destination)

All information contained on the packing label

g!;:;e Depot{Max provides all of the above Rems on our packing slips as described in the below
e.

3> sea attached Oflice DepoliMax Packing List & Delafed Guide,

PR Mp Ap

rren
-

12.  Delivery and Distribution
a. Proposers must be able to distribute all offered products fo each WSCA-NASPO
entity that signs a Participating Addenduin,

Office DepoljMex has the capabifily lo provids service to all WSGA-NASPO iocatione s set forth
in this bld. °

b. Proposer must identify all other companies that will be involved in processing,
handling or shipping the product to the end-user.

In addition to our privale flest, Office DepotiMax parthers with third-parly vendors fo supplament
our flest service capabiities that offar the same level of reliable on-time delivery while maintaining
routing efficlency. Additionally, we have included & lisling of all of our third-party carriers that may
ba Included in this bid,

3  See attached Oflice DapoliMax Deitvery Cartiers.

¢. Provide the number, size, and location of Proposer’s disttibution facllities,
warehouses, and retail network, as applicable.

Office DepotiMax has a complete natfonal infrastruciure designed to provids oplimal sesvice end
support to our customers. We provide 8 comblinalion of local and cenlraized support In order to
balance customet service needs with efficient. cost effective eupport models. All Office
DepotiMax faciities ara finked through s eentral computer network, assuring conslslent service
anywhere in the nation,

» 34 Customer Fuifilment Conters (CFCs} — Our CFCs are located stalegically across the
{o provide coverage lo major market areas. Through our nelwork, we are able {o
reach 95% of the U.8. on a next-day basls.
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» 3 PowarMax/Retall Fulfiiment Cenlers — Office DepotjMax PowerMax facililies supply
protucts to all of owr retail store iocations. .

»  Ovor 1,000 Rotall Btores — Office DepotjMax has retail locations efl across the country that
contract customers can teke advantage of through our retafl program. Office DapotjMex will
provide your end-users with & plaslic card or barcode labsls thal tle customars to thelr
comtract pricing.

While Office Depot{Max may own or lease the various properties, we run all of our own fackiies
andv;mmoyourownpeople. giving us complele control ovar what we stock and the selvico we
provide,

3D 300 attached Office DepotiMax Looation Listings.

d. Provide Proposer’s standard delivery time, aptions for expedited delivery and retumn
policy.

Orders placed up to 5:00 pm by phone and 3:00 pm by fex In each iocai time zone are available
for next-day delivery. In most cases, wa reach 5% of the U.S. with next-day delivery, Cffice
OspoljMax can accept tequests for same day defivery up until 12:00 pm (noon) in your local time
zane.

Emergency, same-day orders can be accommodsted by calling our Gustomer Advocates lo
arrange for two lo four-hour courier seivice. Whalever your need for key users to gel product
quickly, Office DepotjMax is committed to doing all we can lo exceed your expsctations.

At Office Depol{Max, you may relurn any ilem found in the Office DepoliMax catalogs for & full
credit within 30 days from the dele of purchase with packing list, With the exceplion of demaged
or defective items, products must be retumned i radelable condition and In the ariginel
manufacturet‘sd s packeging where applicabls. There are no restocking or frelght charges for
stocke 5.

To process a relurn, snd-users can call Office DepoljMax Customer Service, of fill out the relurn
reqtiest form on our website, in order (o recelve an Authorization to Returi (ATR) numbat. The
product will then be picked up on the next scheduled delivery day by an Office DepoliMax driver,
FedEx, UPS or common carrier.

¥  Ses atlached Office DepoljMax Retum Policy.
e. Provide the Proposes’s backorder polioy.

Office Depot|Mex strives for national consistency in everyihing we do. We firmly beliave that by
leveraging our skze and sirength as a global company, we are able to provide our cusiomers with
competiive pricing and workl-class service. One of the key areas of impoitance to our customers
s meintalning high eervice levels across the country on the products they are ordering. This
means the reduclion of backorders.

Our primary goal is to raduce the occutrence of backorders. We manage our warehauses well,
wihich means stocking whet our cuslomers use. Qur current overali service level is 88%. This is
due lo our extensive efforts to raduce the number of open orders.

in the event that Office DepotiMa is temporarily out of stock on an Rem, we firsl nofify our
customers in one of the following weys:

» A backordsred lem will be annotated on a FaxBack or e-mall order confirmation.
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& Abackordered item will be annotated on the packing fist that the end-user recsives with the
order. The packing list witl automatically provide a systemically generated due date (this due
date is bazed on average vendor lead-ime).

»  Owr internet ordering system provides in-stock/backorder status.
in addition, customers phoning in orders will be notified of a backorder at the time of order

placemont,

We then work lo filt backorders. The first step is letting the syslem loglc try to fill the llem. Cur
somputer takes all the backorderad lines, and Wries to fill them using our mejor wholesslers,
Uniled Stationers and 5.P. Richards. If the system is unable {o fill a line, il prints it on & dally

repart for Purchasing. Each local purchasing group lakes the raporl every day and sources
backosderer Rems. [f an fiem ks discontinued, of upavailable, the customer is calted and given a
choles of canceling the order, or spetifying an alternste. The customer is elso cafied if en item

has an unusual lead-lime,

The order is then placad 1o ship from the nearest, quickest source. At each step in the above
process, more and more orders get fifled, 8o by the lime we issue purchase arder numbera for
backorders, we are usually dealing with lass than 2% of our tolal lines.

f. Provide the Proposer’s normal delivery time schedule.

Office DepotiMax takes customer arders untl 5:00 pm by phone and 3:00 pm by tax in your local
time zone. Warehouse slaff will pick orders, bulld order routes, and load trucke from 3:00 pm to
midnight. Drivers come in at £:00 am to start delivecing orders, and in most cases, end thelr day
around 4:30 pm after delivering their entire route.

Special ordered items have hwo-day to three-waek lead-times that vary widely actoss
manufaciurers, producis, etc, Given the wide range of producls that we are asked o source, we
cannol offer a standsrd special order lead-time. Our goal is simply to keep special order lead-
times as ahort as possible. Our success in doing this is fustrated by our 99% next-day average
across all lines ordered,

g. Does Proposer own its own trucks, employ its own delivery drivers, or does Proposer
conteact with e third party, such as: UPS, FedEx, ef0.?

Office Dapot|Mex owns (or leases) and operates about 540 delivery vehicles servicing 55% of our
\otal shipments, We employ our own private fieet of aboul 800 drivers, who deliver more than 1.3
million orders every month. As mentioned, our parinerehips with FedEx, UPS and USPS and
locel canders alow us to supplement aur fleet service capabililles and offer you the eame leve! of

rofiabla ontime delivary while maintaining routing efficiency.
h. Provide Proposer's delivery policies?

As mentioned, orders placed up to 5:00 pm by phone and 3:00 pm by fax in each locel time zone
are available for nexi-day dellvery. In most cases, we reach 85% of the U.S. with next-day

delivery.

All prices are FOB destination. Exira charges for rush shipments and epecial handing will be
passed on (o the purchasing entity as a separate line item. We would discuss ihis on a case by

casge basls and gain approval.

Office DepotjMax is able to customiza delivery options to meet your needs. Thia includes cross-
docks, spectfic traller size requirements, time requirements, day of the week requirements,
batge/zecurily requirements, elc. We can also change these reguirements, as your business
nesds change. Offica DapotjMax is dedicaled 10 using our delivery fleet and personnel lo service
your unigue requests.
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Additionatly, Office Depot[Msx has implemented a managed delivery program that allows our
organization to deliver lo all of WSCA-NASPO and the State's Jocations on an assigned delivery
day, or on multiple delivery dates throughout the weok. These orders can be repeated on a
weeltly basis and on your pre-approved delivery schedule.

i. Provide the Proposer*s policy related o orders in excess of 70 pounds, Do they
include palletizing?

Every Office Depol|Max Customer Fuliliment Center sets carton weight Umils systemically in
order lo not exceed 45 pounds. Office DepoljMax paper tanges in weight from 20-28 pounds for
our slandard cul boxed paper, and 70-80 pounds for our boxed harder stock paper.

jo Proposer must identify any outoff timelines required for same day
processing/ordering.

Office DepotjMax can accept requests for same day delivery up untll 12:00 pm (noow) in your
local time zone.

k. Ifthe Proposer’s warehouse is not located in Purchasing Entity’s state, indicate where
the shipments originate from and what the Proposer’s contingenoy plan is for road
closures and delays caused by inolement weather.

Office DepotjMax utiizes our distribution contingensy plans to ensure our cuslomaers recsive their
product in a timely fashlon. This is led by a dedicaled Logistics team at Office Depot|Max
headquarters who work side by side with each of our Customer Fuiffiment Centers. This team
addresses potenlial dangers and arvanges the necessary changes through ow computer syslem
and distribution operations. Shipments affected are rerouted to the nearest allernate localion,
which may involve another Office Depot|Max locstion or the closest wholesale pariney.

Office Depol{Max drivers are sisc each squipped with cell phones and are in constant
communication with thelr respective Customer Fullifment Cenler, Delivery Managers have
ascess to the fatest version of MapPoint, as wall as the intemet to undersiand current road
condilions and alternate routes that are available, when necessary.

. Provide a list and location of all of the Distribution Centers and Warchouse
operations located within the WSCA-NASPO States operated by the Proposer.
(Proposers must only list those in states for which it is proposing.)

As mentioned In item C. above, Office Depot{Max has attached our lsting of our dislribution
centers. We would reqquest 2 list of all addresses including zip codes to provida a more accurate
location listing of which Office DepotjMax GFC would specifically service individual locations.

3D  See atiached Office DepotiMax Location Listings.

13. Delivery/Returns
All products delivered in poor condition or not ordered may, at the discretion of

Purchasing Entity, be returned to the Contractor at the Contractor's expense within 3¢
days. Credit for returned goods must be made back to the Purchasing Entity onoce the
product has been returned, verified and received back at fulfiliment center.

If the Contractor has not picked up or provided for the return of rejected gaods within 15
business days of notification of rejection, Purchasing Entity may dispose of them as it
sees fit. Contractor must credit the price of the Goods regardless.
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Office DepoliMax understands your concarn thal an emergency could potentlally prevent us from
praviding WSCA-NASPO Slales and the associated entities with neadsed producis and sesvices.
For this reason, a Disaster Recovery Plan has bean created that eneblea the business to
continue servicas In the unfkely evant that we experience problems with cur compuler systems,
telecommunication systems, or warshouse/shipping capablfiities. These plans have been
designed and maintsined to ensure imely recovery from a disaster.

Emergency Preparednsse Corporate Support Task Force

A cross funclional {aam of corporate supporl pereonne! representing 22 key departments meets
before, duting when feasible (e.g. hurricane) and after a crisie or naluraf disaster to suppont our
customers, our teams and our communities, Team members are decision makers for thelr
buslness unfts. Thelr missalon s to prolect corpany assels, which include the wellare of our
associates, our customer relationships, our bulidings, merchandise, data, and our brand, end

resume operafiens as quickly as poasible.

Computsr Systems Plan

Our primary and secondary producfion deta center facililies are backed up by Unintersuptible
Power Supply (UPS) and generatar systems wilh the abllity to power the facility for an unlimited
amount of time In the event of a commarclaf elecirical outage. All Office DepotjMax ciifica!
computing syslems adhere lo the following architeclurat stendards:

+ Clustering and Automated Recavery: All mission and business crillcal systems sun as highly
avallable “virtuai clusters™ across multiple dala centars concurrently. Systems that cannot be
virtualized will fallover {o our sacondary data center in (he event of a prolonged oidage.

+ Online Data Coples: All mission and business-critical detebases have online copies of data
readly avallable for immediate restora. Using “virtual tape librares,” Office DepotjMax
replicates Us backup data to mulliple sites and archives dala lo tape for long-term safekeeping.

+ Backup / Restore Procedures: All misslon and business-crilical systems are rapficated
acroes dala centers in neer real-lime and are backed up dally. Under strict data refentlon
guidelines, Office DepotfMax has also contricted with off-site service providers for the storage
of backup data sets (hal are vital to business functions. These data sets are monilored and
rotated off-site on a regular basis. In the evant of dela loss, roplication fallure or onfine backup
Inaccessibifty, this backup media is dediverad to either the primary or secondary dala center,

¢ Office DepotjMax has also conlraclad with a Disaster Recovery service lo provide the
following facilities in the event of a disaster:

*+  Secondary Data Center - Office DepotjMax has invested in bullding & secondery production
dala cones at a Tier 3 factity. All mission and business-critics! systems and applivations are
deployed in an aclive/active model across both data cenders, making recovery instantanoous
should one data center have an outage. Data and onfine backups are replicated over & private
divergent psth fiber network extending to each dala center.

+  Cold Site — Office DepoljMex has condracted appropifale processing and storage capacily
Lr'om :2: vendor that cen be used (0 maintain [egacy somputing operations In the event of a

saster.

» Office Space and Systems Management - The contingency office space is a designated
area that is properly equipped to faciiliate prompt establishment of an office environment for
the engineering teams. Remoie systema manegement capabiity of the systems is also

provided

Telecommunications Syatem Plan

The recovery iime required in the event of a telephone sysiem falliwe vayies depending on the
type of problem. We operale multiple Customer Service Conters located in separate
geographical areas {0 ensure complate network diversity. Thess canlers are squipped wih
Uninterruptible Power Supply (UPS) and generalors to power the facliity In the event of an
extended commercial power faflure. Informalton Technology Volce end Data Natwork teams are
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Our first objective is to ebsolulely minimize the need for your end-users to ever return
merchandise. Our quality inltiative, Lean, fachiiates the confinuous improvemant of our
processas and helps s identify and remove the root causes of the errors that resull in retumns.
When returas are necessary, our objective is to make the procass as hasslae-free and simple as
possible. An example of this process is demonstrated by our three/six day best practice policy
implemented at all Customer Fulfiliment Centers, Tha goal Is 16 pick up a retum within three
days, and credit the customer within eix days.

+  Office supplies may be returned for a fukt refund within 30 days of the original purchase date
with the original sales receipt (“sales recelpt” includis reglater racaipl of delivery packing list)
or exchanged for an Identical em regardiess of when you made your purchase. Supply
returrs without & recelpi/packing fist will be eligible for an exact-Rem exchange or &
Merchandise Credit for the lowest salas price in the past 80 days. There are no restocking
charges for stockesd ilems and itame no longer stocked by Office DepotiMax will not be
eligible for relum.

=: Returns are handlad by calling Office DepotjMax Customer Service. A Cusiomer Advocate.
will provide the requisitioner with an Authorization to Return (ATR) number, thereby initiating
a pick-up by our driver or a common carrier af the lime of the next schaduled delivery.

«  The Office DepoljMax internet ordering system makes ontine requests for merchandise
returns easy. Our Customar Core section provides end-ussre with a convanient request
form. End-users can iill oul the appropriate relurn Information in the fields provided, and
indicate the method by which they would like lo be contacted. Once the form has been sent,
someone from our Customer Service Taam will respond lo your requesi within one business
day. They will finalize the relurn information and give you an ATR number fo attach to your

package.

#  With the exceplion of damaged or defective items, producis must be relumed in resalable
conditfon and in the original manufaclurer’s packaging where applicable. If you recsive an
siom that is damaged or defective, simply call Customar Service and we will replace the ftem
at no charge with packing list or recelpl. Should a Stale end user encounler a
warranlyfreiurn issus, they will relurn the product to Office DepoliMex for full credit or a
taplacement and we will retum the product ta the manufacturer.

14.  Fuel Surcharge

If fuel prices rise mare than 25% above the current US Department of Energy’s average
diesel price ns of the closing date of this RFP, the Participating State may allow varigble
fuel surcharge fees to be assessed, The surcharge will be based on the U.S. Department of
Energy’s average dlesel price from the previous month, A request for a fue! surcharge
must be approved by the DAS PS prior to Implementation,

Office DepotiMax comples.

15. Emergency Management and Recovery
Provide & description of the Proposer’s policy and process if' a disaster ocours for the
following items at a minimum:

a. Data Recovery and Online Ordering

b. Disaster Defivery

¢. Warehouse Access

d. Bmergenoy Contact Phone Numbers

e. Provide a description of Proposer’s emergency response plan and backup strategy.
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responsible for identifying the affecled area and re-routing the affected numbers or networks to
an altarnate [ocation within 30 minutes. These teams, along with our Customer Sefvice
organizations, also ensure thal the altemate sile hus the equipment and soltware required to
properly handle phone calle and orders recaived from ihe affecied location.

Distribution Contingency Plan

A Distribution Contingency leam has been identified al our headquartess in lilinols. This taam
addresses the alternatives in the evenl of a calastrophic dieasier that could demage a Gustomer
Fuffiliment Conter to the extent that ordars can no fonger be shipped. The Distribulion
Contingency team will make arrangements through our compuler system and Customer
Fulfiiment Canter operations to raroute customsr shipments for the affected site fo an aliernate
location. These shipments would be supplementad, as necessary, fiom the closes! principal
wholesaler. Onoe the coniingency sile is esteblished, transporiation and manpower plans are
developed to handle the ingrease of shipmants ¢o that our cuslomers will not be inconvenienced.
Depending on the nature of the catastrophe, 8 iocal last mile delivery sifategy is implemented
using our dediceted route driver, jocal carrler or common carrier to handie cusiomer orders,
These deliverias will be sent to the customer dock or directiy Lo tha deskiop In the same manner
they usually do, jus! origlnating from a different point. The guiding principle of our Disiribution
Conlingency plan is to malntain business as usual and fully address the needs of the customer.

In addition lo our documented Disaster Recovery plan, the Office Depoljiiax Emergency
Preparednese Task Force, whioh is mada up of key areas of the company (Loss Prevention,
Facilities, Human Regources, Risk Management, Safely, information Technology, inventary
Menagement, Customer Service, Sales, Finance, Transportation and Legal) has been assembled
and meets on a regular basis. The team has Kentified the major areas of concemn, and the
potential impact they will have on our assaciales, our customers, and our operations should a
disaster siuation occur, in addition, third party suppot has also been enlistad to provide an
aflocalion of product. alternate servicing skes, and supplementary transportation.

16. Reporting Requirements

Itemized tracking is necessary, along with regular reports that can be sorted by
Purchasing Entities, shall include, at minimum produot name, SKU or OEM product
number, categoty, volume, snd dollar spend. In addition, Proposers must agroe to include
information in thelr report about the sustainability attribute(s) of each product purchased.
Purchasing Entities require monthly electronic (Excel) usage and quality reports.

Office Depat{Max has the most delsiled reporfing capabilities in tha industry, which alows us to
track informatfion on every defail for every fransaction down lo the end-user level. We can provide
you with traditional management soports, or build & report In a cusiom format so you receive your
management reports on time, every ime. Reporting is a key tool for our customers to menage
thels purchases, anc we work with you to make sure you get the informalion you need. Below are
some of the standard raporis we offer our cuslomers:

+  Usage Reports
Usage Reports give you exact informalion an your purchases, folal expenditures, unit cosle
and Hem slalus. These reporie may be categorized by fogation {oonsignee), department (cost
centar), or consolidated. All Usage Reports are availabls on & monthly, quarterly, o ennual
basis. We aiso provide specific Usage Reports to highlight MWBE and recyclad product
purchases.

s Online Reporting
Office Depot{Max provides online access lo Usage Reporting, which includes sales from all
ordering channels (wab, phone, fax, EDf). Ad hoc teporte can be created and viewad online
from l[rtn;:mation thal Is updated dally, and then expoited to an Exvel spreadshest or tab
delimited formal,
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5 Customer Insight Reports®?
Oftice DepatjMax Customer insight Reports caplure puschasing data afl the way down to the
ordering activily of specific requisiioners. These unique reports iaiget how your “top ten”
end-users place orders and how much they are spending. The reports also provide
benchmarking analysis to show how your purchasing activities compare o companies of
similar size within the same industry.

‘s Quality Reviews
Qualily Reviews (performence reporis} highlight critical performance measurements such as
fit rate, backorders, and order size. The Qualily Reviews enable you lo monilor the service
you are receiving from Offico DepotjMax and provide you with data to better manage your
office products procurement process.

ORice Depot|Max reviews lhese managemani reponts with you during regular Parinership
Opponunity Reviews. These reviews will take hard data and survey resulls to sef the stage

for leue quality improvements.

16,1 Thess reports should include at 4 minimum, but not be limited to, the following
metrics in nio parficular order:

Fill rate

Delivery success rete

WSCA-NASPO Master Agreement number

Usage broken down by state, state agency, political subdivision and location

Number of orders placed

Total dollar value of orders placed duting the reporting period

Average value of each order

Sustainability certifications (e.g., ENERGY STAR, Forest Stewardship Counell,
Green Seal, GREENGUARD, efc.) and standards (e.g., compliance with US EPA
recycled content guidelines as well as total and post-consummer recycled content) of
each product sold on the Price Agreement).

F®E Mmoo po g op

As described previously, Office Depot|Max can provide afl of these reporting melrics.
B  See attached Office Depoljiax Sample Reports.

162 Each State and ench Participant may develop its own reporting criteria.

As noted earlier, Office DepoljMax can provide traditional management reports or build reports t
a qualom format. We will work with each State and Petticlpant to make sure they gel the

Information they need and want.

163 Proposer must be able to provide evidence to the Contract Manager of its Cost for
anyiﬁeminmecawlogwheremorderlngentitywasehargedahigherpﬂcethanthellst
prico adjusted by the applicable percentage discount off the category containing the
specific item. Proposer must fumish the Contract Manager with reports on a monthly and
quarterly basis inafonnatmumaﬂygeedupmbytheStmandmePropm. These
reparts should be submitted by the 15* of the month, following the moath or quarter for

*
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which the report is due,

Office DepoljMax inderstands and will comply. We currently provide this report to the WSCA.-
NASPO and the Slale and will continye o do so upon contract award.

D  Soe attached Office DepoliMax Samplo Quarterly Repor,

17.  Packaging Requirements
a. All products must be manufactured and packaged under modem sanitary conditions

in with federal and state Jaw and standard industry practice.
Office Depotiiax comples,

b. Each case, bottle and container of cleaning and maintenance chemicals must have the

following markings in English: '
L Nams and address of manufacturer
i, Brand name of product

iif. Net contents in U.S. standard pounds, ounces, gellons, or fluid ounces

iv. Directions for use, including recommended use dilution and precautionary

handling instructions

V. Recommended antidotal action, if applicable (English & Spanish)

Ofiice DepotiMax complies. Our suppliers and the merchants they recelve product from ensure
that all products have the appropriate packeging measures as indicated by law for production and

shipping.
¢. Packaging must be constructed to assure safe delivery.

Office DepoljMax complies,

d, Shipments not in accordance with the above will be refused or returned to Confractor,
freight collect,

Oftice DepotjMax complies.

e. Cleaning products, art supplies and other office products offered on this Master
Agreement that contain ohemicals that are known by the State of California to cause
cancer, birth defects ot other reproductive harm must contain a “Proposition 65"
warning label on its primary packaging and on the ordering website.

Office Depotjiax complies, Our suppliers and the merchanls they receive product from ensure
that aif products have the appropriate packaging measuros as indicated by law for produclion and

shipping.

f. Contractors tmay not use polystyrene packing peanuts to fulfill any orders under this
Master Agreement. Other types of difficult-to-recycle packaging such as rigid
polystyrene or polyurethanie foam, polyvinyl chloride (PVCC), or multi-material
packaging is strongty discouraged. Contractors are encoutaged to minimize the

quantity of packaging they use to deliver products under this Master Agreement.

Office DepotiMax complies.
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g Packaging may not contain more than 100 parts per miltion of lead, cadmium,
meroury or hexavalent chromium, which is consistent with the Toxics in Packaging
legislation that has been developed by the Council of Northeastern Governors and
adopted by at least 19 States. For more information, see
hip:fiwww toxicsinpackaging.org.

Oftice DepotMax complies.

Office DepoljMax packages and ships praducte with our commiiment to quality in mind. In an
affort to provide shipments in efficient packaging, we use the appropriste size and lype of
packeging for the products being shipped. Our primary foous (s gelling quallly products to our
customers safely and without damage. At the same limo, we want to be conscious of the
environment. Our external packaging could (ake the form of a bag of corugated carton, which
can be milurned to us for recycting if you don'{ have your own recovery or recycling programs.
Office Oepotjhax will work with each WSCA-NASPO participant (o accommodate their unique
ngeds and specific packaging requireraents, -

18.  Recycling Services for Certain Products Offered on this Master Agreement
All Contractors on this Master Agreement must provide a system for the collection and
reoyoling of all toner and ink cartridges that is free of charge to Purchasing Entities.
Contractors must also offer feee collection and reoycling services for rechargeable
batteries, which may be through the industry-financed Charge2recycle Program or a
simiiar sorvice. Proposers must desceibe the reoycling programs they offer that meet these
requirements.

Office Depot|Max can arrange end-of-life lake back programs for the following malorials:

1. Ink & Toner cartridges: Thia is a lres program through which emply cartridges can be sent
back 1o Office DepotjMax’s vendor's 1SQ 14011 centified recycling facity. To participate,
WSCA-NASPO and the State’s locations would need to order the free recycling boxes ot
simply provide Qffice DepotjMax drivers with emply inkRtoner cartridges.

2. Wiiting Instruments: This is a free program organized through our pariner Sanford. To
participate, WSCA-NASPO and the State’s locations would sign up to run ‘writing brigades’ to
collact used writing Instruments thal are sent back ta Terrssyole for 'upoycling’ into new
items.

3. Rechergeable batteries: Office DepotiMax will provide end users links fo RBRC.org that
provides a {ree recycling program (o rachargeable batleries. Bins will be placed within an
entities specified location, fill them with collected batterias, Once filfed, the battery recycling
bins would ba closed and sent back to the recycling center using prepaid, pre-addressed
labels — for rosponsible recycling.

4. CFL Bulbs: This is a for-fee solutien provided by our patiner Veolia. To participate, WSCA-
NASPO and the State’s localions would need to order CFL recycling boxes and filt them with
coliscted GFLs. Once fiied, the CFL recycfing boxes wauld be closed and sant back to the
recycling center using prepaid, pre-addressed tabels — for responsible recyciing.

5. Fluorescent Tubes: This is a for-fee solution provided by our partner Veofia. To participate,
WSCA-NASPO and the State's locations would need lo order Fluorescent Tube recyeling
boxas and fill them with collected Fluorescent Tubss. Once filled, the Fluorescent Tube
recycling boxes would be closed and sent back to the recycling center using prepaid, pre-
addressod labels - for responsible recycling.

19. Samples
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a. DAS PS reserves the right to request samples for performance testing and
envlronmeml conformance assessment during the Proposal ovatuation period and
ytime throughout the Hife of this Master Agreement,
b. AﬂaampleuhnﬂbeoomepropeﬂyofDASPSorWSCANASPOthlpntmgsm
Such samples must be fumished free of charge.

Office Depotjiviax complies.
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THE FOLLOWING MANDATORY REQUIREMENTS APPLY ONLY TO
PROPOSERS THAT ARE OFFERING PRODUCTS ON TRACK 2: GREEN

OFFICE SUPPLIES

20. Minimum Environmental Requirements for Products on Track 2: Green Office

Supplies

All produets Offered on Track 2: Green Office Supplies must mect at least one of
the following environmental or health standards. The State of Oregon and other
NASPO-WSCA Partioipating States have a strong preference for products that have
received thind party certifications or recognition of the environmental and health
claims of thelr products, All items on the Green Market Basket List, which are
detalled in Attachment F-2 (Green) include a specification that is listed in [brackets]
after the General Product Description. Proposers must offer Track 2 products that
meet or exceed the specification for that Market Basket Product.

All products listed as sample products on the Grécn Market Basket List (in Attached
B-2 (Green)) have been determined to meet the environmental and health

specifications in this Price Agreement. Proposers that offer equlvalent products may
be asked to provide documentation of compliance with the speclf ications during the

bid evaluation process.

In addition, all Contractors that are awarded Price Agreements on EITHER
Track 1: Standard Office Supplies and/or Track 2: Green Office Supplies wre
required to label their environmentally preferable (green) products by including
the eco-labels and standards (such as total vecycled content and post-consumer
recycled content) listed below in the product description in their online ordering
system and catalog in order to help Authorived Users to easily Identify them,
Products that do not meet these standards should not be labeled as environmentally
preferable (green) praducts on this Price Agreement, For example, a product that
contains a lower amount of recycled content then the amonnt listed below may not be
included on Thack 2: Green Office Supplies or 1abeled as an environmenially
preferable product on this Price Agreement.

Authorized Users reserve the right to add or restrict other products from this Price
Agreement based on environmental health or environmental considerations,

A, Multi-Attribute Certification or Recognition

Cradle to Cradle

x 4
! LR N InrGTAe ‘

The Cradle to Cradle (C2C) Innovation Institute ovaluates and labels
products that meet muitiple environmental, health and socisl criteria.
Office supplies that carry the C2C scolabel include, but are not limited
to dry-erase whiteboards, cork tack boards, filing cabinets, bookcases,
monitor stands, and keyboard trays. A registry of C2C-certified
products can be found at

hitp:/fwww, ified g/
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The US Environmental Protoction Agenoy’s Degign for the
Environment (DfE) Program evaluates the toxicity of products such as
breakroam cleaners, furniture polish hand soaps, and dishwashing
detergent and awards its-label to those that pass its multiple chemical
sorechs,

EcoLogo Is a multi-attribute certification label owned by Undorwriters
Laboratories (UL), Its products are certified against multiple
environmental, health and, often, performance criteria, BcoLogo-
certified office supplies include, but are not limited to: hand soaps and
hand sanitizers, cleaning products, offiee and janitoriel paper
products, and toner cartridges. Go fo

wwi.ceologo.or Mmmmummmmmm 1 fora
list of BeoLogo-certified produots,

Fair Trade-certified Inoludes those that have received (and currently
maintain) a fair trade certification from Pair Trade USA, Fairirade
Internpfional USA or the Inatitwic for Market Ecoluny’s Fajr for Life
Program. The most common Fair Trade-certified office supplies
include coffee, ten, sugar and cocoa. Fair Trade certifications address
multiple environmental, health and soola] attributes of products such
as chemlcal uze, sustainable production methods, and fair wages.

Green Seal Certified | Green Sea! js an independent nonprofit organization that certifies

o SE4y products meeting multi-atiribute environmental standards. Green Seal-
G certified office suppliea inolude hand soaps, cleaning products,
printing and writing papers, and janitorial puper products. Lists of
Green Seal-eertiﬂed products ean be found at

Rainforest Alliance | The Ralnforest Alllnme, a nonproﬁt organhutlnn, wﬂﬁes products
that are sourced fiom farms that have taken stops to protect wildlife,
maintain tree cover, conserve soll quality, reduce chemicaf use, and
ensure the well-being of warkess and their families. Rainforest
Alliance-certified office supplies include, but are not limited to,
coffee, paper and paper products, food service ware, etc. A list of
Rainforest Alllme-certiﬁed pmdums cnn be found at )

v NG B

B. Single-Attribute Certification or Recognition

The Art & Creative Materials Institute (ACMI) certifies and maintains a
list of *Approved Products” (AP) that have been evaluated by a
toxicologist and verified to meet standatds for acute and chronic toxisity
as well as performance. A list of ACMI AP-Certified Products, which
Includes, but is not limited to, adhesives, paints, pnns, markers, and
whiteboard oleaners, can be accassed at hitp; inet.

Commerciglly | The Biodegradable Products Institute (BPD) oarﬁﬁcsmdkbekfood
Compostable service ware, bags and other products that contain plant-based blo-

' plastios that are compostable in 8 commercial composting ficility, A list
ofBPl-ce:tiﬁed products can be found at http://wynw.bptworld org/BPL-
Public/Approved/1.himl. In addition, the Cedar Gtove Composting
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®BPI

bl

Pacility (located near Seattle, Washington) tests the compostabillty of
food service ware and bags
Grove Approved Products. Its list includes products that contain bio-
plastics as well as paper, bagasse, bamboo, and other materlals. A list of
Cedar Grove-Approved Products can be found at hitp://cedar-
grove.conveomnercisd/neeepted-ilems/. (Note: This is not & product

laboli

In its system and maintains a list of Cedar

)

ENERGY STAR
Certifted

ENERGY STAR s a joint program of the US Department of Energy and
US Bavironmental Protection Agency that allows its label to be used on
products that meet its energy-efficiency (and
Office supplies that may have an ENERGY STAR labe! include, but are
not limited to battery chargers, desk lamps and light bulbs (s.g,, LEDs
and compact fluoresoent lamps), routers snd other computer networking
equipment, uninterruptible power supplies, telephones, water coolers,
appliances, desktop and Japtop computers, AV equipment, eto. Lists of
ENERGY STAR-certifled products cen be found at
wvw.energystar.epvicerified-productsfeertificd-produets. Note: Some of
these product types may not be offered on this Price Agreement.

) standards.

FSC Certified

»

¥SC

GREENGUARD
Certifled

The Forest Stewardship Council (FSC) is third-party organization that
certifies products containing sustainably mansged and harvested wood or
paper fibor and/or recycled wood or paper fibers. This includes office
supplies such as copy paper, notebooks, file folders, adding machine tape,
break-room paper, wooden pencils, cork tack boards, picture frames,

Up/]

Organic Certified

GREENGUARD
Underwriters Laboratories (UL). It addresses chemical emissions from
products that can affect indoor sir quality IAQ. There are two levels of
GREENGUARD cortifications, which set different emissions limits on a
varisty of volatile organic compounds: GREENGUARD IAQ and the
more stringent GREENGUARD Gold. Office supplies that may carty &
GREENGUARD certification include, but are not timited to,
whiteboards, cork tack boards, filing cabinets, and bookoases, A Hst of
GREBNGUARD-certifled products can be found at

AL _____. d sC-CCitiea-priyx .
is a single-attribute certification label owned by

dry-erase

tauide.ulenvironment.o Scurch.a

The US Departiment of Agriculture (USDA) certifies and allows the
tabeling of “organic” food or other agticuitural products that have been
produced through approved methods that Integrate cultural, biological,
and mechanical practices that foster cycling of resources, promote
ecologionl balance, and conserve blodiversity. Syathetio fertilizers,
sewage sludge, irtadiation, and genstlc engineering may not be used. For
more information, elick here.

SCS Indoor Advantage is a certification program run by the nonprofit
organization Scientific Certification Systems (SCS). It addresses the
chemical emissions of products that affect indoor alr quelity JAQ).
There ate two levels of SCS Indoor Advantege certifioations, which set
different emissions limits on a variety of vofatile organic compounds:
SCS Indoor Advantage and the more stringent SCS Indoor Advantage
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Gold. Office supplies that may cary an SCS Indoor Advaniage

e certifloation include, but are not limited to, dry-erase whitsboards, cork
e, tack boards, filing cabinets, and bookeases. A fist of SCS Indoor
certified products can be found at

hiip:/twww.sesplobalservicos comicortifiod-green-products-guide.

C. Recycled Content Standards

Products that meet the following criteria are desmed to mest the
environmental requirements of this Price Agreement:

1. Products in categories that are covered under the U.S. EPA’s
sive Procurement Guldelines (CPGs) must meet at least
the minimum total recycled content (TRC) and post-consumer
recycled content petcentages for the applicable guideline (see table
below).

2. Products in categories not included in the EPA CPGs must contain
oither a minimum of 50% tota! recycled content (TRC) or & minimum
of 30% post-consumer recycled content.

Post-Consumer Recycled Content (PCRC) is the amount of materlal in a
product that has completed its intended use as & consumer item (such as a
shest of copy paper or a plastic bottic), has been diverted from the waste
stream by having been collected in a residential or commercie! recycling

and has been incorporated into a new product. Ideally, PCRC is
verified by a third-party organization. Products coveted by a CPG (described
below) must meet at least the minimuim threshold percentage listed for that
category. This threshokd usually includes PCRC, but may also have
requirements for additional Total Recycled Conteat.

Total Recycled Content (TRC) is the total amount of recyoled conteat in a
product. It includes both PCRC and production soraps from converting,
printing, or other post-industrial processes. It does not include materials
generated from, and commoniy reuged within, an original manufaoluring
process.

SUMMARY OF THE U.S. ENVIRONMENTAL PROTECTION AGENCY’S§
COMPREHENSIVE PROCUREMENT GUIDELINES (CPGs) FOR OFFICE
SUPPLIES
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Many of the environmental specifications In this solicitation
reforence the minimum post-consumer and total recycled-content
levels in the US Environmental Protootion Agency's
Comprehensive Procurement Guidelines (CPGs), Federal
agencies are directed to purchase products that meet or exceed the
CPGs. In addition, thousands of state and local governments

refetence these Guidelines in their procurement policles. The CPGs can be accessed
at www.cpa.gaviepawaste/consorvofiools/epp/indox.him,

Below is 8 summary of those levels for many office supplies producis.

Note: Post-Consumer Recycled Content (PCRC) is a subset of Total Recycled
Content (TRC). When the minimum TRC exceeds the minimum PCRC level,
then the difference between them must be mel by additlonal recycled content,
which may derive from either pre-consumer production scraps or PCRC,

Office Supply Product Type Minimpm | Minimum Post-
Total Recyeled Consumer
Content (%) Recycled
Content (%)
%hsﬂcﬂowed 25 0
Binders, Paper-Covered 90 75
Binders and Report Covers, Pressboard 50 20
Binders, Solid Plastic, HDPE _ 90 90
Binders, Solid Plastic, Polyethylene 30 30
Binders, Solid Plastic, PET 100 100
Book and Printing Paper (including calendars) 30 30
Clipbosards, Plastic, HDPE _ 9% 9%
Clipboards, Plastic, Mixed 15 15
| Copy Paper 30 30
Boxes, Corrugated 25 25
Envelopes, Letterhead and Commercial (e.g., 30 30
#10)
Euavelopes, Heavy Welght - White, Manils, 10 {0
Colored and Unbleached (e.g., brown catalog
envelopes)
Eavelopes, Plastic 25 25
Flle Folders (Manila and Colored) 30 30
File Folders, Plastic, HDPE %0 90
Filing Supplies (Except Folders), e.g., 20 20
_ Folders, Pocket Expanders)
Forms (pre-printed or computet printout) 30 30
Index Cards 50 20
Mailing Tubes 90 75
Mats, Plastic 100 10
Mats, Rubber 83 75
Mais, Rubber/Plastic Composite 100 100
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Notebooks aticl Note Pads (e.g., Writing
‘Tablets, Desk Calendars, Fllp Charts, Post-lis)

30

30

Padded Mallers

3

Paper, with Cotton Fiber

30

| Papor, Text and Cover

30

Pressboard Repori Covers and Binders

50

S

(BB

Remanufisctured

10

10

23

25

Whaste Receplacles, Plastic

20

20

D. Other Environmental and Health Criteria Referenced in this

Batiery-free products ate those that are able to perform a function that
typically uses batteries such as USB computer mice.

Electriclfy-free products are those that ate sble fo perform a function
that typically uses electricity, An example is 8 mechanioal pencil

gharpener,

Latex-free products are those that do not contain latex and can replace
products that typically contain latex, which is an allergen and
asthmagen, Latex-free office supplies include some brands of grip
pens, pencils, erasers, rubber bands, gloves, chair and floor mats,

Non-chemical products are thosc that can directly replace chemioal
, For example, mechenical keyboard cleaners can replace

Processed Chlorine-Free (PCE) refers to producis (mostly paper) that
have been bleached with non-chiorine chemistries such as oxygen,
peroxide or ozone. Some produets are certified by the Chlorine-Free
Products Assooiation. For more information, see

le refers to batteries or battery-powered products (such as
caloulators and fiashlights, etc.) that reduce battery consumption and
waste because the batteries can be recharged and reused rather than
needing to be discarded (or recycled) after 8 single use.

Refillable or reusable rofers to products such as refillable pens and
water filters, miorofiber cloths, mechanical air
dusters, and other products that reduce waste by eliminating the need
when it reaches the end of its
usefil Jife. Refiltuble and reusable products replace items that

Solicitation
Battery-Free
Electricity-Free
{(Mechanical)
Latex-Free
bandages, etc,
Nonr-Chemleal
products
chemical aiy dusters.
Processed Chloriue-
free (PCKF)
inefreeorod ;
Rechargeable
Refillable or
Reusable mechanical pencils,
to replace some or all of the product
typically are disposable.
RoHS-Compliant

The Buropean Unian’s Directive on the Restriction of Hazardous
Substances (RoHS, 2011/65/EU) prohibits elestrical and electronic
produgots from being offered for sale throughout Europe if they contain
certaln hazardous substances (including lead, cadmium, mercury,
hexavalent chromium, and polybrominated diphesny! ethers) above
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specified amounts, Manufaoturers that comply receive conformity
asssssment documents for thelr RoHS-compliant products, Office
supplies that may be offered on this contract that are RoHS-compliant
include fash drives and other computer storage devices. (Other
electronics must be both RoHS-compliant AND ENERGY STAR-
certified.)

Products that are solar-powered (such ss caloulators, battery chargers
and flashlights) use photovoltaic technology (often in conjunction
with a rechatgeable battery) to power the equipment.

The South Coast Air Quality Management District (SCAQMD), sets
stringent limits on volatile arganic compounds (VOCs) in consumer
products that can be sold in and around the City of Loz Angeles,
California. SCAQMD-compliant office supplies include, but are not
limited to, adhesives, sprey paints, and some breakroom cleaning
products such as graffiti removers.

E. Environmental and Health Specifications for Certain Categories of Office

Supplies

1. Toner and Ink Carfridges (Remanufactured, High-Yield and Biobased

Certified)

‘Toner and ink cartridges that qualify as environmentally preferable (green) on
this Price Agreement include:

Remanufactured High-Yield Cartridges

High-Yield Original Equipment Menufacturer (OEM) Cartridges
Remanufactured Standard-Yield Cartridges

Cettified Biobased Cartridges

Deflnitions

Renmanufactured Cartridge — Used OEM cariridge which has been
disassembled, cleaned, and any worn, demaged, or end of life
components replaced, including toner. NOTE: 4 remanyfactured
cariridge may be “compatible with” certain OEM printers and
coplers. This Is different from “compatible toner cartridges or
clones”, which are new cariridges builf from 100% new paris by a
third pary (not by the OEM) and sold under a thivd party brand name.
These are not accepled as green products on this Prica Agresment.

High-~Yield Cariridge Is & toner or ink cartridge thet is filled to obtain
meximum number of coples of printed material. A high-yleld cartridge
magy be either an OEM or remanufeciured cartridge.

Biobased Certified Cariridge is a toner or ink cartridge in which the
petroleum-based toner resin is replaced with a toner containing a
significant concentration of biobased resins such as those made with
natural oils ftom agicultural crops such as soy beans, corn and cotton
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seed. Acceptabls produots must be certified by the USDA's
Bioprefesred Program and fisted in its Blobased Products Catalog,
which can be found at S
itp:f/waviy.bioprelered gov/i3jobused Products.aspx.

2. Surface Disinfectants and Sanitizers

All satface disinfectants and sanitivera (including sprays and wipes) must be

registered by the US Environmenta! Protection Agency (US BPA) have a

currently active US EPA Registration Number.

All products offered on Track 2: Green Office Supplies may contsin oaly the
active ingredients: Hydrogen Peroxide, Cliric Acid, Lactic Acld,

and Sitver, Prohibited antimicrobial products Ingredients include Sodium

hypochlorite (chlorine bleach), Quaternary amionium chloride compounds,

Ortho-phenyiphenol, Hydrogen chloride, and Thymol.

Office DepotjMax’s besl-in-class capabiiiies have the abifity to identify the producis
in our assoriment thal ate cerslified or regiaterad o the mulli or single atlribuie eco-
labels lisled above, In addition, we can identify which products meet the minimum
recyclad content thresholds delined by the EPA's Comprehansive Procurament
Guidelines (CPG). For producis not Included in the EPA CPGs, Offlce Depot]iax is
able to identify those producis thel meet the minimum requiremanis of 50% total
recyciad content, or & minimum of 30% post-consumer recycled content.

Prohibited Chemicals, Materials and Packaging Containers

No products or packaging offered on Track 2: Green Office Supplies of this Price
Agreement may contain the following:

1

S.

Careinogens by IARC, NTP, OSHA or State of California (Known or
Suspected/Reasonsbly Anticipated) such as Arsenic, Asbestos, Benzene, Cadmium,
Coal tar pitch, Chloroform, Chramium VI, DEHP, Bthyl benzene, Formaldehyde,
Lead, Mercury (except in fluorescent lighting, 3.0 ug Hg max in CFLs), Ortho-
Phenyiphenol, Polystyrens, Polyvinyl chloride (PVC), efc. except Nickel, which is
commonly found In rechargeable baiteries.

Asthmagens (on the AOEC List) such as Ammonis, Benzalkonium chloride, Bpoxy
resins, Ethylene dlamine, Formaldehyde, Hydrochloric acid, Methyl methacrylate,
Monoethanolamine, Quaternary ammonium chlaride compounds, Polystyrene),
Polyvinyl chloride (PVC), Sodium hypochlorite (Chiorine blesck), Triethanolamine,
Turpentine) axceps laiex. Latex-free products ate avatiable on Track 2: Green Office

Supplies.

Reproduetive Toxins (Known to the Staic of Califomia to Cause Blrth Defiects,
Other Reprodustive Harm or Developmenta! Toxiclty) such as Toluene, Dibutyl
phthalate and other Phthalates, -

Fluorinated Compounds (such as fluorinated stain-resistance compounds,
Difluoroethane, Tettaffuorosthane, Tetrafluoroethylene, eto.)

Triclosan, Tricloban or Microban as well as all antimicrobial hand scaps
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6. Mercury in fluorescent lighting in amounts that exceed the Buropean Union’s 2011
Restriction of Hazardous Substances (RoHS) Directive (2011/65/BU))

7. Bls-Phenol A

8. Nanotechnology (including any produots that are marketed as containing
nanotechnology)

9. Plants or animals that are listed as endangered or threatened endangered by the
Convention on International Trade in Bndangered Species (CITIES) of Wild Fauna

and Fiora

10. Aerosol contalners

Office DepoljMax‘s Environmental Product Analyat will work with WSCA-NASPO and the Stats lo
screen out products that do not meat the specifications listed above. We wil take substantial
pracaution and undertake significant extra effort to ensure products on the ‘Green Office
Supplies’ list do not Gonlain the chemicals and materlals listed on the WSCA Prohibited List.

22, Documentation of Environmentat Attributes

Proposers offering environmentally preferable products an this Price Agreement must
confirm adherence to the specifications listed above for those items. All products offered
on Track 2; Green Office Supplies of this Proposal must be either certified by a third
party (such as ENERGY STAR, Green Seal, GREENGUARD, etc.) OR the Proposer
must be able provide documentation of compliance with the environmental specifications
for each ftom. The cettification or documentation of comptiance with the environmental
specifications required for these produsts in no way exempts complianoe with other
applicable ocoupational health, safety and environmentat standards,

If the product is required to have another attribute that is listed in the specifications, the
Proposer is likewise required to demonstrate that it meets that criterion, If the
documentation is not available online, it must be submitted upon request during the
Proposal evaluation period, Sample product labels are acceptable. In such cases, DAS PS
mandates the required submission be made within seven (7) days of either oral or written
notification by the State. Faifure to comply within this time frame may result in the
rejection of its Proposal for that product item only,

Office DepotjMax maintains 2 database of environmentel aitriutes and eco-tabels. Tha majorily
of the producis in this dalabase have slther third party certilications or effidavits from our
suppliers. Upon request, Office DepotjMax will provide thase in an exce! spreadsheet that shows
the lype of verification, or through provisions of centificales, affidavite, links to SKUs onfine, or our
snvironmantial catelog.

23, Verifieation of Ongoing Compliance with Envivonmental Specifications

If awarded a Master Agreement for products on Track 2: Green Qffice Supplies, the
Contractor must agree to supply proof of environmental certification or other
documentation of caompliance with the environmental specifications in this Master Price
Agreement) for all products (inofuding any additional products added to the Master
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Agreoment thronghout the duration of the Master Agreement), if requested by DAS PS or
any Perticipating State. Fallure to do 2o may result in the rejection of the produot item

that lacks current certification.

Through the Cftice Depotiidax database of environmental atributes end aco-labele, we are able
to provide WSCA-NASPO and the Stete proof of environmental cleims assnclated with future
products that may be added to this contract. Office Depoi{Max requires @ minimum of three
weeks from addilion of a new item (o tha contract fo verilying environmental claims.

PART 3: DESIRABLE CRITERIA
A *Desirgble® Criteria lor Attachment D are described in this section.

1, Implementation and Communication
8. Desoribe in detail the Proposer’s implementation plan, including afl process steps.

For every account, we complete a compreheneiva Impfamentetion Plan. This intemnal, proprielary
documant Jisis all of the delalls necessary for each of our Customer Fulfilinvent Conters to
successiully menage their local portion for each WSCA-NASPO particlpant. The implementation
plan is distributed throughoul our CFCs, Customer Sarvice Centers, and salee offices {o those
Office DepoljMax associates who have an impact on our service to you. This toolserves s a
“blusprint” for service consislency by spefling out the proper way [0 service your jocations, but ls
also fluid, alowing us 1o monitor and track the progress and on-going success of an agreement.

As WECA-NASPO and ihe Stale [s a curren? custamer, the resufts of the inplementation process
are already in place. For states that will be joining this conlraat, the implementation involves the

use of the Office DepotjMax §-Step Implementation Process.

Siep 3. Formation of the Office DepotiMaxWSCA-NASPO and the Stafe Implementation Team
Siep 2. Eslablishing the Roll Qut Schedule

Step 3. Developing and Communiceling Your Implementation Plan

Slep 4. Introduving the New Program to End-Users

Step 5. Monitoring the Program’s Success

As in any suceassful partnership, communication Is key. We feel it is imperative thal WECA-
NASPO end the State and Office DepotiMex meet to discurs all of the specifications outlined in
the bid and any additional requirements thet may have tisen throughout the bidding process. We
will creale a joint cross-funcllonal team to implement and moniior all new program Infllatives,

Upon nofification of conlrect renswal, Office DepotjMax would load the new contract pricing and
revised account requiremsnts nto the Office DepoliMax system.

b. Desoribe in detail the specific information, resources, and assistance the Proposer will
tequire from each Purchasing Entity to implement the Master Agreement.

Office DapotjiMex has exiensive experience implementing agreements and ensiring that they are
successful. We have the people and progrems in place that have suppornsd thousands of
implemientations. Office Depot[Mex undersiands whet it lakes (o roll out a program and ensure

that it is a success.

Based on our past experience in launching programs, the following are five critical success
factora that Office DepotjMax believes sre crucial to & successful implamantation,
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« Communication - Order, biling and delivery requiremsnts betweoan Office Depotiiviax and

the customer communiceted clearly
» Detalled iImplomentation Plan - Dasigned specifically to meat the uniqus requirements of

the customer
+ Collaboration - Offica DepotiMax and customer t¢ document and submit, complele and

accurale dala
+  Freqguent Meetings - Regidar slatus meetinge betwean Office Depot{Mex and the customer

that monitor progress against the implementation plan
¢+ Process Ppim - Effactive communication plan to notify end-users of new process {marketing
& training plen)

Aflention lo fhe needs of the cusfomer s critica! to developing s successful implementation plan.
Tracking progress sgainst the agreed tpon project plan ot a regular basts eneures limelines are
me!t and depsndencies undetstood. Office Depot|Max's expertise in account architecture,
ordering methods, delivery and bifling ensure each WESCA-NASPO participant’s unique nesds ere
met.

¢. How soon from execution of the Master Agreement will the online ordering system be
availeble to each Purchasing Butity? If a phased implementation is planned in terme
of Jimited functionality vs. completo functionality, please specify.

Thiough the Office DepotjMax 5-Step implementation Process, we are able o have WSCA-
NASPO and the State's program Implementad within 30 calendar days from the agreed ypon
start date. To ensure this deadline, all associates that will service your account are provided with
an outline that specifies the toglstics and program delails that allows us to make this commilment.
Provided below is a dalallad implementation timelne for your review,

November 3, 2014 WSCA-NASPO and the Slate announces decision to award
business lo Office DepoljMeax

November 10, 2014 Contract negoliated andfor signed )

November 10, 2014 Office DapotiMex and WSCA-NASPO and the Stale meet o
gather date set program goals

November 11, 2015 Iimplementation and rollout process begins

January 4, 2015 Program "Goas Live®

in addition to the limeline, WSCA-NASPO and the State will be provided with our Office
Depot|Max Welcome Guide that includes details on product informalion, pricing, dellvery,
customer senvice and relurns, This puide senvices as a helpful tool 1o allow each WSCA-NASPO
pariicipating entity raduce the time and money spant on procuring office supplies.

d. Describe n detail the Proposer’s experience when implementing customer
telationships of equivalent size and complexity?

Office DspotjMax has successfully managed national account implemeniations wilh ease and in a
timely, convenient manner for our cuslomers. For new states that will be onboarding, to snsure
your traneition is & success, each WSCA-NASPO participant will be assigned an Iimplsmentation
Project Manager who will be &l thelr side as a personal customer advacate, effeslively maneging
the entire pracess from beginning to end to ensure their salisfaction.

The implemeniation Project Manager wifl work with each WSCA-NASPO participani to create an
implemeniation plan customized to mest their specific needs and then leed a full implementalion
team of subject matlor experts in areas such as account hisracchy, billing, approvals, delivery and
repotting. The Implementation Project Manager will:

»  Host regular progress calls with the implementetion team and the parlicipating entitias key
contacts 1o monttor the stalus of execution against the implementation plan
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+  fanage through communication 1o the end-users to easure an effective go-live dale

s Work In conjunction with the Office DepotiMax sccount tsams an specific account detalls wil
manage your business day-to-day of asch participant.

+  Stay fully engaged for 30 days past go-live (0 ensure all processes are sunning smoothly

Approximataly 80 days after go-live, Oftice Depot|Max will conduot our firet Business Review with

A-NASPD and the State to discuss the implementalion proceass, assess current
performance, and determine any futurs Improvemeni objectives. This seview will help lay the
foundalion for a business partnership betwean Office Depot]Max and WSCA-NASPO amd the
Stete.

Below are examplos of successful Office Depot|iax Implementations of office supplies
compliance poficies.

Example 1
Office Depoti{Max implemented a customer thal had 54 locations with 12 different divisions end

comprised over 3,000 tisers throughoti the United States. This customer had never had 8
national office products procurement program until Office Depot]iax took them on as a new
account. Each division andior location had irdividually detarmined how to order supplies without
any corporats guidance or oversight. Office Depot|Max guaranteed the cusiomer thal we would
have their new program up and running within 46 days. They were quite skepfical of this
promisa, since tha challenges in implementing a national program had prevented them from
doing s0 previously,

Ofiice DepotiMax excesded their expactations, and we were able 10 mest evary deadiine without
fail. An Account Manager visited each locetion to meet with a key conlacl and to undersiand
each sile’s rules end environment. Office DepotiMax conducted a user training program to
introduce the customer assoslales to the comparny goals for average order size and the benafils
of ordering onding. After the first 30 days of implerentatioh, we conducted a customer
salistaction survey after orders ware placed. Oflice DapotjMax provided the customer with
monthly compliance reports aliowing them to ses how their departments were adapling to the

program.

Office DepotjMax was abie to provide all of thase forms of fesdback and reportirig to the
customer, and for the first time they had a comprehensive understanding of their total office
products proourement program. The customer actuafly instituled a corporste policy requiting that
office supplies be purchased at Office DapotjMax in order to be eligible for reimbursement. In the
end, the customer was so imprassed that they told thelr Account Manager they would have
hnphment::; a national program yeare ago if they had known it would have been so easy and
coel-effactive.

Example 2

Offica Depot|Max implemented a customer that hed & compliance level belovr 80% whan Office
Depot{Max enterad into an agreement 1o help manage thek office aupplies procuremsrd
programs. The company was dealing with maverick spsnd through a number of differant
vondors’ relall stores, After one year, the custonier achieved a compliance rate over 92%, largely
due o the effectiveness of the Office Dapot|Msx Compliance Driver program,

This customer set a goat of 98% complinnoe, which was realized in yeer two of the Office
Dapol|Max agreament. With both owr Compiiance Driver and our in depth monthly feports, Office
Depol}Max can uncever non-compliant spand and work with companles to iarget progrems and
training lo incremse compliance levels. We can offer you the {ools to moniior procurement
spending down 1o (he individual end-user and to reach out to your employees to bring them into
compliance.

¢. Describe in detall any limitations of Proposer’s e-commerce sits.
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Like any system, there ate rules that regudala user and adnvnislrator penmnissions, as well as
customer accounl profiles. Although these niles diclate how Office DepotiMex can implement
any procsss or customization for WSCA-NASPO and the Stale, our system is flexible and we are

able to deveiop a solution fo (it most requirements.

2. Excellent Customer Service

Both Purchasing Entities and Contractor(s) will commit to quarterly reviews of internal
customet satisfaction and will make consistent efforts to improve customer service and
satiafaction, Customer service adds yalug to a product and builds enduring refationship.
Customer Service is 8 vital function of how well a firm is able to constantly and
consistently exceed the needs of the customer,

Attributes that contribute to Excellent Customer Service:
a. Courteous

b, Knowledgeable and well-trained

o. Critioal thinking skilis

d. Authority to make policy decisions

¢. Problem Solvers

Oftice DepotjMax believes that there are five fundamental iaclors that comprise the customer
experience and ullimately drive customer satisfaction. Thess factors include:

Availabllity of Praducls

Ezse of Dolng Business
Delivery to Expeciations
Competitive Price
Customer/Supplier Relationship

If Office DepotjMeax falls to deliver in any one of these key areas, customer salisfaction vill be
compromised. Ullimatety, each customer deteimines lhe relative imporiance of the above
faclers. Office Depot|Max views it as our responsibliity to continually identify and monitor our
customers’ requirements. Il §s only with this insight that we are abla to tailor our produc offerings
and services to ensure customer satisfaction each and every time. Office Depot|May, is proud lo
have recelved the 2014 Gold Stevie Award for Innovation in Customer Service,

In order to malntain a competilive program, Office Depot|Max will conduct quarterly Partnership
Oppostunity Reviews with each anilly to review current parformance and discuss future
improvement objectives. We balieve that this live face-to-face Inlaraclion le the best way to
assess customer satisfaction and foster a collaborative relationship.

During these meelings, we will review a number of eritical business Issues, including a statistical
breckdown of where most spanding Is occuring. We will also discuss other progurement dete
that will help reduce each enlities procurament cosis, while increasing productivily. This data

includes:

Average order size
Number of orders placed
Average lines per order
Number of relurns

{ssue resofution time

By snalyzing this data, we can discuss polential changes that will reduce operational expenses
for both our organizations. For instance, reducing order frequency rasulls in fewsr involces
procassed, and therefore reduced accounis payable aclivifias. We will also be prepared with

* & b = o

'8 & 8y
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Usage Reporting in descending dollar value. With this report, we can ensure hal eash eniitles
custom item list will be maintained to refiec! the ilems most ofien purchased.

21  Desoribe Proposer’s approach to customer service as It relates to online
ardering, lnvoicing, and problem solving including how the Proposer’s
program wili meet and exceed the needs of the WSCA-NASPO

Participating States.

Office Dapotjax focuses on the cuslomer. Qur Customer Advacates are meticulously trained to
handie any situation that may arse. Office DepotiMax's abliily 1o empower our Customer
Advocates means thal ©8% of problems communicated (o our team are solved [n just ane
interaction. We ¢all this our Done-in-One resolution rate. We constantly track our Done-in-One
rale lo ensure we are providing our customars with the high levet of service that they desesve.

tn order to suppost our customers as afficiontly as possible, wa have developed two channals for
issus resotufion that have the authorily to lake Immediate action on behall of WSCA-NASPO and

the Stale.

For WSCA-NASPC and the Blale, the first point of contact is your dedicated Account Manager,
Jim Chatfield. Jim essasses lhe resources neaded to resolve the issue and gels the appropriate
patties involved. Jim will also sommunicate the action steps that will be isken and when your
issue will be resolved. Each participating enlity will have a dedicaled single point of contsat fo get
all issues or concerns addressed,

For end-users, if quastion or coneerns arise during the course of daily business, we encourage
them to conlact Office Depot]Max CGustomer Service at 877.969.0MAX, and communicale lo your

internal purchasing group any persistent issues.

i#f we cannot solve your problem within one indaraction, we will open a case, This moans the issue
requires research or involvement from another depasiment or facilly. Less than 2% of
interactions with customers resull in opening a case. Once the issue Is resolved, cuslomers may
choose (o have the final resoltion communicated via phone call or emall. Cagses are usualy

resolved within 24-48 hours.

In the unlikely event further escalation is neaded, we will provide all necessary contacl
information all the way to the lop of our organization. WSCA-NASPO and the State account are
imporiant te us, and we will work dlligently to resolve any issuss so aur parinereitip remains
mutually beneficial.

3, Training

Describe in detall the Proposer’s ability to offer training thet may be required to ensure
ordaring entities have a thorough understanding of all ordering processes including any onfine
systame,

a. Webinars
b. Information and training materials thet are translated into rauitiple languages such as
Spanish, French and Chinese.

As previously mentioned, if WSCA-NASPO and the Stale's end-usere have questicns peraining
to the site, Office DepatiMax cffers user guides and recorded demanstrations thal Indlviduals can
access et {heir convenience. User guides includs information such as conlacts, numbers, hours
of operation, cut-off times, internet procedures, delivary schedules, relurn policy, FAQs, ele.
These reference materials are etraight forward, easy to faliow, and customizable based on
acoount rules and preferences at no additional charge to WSCA-NASPO and the State.
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Additionally, we have the abllity 1o offer training malerials in WSCA-NASPO and the Stale's
requested language including Spanish, French and Chinese.

3 See attached Office DapotiMax MT Rallout.

4, Geographic Coversge
For those states proposed, describe Proposer’s sales and service coverage arca,

Office Depot|Max has a complste national infrastructuce designed to provide optimal setvice
and support o our cuslomers. We provide a combination of local and centralized support in
order to balance custamer service needs with efficient, cost effective support models. Office
DepotjiMax has 34 Customer Fulfillment Centers, 78 sales offices, and over 1,900 retail
stores across the United States.

Office DepoljMax Accounl Managers have anh unmatched ability o sireamiine a cusiomer's
purchasing program. With over 4,400 highly trained Account Managers and District Sales
Managers nationwide, ow dedicated teams have the knowledge and know how to evaluate your
procurement program and implemant officiency, Graen infilatives, cost savings and control.
Pleage s6e section 1 for complete listing of parsonnel! that covers all on WSCA-NASPO.

5, Sustainability Quest
List and describe the Proposer’s programs, accomplishments and plans related to
improving the susteinability of its operations.

Office Depot[Max has an Indusiry-lsading globat environmental susteinability sirategy thal can be
summarized in a simple slatement; we strive lo Buy Green, Bs Green and Sell Green. 8y
implamenting a broad range of initiatives under this sirategy, Office DepotjMax hae nol only
measurably improved our own environmente! parformance, but enabled our suppliers and
cuslomers to do the same. For three years, 2010, 2011 and 2012, we were ranked America's
greenest large retsfler in America by Newsweek Magatzine. This was due lo our exienslve
anvirenmeniat progrem and year over year environmental footprint reduction. in 2012, Office
Depot|Max was not evaluated in the Newsweek Green Rankings becauso we were not included
in the 1000 largest L5, companiss by Market Capitalization.

Office DepotjMax has melrics and goals in each area of ous strelegy and we have & very
customer-cantric view on envirohmentafizm. We are confinusily focused on helping our
customers achieve their environmentat gosls: & key aspect of our environmental program. A
primary area of focus for us is and will continue la be is helning WSCA-NASPO end the State
understand their green spand behavior, and cost-sffeciively shifiing to greener spend.

For more information on our environmental and social sustainability efforts you can view our
comorale citizenship reporl via the following link: www officedepoteitizenship.com

a. Does Proposer have a writben sustainability policy?
Yes. Office Dapot|Max has a written sustainabilily polioy.
i. If yes, plcase attach & copy and explain how it is being implomented.

The Office DepoljMax Environmental Policy aligns our sirategy to By Green, Ba Groen
and Sail Green, end we measure and report progress annually. We mplement initiatives
that improve our environmental performance in the following waye:

To buy green, Office DepotiMax's policy is to increasingly:

116



EXECUTION COPY

«  Source greener offico products for resale
= Buy papers from cerlified “wellmenaged” foresis
»  Buygreener office products for internal uge

To be green, Office Dapot’s polioy is to incroasingly:

»  Raduce waste and recycle materisls

+ Reduce enorgy and greenhoyse gases from facililies

+  Retluce luel and greenhouse gases from tranaportation

To soll green, Office Dapol's poliey is 10 Increasingly:

= Deliver innovative green sofutions for contract customers
»  Daellvar innovallve green solulions for onfine cusiomers

«  Daellver innovative green sclutions for ratell customen

'\We also “tell green” by engaging stekeholders and reporting petformance annually in a

slandard environmantal dachboard, This avallable at W0

For more information on our environmenlel and social suatainabitity efforts you can view
otir corporate citizenship repoil following the link: www, officedel ghio.con

il. Hno, please desoribe any plana Proposer has underway to develop and implerent
a sustainability policy. N/A i

b. Doos Proposer have one or more designated Sustainability Managers?

Yes
If yes, please describe the scope of their roles and responsibilities.

Yaimaz Siddiqui — Senior Director, Environmentat & Supplier Diversily Strategy (Globat)
Shela Flelcher — Senior Manager, Environmantal Strategy {Europe)

Molly Ray — Manager, Environmentai Solutions

Roger Howall — Senior Analyst Environmental Reporting

2ulema Ledesma ~ Senior Analyst, Environmental Products & Reporting

¢. Describe the environmental qualifications, acereditations, ete. (6.2., LEED AP) of the
Proposer's staff.

Yalmaz Siddkjul — Senlor Direclor, Environmental 8 Suppller Divarsity Strategy {Global): M. Phil,
Environmen! & Development, University of Cambridge {1993): Founding Chair, Sustainable
Purchasing Leadership Council; Board member: EPA's Nalional Advisory Council for

Environmental Polley & Technology (NACEPT)

Shela Fletcher - Senior Manager, Environmental Strategy (Eviope): Masters of Energy Policy,
Boalon University

Molly Ray — Manager, Environmental Solulions; MBA, Sustainable Business, Bainbridge
Graduate institute

Zulema Ledosma — Senior Analyst, Environmental Products & Reponling: LEED Green Associate
d. Describs the scope and accomplishments of any specific sustsinability initiatives that

the Proposer has implemented to reduce the negative environmental, health and/or
social impacts of its opecations., For example, what has Proposer done to:
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shout 370 Olympic-sized swimming pools. By 2011, our waler use dropped lo 183
milion gallons ~ a water foolpfint reduction of 80 pools. Additionally, we are sirong
supporters of USGBC’s LEED programs; many of our stores are LEED cenlified and
owr Global Headquarters in Boca Raton, Florida s LEED EB Gold oertilied,

Reduce paper consumption;

Olfice DepotjMax offers many paper products that contaln 30% post-consumer
recycled content or higher, as well as several products that are processed chiorine
lree. We also osiry our own private-label brand of recycled content paper products
that offer economicaf options.

Our Corporate paper policy inchudes a commitment to set rebust targets for
increasing FSC and recycled content in our papers and reporting annually on our
progress toward those targets. in 2008, Office Depol impiemented the practice into
ils own operations that dafaulted printers to 30% post-consumer recycled content
paper and double-siding prinfing.

Promote “green chemistry” and reduce the amount of toxic chemioals that are
used and/or released by Proposer (perticularly those that can persist in the
environment or bioacoumulate in living organisms); :

Office DepotiMax promotes green chemistry by working with suppliers to phase oul
potentially harmful chemicals (such as PVC or BFR) and o encourage products
ceriified to be made with safer chemicals that comply wilh credible certifications such
as EPA DIE, Greenseal, EcoLogo, GREENGUARD etc,

Safer chemistry is part of Office DepotiMax's overall efferl to grow our greener
product assortment. Wa continually encourage our customers to purchase more
environmentelly friendly products; reducing the environmantal footprint from thels
own purchasing choices. Our Green Hook cetalog simplifies the green shopping
aexpsrience for our contract customers, maintain 8 GreansrOffice Web store (hat runs
regular promotions on greener products, and have the industry's leading set of
Gresn Solutions, almost afl of which were developed with specific customers, We
cutrently otfer over 13,000 environmentally friendiy products.

Implement green building practices (such as LEED) in Proposer’s facilities
that are focated in any of the WSCA-NASPO Participating States; and

In total, Ofiice Depot|Max has over a million square feet of LEED certified facliities in
North America. Our fiest LEED Cetlified Retail Slore was apened in 2008 and was
the first in cur industry. Today, we have 40 stores pursuing LEED Ci. Our
headquarters in Boca Ralon, Florida was centified LEED EB Gold in September 2010
and we are pursuing LEED certification &l many of our Distribution centere.

Improve the sustainable sourcing and manufacturing practices of Proposer's
supply chain.

Office DepotjMax does not manufacture products, however our environmentat focus
with our suppliers has fiva main dimensions 88 outlined below:

1. For our ‘most material’ product categories of ink & tonet and paper ws have strict
requiremants. We have an industry-leading papar purcheeing policy as referenced
in this recant press release; .

required our main remanufactured ink & loner to pursue EcoLogo certification.
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Reduce the amount of energy that is consumed to maintain Proposer’s operations
through energy efficiency improvements or the installation of reaewable energy -
technologles; ’

Over the last decade, Office DepojMax has implemented energy efficiency efforts at our
North Amsrican facflities. Throughout this process we have saved millions of dollars in
energy costs and lowered our carbon footprinl. Each year we confinue ta decrsase
energy usage, energy Intensity and subsequent carbon emissions. Inn 2003, Office
DepotjMax managed 34.4 milion square feet of faciities across North America. By 2012
the facilitles faolprint hed grown by 1%, bt total carbon faotprint was down 43%. The
remarkable reduction of one of our main environmental impads &iose from a cufture of
{nnovation and wihlingness fo plict new ideas in our real eslate and construction teams.
Our big wine were in lighting, HVAC and enerpy managament gystams. in 2012, we were
recognized for our carbon reduction by the EPA with their Climate Leadership Award.
Adtitionafly, we also won EPA’s Energy Star Nalional Bullding Competition Top Relslier,
EPA's Energy Star Cedlfication for Superior Energy Efficlency st our Office
DepotiMaxGlobal Headquarters and EPA's Energy Star Leader award,

. Reduce and track the amount of greenhouse gas emissions that are generated by

Proposer’s operations;

Office Depot|Max paricipates In formal reporting of our GHG emissions. Sinca 2004, we
have published an ennua! Corporate Citizenship Report, reviewad by
PricewatorhouseCoopars, Each annual report follows EPA BHG protocols, as well as
the Global Reporting infliative (GRI), Since 2007, we have paricipated in the Carbon
Disclosure Project and from 2007 - 2010, we parlicipated in USA EPA’s Emartway
Fransporiation Partnarship Program (2008 Office Depol|Max was recognized with
Leaderahip in Fuel Efficlency Award). From 2007 to 2011, we were raported to USA EPA
Climate Leadars (program Is now defunct),

In addition, Office Depot|Max works with our customers {o sslablish voluntary Minimum

-Order Vatue (MOV) progranis 1o reduce the number of small orders and (he number of

deliverties necessary. When mudtiple customers in a region support our MOV programs,
ihis helps us limit deliveries and contributes te carbon Foolprinl reduction. We have
asiablished a range of ordering tools lo assist customete to maet this requireinent easily
without teking more ime which helps raise the compliance level,

Increass the usage of recycled-content products and other environmentally
proferable goods and services when operating Proposer’s business;

Office DepotjMax recycles ils paper, cardboard, woed paliets, plastic shrink wrap, plastic,
melal and alectronics intematly. We also reuss our store shelving fixture when wa closs
down a store and open another; this practica has prevented thousands of tons of material
entoring landfills a year. Additionally, we help owr customers recycla by offering customer
recyciing programs. In the last decade, we have recycled over 105 million ink and toner
cariridges and over 4,000 tons of technology.

lv. Reduce water consumption;

As an office supply distribulor, wa do not use a ot of water— i Is nof aur most “meterial”
snvironmental foolprint. However, as an anvironmental leader, we know that acoess
to waler fs a growing condern In the world, and an lssus in which everyone has an
interest. As such, we've placed greater emphasis on waler efficlency, conservation
and lenk evoldance & our Headquarters location, relail stores end warehousas, in
2008, wa used 284 million galions of water across all faclities - the equivelent of
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2. For all office suppliers we do businesa with, we make aware of markeiplace
trends and actively encourage tham to add environmental attributes and eco-labels.
We have found this ‘camol’ based approach works well with a wide range of vendors
and providas them an incentive to improve their environmentat suslainabiiity

petformance.
3. We require our transportation service partners are Smatiway Certified.

4. Our Ariba system has buill-in queslions where our suppfiess of all Indirect’ goods
and service vendors disclose how they operate in line with our approech io ‘buy
greener, be greener and sell greaner'. Here they are asked to provids avidence of
their policies, sirategies and greener product options, and are evaluated on theis
responses.

5. Al our Global Headquarters, we have achieved LEED for Existing Buildings Gold
cerlification. Suppliers of goods and services to our Headquariers must mesl our
LEED-EB purchasinp policies.

Additlonally, we have a series of internal green purchasing goals as weli as the
following public goals:

+ Source third-party cerlified green products in sach major calegory we eell where
there Is a credible third-party ecolabel.

v. Ensure 80% of merkeling papers come from cerified well-managed forests, wilh
40% trom FSC-certiffed forests.

+  Ensuie 80% of office producis used internally Is from the Office Depot|Max Green

Baok. :
3D Sae allached Office DapotjMax Corporale Citizenship Repor.

6. Environmeatal Services

6.1, Recycling
Describe any progeams the Proposer can offer to facilitate the colleotion and recycling of

products, shipping containers and/or other packaging materials associated with the
produots) that it is offering under this Master Agreement. In particular, please desaribe
any programs {including details about the cost and Proposer’s experience offering it to
other ciistomers) that Purchasing Eniities will be able access through Proposer to
facilitate the collection and/or recycling of the following items:

a. Toner and ink cartridges

Office Dapot{Max provides easy recycling solutions for used ink and toner cantridges. Used ink and
toner cartridges may be placed in the otiginal box with the enclosed return labsl and plcked up by
the Ofiice Depot driver of returnsd directly to the recycling faciity.

Addiionally, participating States in the U.S. can participate in the MyBusinessRecycles program,

whereby you recycle your emply inkftonsr carlridges and small electronics and receive payment
for the value of the items.

b. Batierles (including rechargeable and single-use batteries)
Offlce Depot|Max wil work wilh each state entity to implement a battery recycling program. For

single use ballerles, participating locations would need {o purchase plastic recydling bins
designed for dry-cell batteries and filf them with collected batteries. Once filled, the batlery
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recyching bins would be ciosed and senl back 10 the recycling center using prepaid, pre-addressed
labels - for responsible recycling. For rechargaable baliaries, Office DepotiMax would direct
participating locations (o uge the RBRC.org froe rechargesble battery recycling program.

¢. Fluorescent lamps

Office DapotjMax provides tes-basad regycling boxes that will help WSCA-NASPO and the State
divert mercury-containing bulbs from fandfifls. WSCA-NASPO and the Slate ordar’s their box, fills
it and ships it using the ncluded prepsid labels. (Note: boxes are designed for intact bulbs only.)
For fiuorescent lamps, a Certificate of Recycling will be refumed o you for Federal and Siate

compliance,
d. Small electronic equipment

Office DepotjMax provides fes -based recycling boxes the help turn frash into ugefind raw
matarials. WSCA-NASPO and the Stale can oxder your box size, fill it with acceptable tech items
and bring it Lo an Office DepotiMax refalt store unsesled. \We will meil & to our partnered tech

recyching facility.
e. Other types of products offered on this Master Agreement

Office DapotiMax offers 8 recycling program for wriling instruments organized through our vendor
parners. Participating locations can sigh up lo run 'wriling brigatfes’ 1o collect used wriling
insircuments thal are sent back to Terracycle for ‘upcyoling’ into new Rems.

£. DPallets and other types of packaging for products offered on this Master Agreement.

Office DapotjMax will work with WSCANASPO and the State end participaling states to identify
priorily products for take-beck programs. This includes bul i not limiied to the abilily to add Zero

wasle boxes from an organization such as Teracycle.

62, Environmentally Preferable Transportation Methods and Practices

Describe any initiatives the Proposer has in place and is offering on this Master
Agreement (o utilize environmentally prefersble transportation methods and practices for
delivery of its products? For example:

a. Are any of the Proposer’s transporiation vehicles certified by the EPA SmartWay
Partnership?
Yes. Our private fleat is SmantWay certified, and we work with our customers o deliver their

products in an environmentally responsible manner, using reusable bins with customere when
possible, and on a reduced defivery schedule that meets cuslomer needs.

Ae detalled in the table below, the majority of Offica DepotfMax’s Third Parly Logistics (TPL)
providers are slso EPA Smartway Certified.

==
'&_\-__':'- Puaptage:

CEVA Ground US, LP

Crowlgy Logistics, inc.

Haste Hanks Loglstics Logistics Baach Floride

Tol Global Fotwarding Logislics Carterst | New Jorsey
J.B. Hunt Transport, Inc. Muli-modai Lowetl Akansas
Schneider Nafionsl, inc. Mull-modal | Green Bay | Wisconsin
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Cardinal Logistics Management Corporation | Truck Carrier | Concord _INorih Carolinsl
Interstate Distiibutor Co, Truek Camier | Tacoma | Washington
UPS Small Packags _ Muiti-modal | Allenta Gaorgla
Hezen Transporl Teuck Cassior | Taylor Michigen
. Oakbrook )
Matson Logistics Logistics Tertate Hiinols
Transplace Logistics Frisco Texas

b. Does Proposer use hybrid, electric or alternative-fuel vehioles, or bicycles to deliver
any of Proposer’s products?

Yes. Office Depof|Max uses a local electic bike delivary service, B-fine, for aRl shipments to the
City of Portland's downtown offices. The number of bikes 8-line uses for Office Depol[Max on any
given day depunds on the volume of salss on that day " _ o
and routes. / = T - I Gl

Currently, however, altarnative fus! vehicles ate not a
mwjor component of our transpostation program. Office
DeapotjMax works with third party logiefics providers thal
pool goods from multiple shippers and allow the -
‘transportation system’ {o operate more afficiently overail.
Wa believe this is 8 more fuel-efficient way te ship
because more deliverias can be made with fewer (rucks -
reducing carbon and air poliution. Neverthefees, we
remain committed to reducing our ransportatiion carbon
foolprint by pureving innovations in delivary methods.
Office DapoljMax is testing the use of multipls lower-
emission vehicles, including compressed naturel gas
(CNG) vans, CNG tractor-{rallers and alectric bikes.

¢ Has Proposer implemented any programs to reduce the frequency of Proposer’s
deliveries?

Yes. Office DepotjMax works with our customers to establish voluntary Minimum Order Value
(MOV) programs to reduce the number of smail orders and the number of deliveries necessary.
When mutiple customers in a region support our MOV pragrams, this helps us imR deliveries and
aoniributes to carbon footprint reduction. We have established a range of ordeting tools o assist
cuslomers o meet this requirement easily.

d. Has Proposer implemented any program to reduce the use of shipments via air travel?

Office DepotiMax uses private fieet where it makes the most sense fo deliver WECA-NASPO and
the Stete's products, therefore, eliminaling alr travel as much as possible. Though we know that
third-party carriers such as UPS, FedEx and LUSPB use air iravel when necassary, the distance of
our 38 Gustomer Fuliiliment Centers aliows us fo minimlze air travel when pogsibie,

e. Daes Proposer have any other environmentally preforable transportation methods or

WSCA-NASPO and the Slate of Oregon was OfficeMax’s plot customer in 2005 for the returnable
tote program that raduces waste by shipping supplies in a returnable container.

in 2011, Office Depot launched our new GreenerOffice™ Delivery Setvice available to owt
business customers. We are the first in our industry o offer delivery of office suppliss in a
recycled and recyciable bag, inslead of a box,



EX&CUTION COPY

Over the years, Office Dapot has used mitlions of cardboard boxes and plastic air pillows for
delivering our products. A significantly greater amount of wood Is used in the production of
corrugated boxes than what is used in the production of paper bags. When ordersare
dellvered in bags, we reduce the sumber of boxes used for deliveries and eiso sfiminate the - IS
use of air pliows. The bags contaln 40% post-consumer recycled content and the reusable S
w tole that prolects the bags during ransportation conlain 60% post-consumer recycled iS4 .
plastic.

By using papes bags insiead of boxes:

1. Deliveries ure mora convanient {0 open;

2. Recycling packeging materisis ls simple;

3, Cardboard waste is reduded and air-pillows are sliminated

4. Trash haulage / disposal costs are reduced for customers who cen't easily recycle

cardboard

Office Depot{Max astimafos that shipping supplies in bogs instead of boxes saves 20,000 trees
anhuafly.

Tnclude information about the Proposer’s experience providing environmentally
preferable transportation methods and practices for another customer? Please include a
reforence of a jutisdiction or organization to which Proposer has provided this service if it
has one.

As descilbed earfier, Office Depot|Max's bicycle defivery in Portland is through a company called
8-Line. We have been successfuf delivering to the downlown core which inoludes cuslomers
such ag: City of Portland, Portiand State Univereity, and Poitland Timbers. We communicate
reguiarly with the owner and staff of B-Line to ensure customer setisfaclion and feedback.
Contact information for B-Line is below:

7.  Emerging Small Business (ESB), Minority Business Enterprisve (MBE) And
Women Business Knterprise (WBE)
The State of Oregon and other WSCA-NASPO entitios that creato & Partiolpating
Addendum desire to purchase products and setvices from ESB/MBE/WB: or-
certified businesses. For those firms to qualify as an ESB/MBE/WBE-supplier, the listed
companies must be registered or certified with either the govemnment or a recognized
cartlfying entity and provide a certification type and number. Reglstered
ESB/MBE/WBE companies must b operating from a legitimate commercial site, carry
all applicable insurance policies, required business licenses, and have operated
continuously for at least two years. (The Contract Manager upon its discretion will
conduct periodic site inspections of any registered ESB/MBE/WBE participants,

7.1 Describe how the Proposer will provide opportunities for registered ESB/MBE/WBE
companies. Ata minimum, the following must be addressed:

a. Describe in detall how the Proposer will work with registered ESB/MBE/WBE
companies to acquire products for this Master Agreoment.
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Office DepotjMax Is committed to strengthening the diveree business communily economically
which coniributes to Ihe overal economic growth and expansian In cur markets. We realize
incorporeting diverse and inclusive prectices into our business is cruciat to the sutoess of our
company. Therefore, Office DepotjMex ls commilted 1o inlegrating ceriified diverss businesses
inlo our supply chain in order (o exscike corporats sirategy.

it is our corporate policy to offer divarss businesses an opportunity to compete on an equal basis
with all other bidders. In addition, Office Depot|Max provides mentoring to diverse vendors In the
developing and strengthening of our business parinerships,

For the purposes of our company policy, a certilied diverse business is defined as a US business
anterpsise that is at leasi fifty-one percent owned, managed and controfied by members of Bn
ethnic minortly aroup (Asian-Americen, African-Amarican, Hispanic-American; Native American)
of women; and has oblained certification from the Natlonel Minority Business Development
Council (NMSOC) and/or the Women's Business Enterprise National Gouncit (WBENC).

b. Describe in detail how the Proposer will track all purchases of products and servicos
;r&‘ered by BSB/MBE/WBE-registered businesses, including ordering, defivery, and
nvoicing.

Offics DepotjMax can provide WSCA-NASPO and the State with Diversify Usage Reporis.
These reports are available on a monthly, quarterly, of annual bagis. They provide breakdowns
by dollars and percaniages for both the current time period and year-to-date. The Divarsity
Usage Reports are detafled at the item level and summarized by the following calegories for a8
suppliers:

Non-Minoity Suppliers

Minority Business Enterprise (MBE)
Woman Businese Enterprise (WBE)
Veteran Business Enterprise (VBE)
Disabled Owned (For-Profit)
Physically Chaienged (Not For-Profit)
8(A) Designstion

HUB Zone Certifiad

Small Business

Small Digadvantaged Business (SDB)

¥ S5se atloched Office DepoliMax Sample Diversity Usage Reporis.

¢. Provide a list of products and services avallable to be.purchased from
- ESB/MBE/WBE-reglistered or -certified companies under the proposed Master

Agreement.
The following Is & list of all MBEAWBE-centilisd products offered by Office Depol\Max:

T A & B e % ¢ 8 e @

Abisco (MBE) Omar Modical Supplies (MBE)
Ring Binders Firat Aid Kits

Multipuipose Gloves
AccuBANKER (WBE) Pitt Plastics (MBE)
Counterfeit Delectors Can Liners
Alliance Rubber Company (WBE) Pointe (MWBE)
Rubbar Bands Mechanical Penciis

Pencil Grips
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Asplre Coffea Works {AbllityOne™,)
Colfes

Baumgartens (WBE)
Clipboatds
Fingerprint Ink Pads

Chicago Lighthouse Industrdes (AbllityOne)

Clocks

1PV (MBE)
Toner Carlridges
Remanufactured Toner Cartridges

Hess Advanoed Technology (MBE)
Dry Erase Board Cleaner
Screenfl.ens Cleanets

Kelly Computer Supply Company (MBE)
ers

Foolreste

Keyboprd Platforms & Trays
Mouse Pads

Wrist Resls

Master Mamufacturing/

fastor Castar (WBE)
Casters

Claaning Gloves

Door Sleps

Furniture Cleaners
Lumbar Support

EXECUTION COPY
Pencil Sharpeners
Simon by SJ Paper (MWBE)
Fiiing Labels

ng
Index Olviders
Mailing Labels
Storage Boxes

8J Paper (MWBE)
Classification Foldars
End-Tab Folders
Expanding Follos
Expanding Wallels
File Folders

File Jackels

File Pockels

Folders with Fasteners
Iindex Cards

SKM Industries (MBE)
Correciion Fluid
Correction Pens
Cotrection Tape

Smead {WBE})
Classliication Folders/Follos
Expanding Files

Expanding Wallets

Flle Folders

Flle Pockets

Hanging Foldsre/Pockets

Labeling Syslems
Poly Folders

South Coaat Paper (MBE)
8usiness Envelopos

Clasp Envelopes

Krait Envelopes

Legel Pade/Recycied Legal Pads
MuRipurposs Paper

Stride (WBE)

Balipoint Pens

Binders .
Counlerfelt Detection Markers
Gal Ink Pene

Highlighlors

Index Dividers

Rollerball Pens

Sheet Protectors

Tribeca (MBE)

Camera Memoiy Cards
Flash Drives
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Beal/Back Cushions .

Officemate/QIC (MBE)
Bookends

Business Card Holdsrs
Clipboard Cases

Desk Accessories
Paper Clips

Scissors
Bleplers/Slaples
Telaphone Slands
WalliVedics! Flles

d. Desoribe how the Proposer will make its best éfforts to increase the number of
products and services acquired from registered or certified BSB/MBE/WBE
businesses that will be available to Purchasing Entities under the Master Agreement.

Offics Depot{Mex ia firmly commitied to increasing economic developmant opportunities for firme
owned and gperated by minorliies, women, service-disabled veterans, gayflesbianibi-
sexual/transgender parsons, and firms employing persons who are developmentally or physically
challenged. These firms are collactively relerred to as diverse suppliers.

As part of our commilment, we develop and implement new and innovative sirategles that foster and
promole value-added business partnerships for intemal consumplion, Tier 4 solutions for our
cuglomers, and Tiar 2 resala for MWBE firme. Qur leadership, commitmen, inovation, growth, and
sUCoEss SBrve a8 tastimony Lo the spirit and continuous quality atewardship we have over this
progrem:

5 Office DopoljMax implementsd a corporate supplier diversity policy without any govermmient, compelitive, or

| ousiomer mandales over 30 years ago. Our continulng aclive comntitment is exemplified in our various advocacy
B group membarships. Office Depol|Max is a founding member of the Natlonal Minorty Supplier Development
Counch, and subsequanily became a nafionsl member of the Women Businass Developmani Courcll and ihe
Nationa) Hispanic Chamber of Commerce.
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B Our corporate policy is to stimulate the sconomic growih of the diverse businass sactor by pursuing purchaes
i oppostunities from diverse business enterprises that bring a value-added proposition. We support requests from
5 diverse business enterprises for lechnical esistanco in amas that ere essential to business development and
4 growth, Office Depol|Max has also develeped a working refationship lo distribute produets protivoed by the Nationet
{ Indusides for the Blind and Natlonal industries for the Saverely Handicapped.

H In 1992, wa developed an innovaiive resale program through which we purchased office product inventory
! manufactured by MWBES and markeled i for resale to our extensive custorer base. We originally called this our

# "Opportunity Office Products Program”. Since then we have changed the thrist of the program and integreted It into
i our overall Supplier Diversity Program. Our Supplier Diversity Program hag become a model for our indusiry and

ATt nerauan T S ommitme

d As svidence of aur growing Supplier Diversity Progrem, our fulldine catalog for 2014 contalns 308 MWBERPC.
i from 16 Diversily suppliers. Each product Is aeathelically displayed and conven! Indexed. In 2013,
e wa worked with 400 diverss companias, including 90 MBEs, 138 WBES, 22 MWBES, and 76 SDVS/PCs, with & total
8 purchese volums of 3180 raillion. Ovarall, our succass is truly measured by our customers' reeponss: channafing
more of thelr purchass doflars loward diverse suppliers.

e. Describe any other produots or services the Proposer can offer on this Master
Agreoment that supports ESB/MBE/WBE suppliers,
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Al Office DepotjMax diverse protucts and setvices are datalled in question 7.1.¢ above.

B Environmentally Preferable Packaging
Desoribe how the Proposer will:

8. Reduce the amount of packaging associated with the dellvery of its Office Supplies
and Equipment while maintaining product integrity;

b, Use packaging (such as corrugated cardboard) that Is easily recyclable in the
recycling programs that are currently in piace for cach WSCA-NASPO Participating
entlty that crentes a Participating Addendum;

c. Use packaging that Is refillable or retumable to the Proposer or arlginal product
manwfacturer at no cost to the end-user;

d. Use packaging that certified by a third party such as the Biodegradable Products
Institute (BPL) o be acceptable in commercial composting facilities; and

o. Deliver products in packaging that is comprised of recycled-content or third party-
certified environmentally preferable materials such as paper that Is certified by the
Forest Stewardship Council (FSC).

Office Depot|Max hes changed the way we do business to create a mors environmentally
sustainable defivery process, By ulilizing revaable tote containars, along with recycled paper
bags, we have dramatically reducad the amount of cardboard packaging cuslomers receive from
us on everyday deliveries. The GreenerOffice™ Delivery Service offers:

+  Bags stapled closed to sscure; liquid or chemical products ere shipped in plastic zip-lock
bags in case of accidentsl spillage

Bags contaln 40% recycled material

Bags ¢an be re-used afierward for other purposes

Bags are rated up 1o 25 lve, and are packed up to around 17 lbs

£ach bag 'conigins a packing skp

Only the baps are deiivered, the totes are taken back fo the truck so nothing Is lefl onsite

The benelits of this program include:

+  Lifecycie environmental impact reduction through less wood, energy, greenhouse gases,
waslewater and solid weste

-+ Flimination of plastic air bubble packaging material and more than 4,000,000 cardbosrd
carions from the weste stream in the USA

% Large ordere are be divided into several bags and totes depending on size plus more

accommodating for smalj orders

Include Information sbout the Proposer’s experlence providing environmentally
preferable packaging matetlals or reducing packaging for another customer. Pleaso
include a reference of a jurisdiction or otganization to which the Proposer has provided
this service if it has one.

Office DepotjMax is proud of our parinesship with the Clly of Portiand. One of our greenest

cuslorners, the City ulilizes our tote program and receives deliveries via bicycle. The City's contact
is;

127



EXECUTION COPY
L

9.  Return Polcy
Describe in detail how Proposer handles returns and desoribe the retumn policy.

At Office Dapoi[Max, you may return any ilem found in the Office DepotiMax calalogs for a fult
credit within 30 days from the dale of purchase with packing fisl. With the exception of demaged
of defective ilems, producis must be returned in resalable condition and in the ariginal
m&ﬂaelmer's packaging where applicabls. There are no restocking or (reight chargas for
stocked llems.

To process e relurn, end-users can call Office DepoljMax Customer Servics, ot filf out the retum
request form on our website, In order lo seceive an Authorization to Return (ATR) number. The
procuct will then be picked up on the nexi scheduled delivery day by an Office Dapotjiax driver,
FedEx, UPS or commoh carriar.

We will always review the tequest for a retumn if past 30 days lo see if we can process I for any
participating entity. WSCA-NASPO and the State can altes that we accommodate these requests

to the best of our ablilities.
YD  See aftached Office DepofiMex Relum Policy.

10.  Contract Management

Describe the Proposet's strategy for contract management, including the roles and
responsibilities as they relate to participating states for each of the proposed account
teams that will handle contract management issues.

Office DepoljMax Account Managers have an unmaiched ability to sireamiine a customer’s
purchasing program. With over 1,500 highly trained Account Managers and District Sales
Managers nalionwide, our dedicated teams have the knowladge and know how to evaluate your
procurement program and implament efficiency, cost savings and conlrol.

Oifice Depot|Meax Accouni Managers provide the psrsonal altention you deserve and require.
Thelr main responsibility is geared toward buliding client relationships by being your dedicated
resource and lrusted advisor. Account Managers implerment and maintain a straleglc purchasing
program that accomplishes calegory consolidation expense management, and most importanlly,
lowars your overall procurement cozis. You can count on every one of our Account Managers to:

Understand your office supply, papsr, print, furniture, facitity, and technology product nesds.
Respond promptly to your questions and inquiries.

Coondinate and conduct on-site requisitlioner iraining.

Offer recommendalions of lower-cost alternate producls.

Analyze usage to ansure that the highesl use items receive the deepesl discounts.

Present conlinuous process improvement opporiunities.

Pursue streamline opportunkies whera they exist to meet WSCA-NASPO and the State's
goals and objectives.

AR Office Depot|Man Account Managers have laptops and smart phones, giving them grealar
avallability and real-ltme access to product end customer information. With the latest tools in
tachnology, Office DepoliMax fiekt executives have the authority to make decisions and resoive
any lssues. As a result, our customoers recsive timely informalion and a higher lavel of service.

11.  Vendor Marketing — Implementation Plan and Transition

4 4 % ¢ &
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a. Describe the Proposer’s sbility to promote the products and services offered on the
awarded Master Agreement at trade shows, seminars and other similar events to
Purchasing Bntitics,

Office DepotiMax can conduct product fairs for WSCA-NASPO and the Stale. Wa often refer to
our suppliers’ experlise about their produsis and ulilize their assislance fn pulting topether the
programe. Product falrs may include, but are not fimited to:

+  Green Products Falr

. Products Folr

s Calendar Fair

+  New Products Fair

in addition, Olfice DepotiMax account executives will periodicafly mest with your organization lo
review new products and suggest aliernale lower cost products. They can provide semples for
testing and errange meelings with manufacturer experts, as well as visits to menufachrer plants.
This review process offers your purchesing professionals ths chance to evaluate products before
purchasing them.

b. Describe the Proposet’s capabilities to develop and/or implement a markefing plan
that minimally includes: Announcement of the award in collaborstion with WSCA-
NASPO and ongoing marketing of the Master Agreement and within the awarded
service area.

Office DepotjiMeax can create customized roll out materials for each State {ocation. These
jnstiuctional packets will contain helpful information end-users might need in their day to day
interactions with Office DepotiMax. Typical roll out packets include the following and can be
accessed via @ hyperlink that is customized for each Siate’s needs:

Ordsring phone and fax numbeors
Wabsile set up process

Account Maneger Contact information
Hours of operalion

Company account numbar

Ordar cut-off times

Delivery schedules and commiiments
Return procedures

Office DepotjMax can also work with WECA-NASPO and the State fo duvelop & communication
plen to increase contract compliance among your end-usera. Communication oplions can inclkide
personal phone contact, amails, cuatomized brochures, or web banness. Otfice DepotjMax
Marketing Teams can periner with WEGA-NASPO and the State lo produce educafional or
promotionat materlals that can be used to ‘effeatively commiunicate your Inttiatives.

12, Co;‘nglnﬂy Rehabilitation Program (CR¥)/Qualified Rehabititative Facllities
(Q o .

Desoribe how the Proposar will support the use of products and/or servicos sourced from
EneCRPorQRFprograms.

Whenever possible, Office DepotjMax will engage CRP and QRF suppfiers end products into our
office supply sssoriment lo support the contract. We will work with each State and the associsied
agoncy or dapartment on thelr cartified CRP and QRF entilies to best integrale them info the
agreement. This is a process Office Depol{Max currently conducts this review with WSCA-
NASPO and the State's Governor's Office and the OCBS agency. We welcome the opportunily to
discuss this tusther with al entities upon contract award. .

® & o B @ o = 0w
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13.  Retail Store Purchases (AH Proposers)

Describe the availability of contracted items through the Proposer’s retail stores, Please
provide a list of retail locations in each of the WSCA-NASPO participating states.
Provide & narrative that explains how Purchesing Entities will be able to make purchases
at the Proposes’s retail stores, make payment for those items, and have those items
inoluded in the reporting described in Section 3.3.5.11,

The Office DepotjMax Retali Connect®™ program provides our contract cuslomers with the
convenience of shopping at any of our nationvide retall stores. Whether if's the weskend, aftor
houﬂ:; ormvou just nesd something immediately, Office Depotjivtax has an efficient solution for
your businass.

WSCA NASPO and the State's and-usears wil see their negotiated contracl price right at the
register al checkout time. This Is very useful when someone len'l sure which Hem might bs one
of your vatue ltems — just bring the products to the cashier and see which {tem reflects your
preferred pricing.

1n order to do this, the retait cashier and system need to identify the customer and match them to
thelr valid SKUs and negotiated contract pricing. This identification enabler ie an 18-digil barcoda
number. Ofiice DepotiMax will provide State end-users with a plastic card or labels displaying the
barcode idenfifiar. Cards can be assigned al the organtzation level, organization
kcation/department level, or individual level, and can be placed on the back of a corparate
procurement catd of favorite credit card. We can then bill your in-store purchasses through your
slandard conlract involcing, or you can pay for your purchases in-stare.

Additionally, our system uses best price logic, meaning users will only be charged the lowast
available cost at the point of order, whether thal is contract or sale pricing.

Ofiice DepotjMax cen also provide WSCA-NASPQ and the State with Usape Rsporting for the
purchages mads In our relail stores. Whenever a Retail Connect card is uged in our slores, the
purchase will be lracked for reporting purposes. The reports can be generatad for your
organization as @ whole, o they can be broken down to malch the retafl card ldentifier lovel you
have selecled - departmenticost cemter or individual, These reports will include all Ratell
Connac! purchases, Including SKU-level detail for &t contract flems.

3> Ses sttached Offive DepoliMax Retall Store Listings.

a. Describe the Proposer’s customer service, including hours of operation, emergency
protocol, etc, In addition, describe any extra benefits Purchasing Eatities could
receive, such as a dedicated customer service representative for the Master
Agreement, Proposers will be required to provide a Toll-free telephone number for
thelr retail store.

As noled earller, Office DepoljMax employs approximately 1,000 Customer Advocates with the
skills, kncwiedge and expertise [o proactively senvice a broad range of Office Depotjiiax
cuslomers. Out vision is 1o offer worid-class service, consistently lowsr our cost of operetion, and
add value to the refationships with our customers.

Our Customer Service Support Centers can be reached at 877.869.6829 ang oparate from 6:00
am 16 B:00 pm (CST) Monday hrough Friday. Office Depot|Max associates are availabla for web
collaboration from 7:00 am o 7:00 pm (CST).

Onboarding and transitioning customers can call 888.777.4044. This nationwide toli-free
number routes to our Cuslomer Servics Genter that operates from 7:00 am to 8:00 pm (EST).
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If WSCA-NASPO and the Stale have unique businees rules end needs regarding cusiomer
senvice inquiries, we would work with you lo determine the type of service your account
requires. In some cases, a dedicated leam may be assigned to handle the accounts of large,
high-profile, complex customers. All Cusiomer Advosales have immadiate access to detailad
notes about every oustomer, which ussists them in servicing each eocount efficiently. This
means that regardiess of the size of the account, all cusiomers receive the aame leval of
axcepfional servica.

WSCA-NASPO and the Slate can call 800.283.7674 for any questions regarding our retall stores.
We do not provide individual toll-fres lelephone numbers for each store location.

b. Bach Statc has many different payment methods, l.e, Electronic funds Transfer (BTF),
Voucher, Credit Card, What methods of payment does Proposer accept?

i. Purchase Orders: _X

2. Credit Cards
Visa: _X
Magter Card: X
Other (list): X (Discover, American Express)
3.EFT: _X
4, Voucher:
5. Other;

The payment process for In-store purchases depends upon whather WECA-NASPO and the
Siate use billable or non-billable Retail Connect cards. With bitlable cands, WSCA-NASPQ and
the State's store purchases ae billed through your standard invoicing process. The invoice wil
nole that these purchases were made in-store. For aen-billable cards, alf purchases will need to
be paid for at checkout through any accepted methed. i.e. oredil card of cash.

¢. IfaPurchasing Entity wants to purchass on terms, within how many days can they
expect their account to be set up?

Depending on how much customization needs lo be done (assigning accounts, ship-to focations,
cost centers, testriclions, efc.) this ranges from 3-10 minutes once all of the information is
receivad, Wa sirive for a 24-hour turn arcund for a new user astup. If { is a new company sotup
on otir webslie, then we strive o complete the implementation within 30 days as (his requires
discussion and varfication of customer business rules.

d. Within how many business days can customers expect their products to be delivered?
As noted proviously, Office DepotjiMax's slandard lead-lime Is next business day delivery.

e. Describe how the Propaser will ensure the accuracy of its:
i, Accounting (ensuring that orders and payments will be applied to the correot
ascount
it, Biiling invoices
ifi. Supporting documentation
Usage reports
v. Purchasing Entity Purchase Orders

vl. Master Agreement Pricing (For example, how will the Proposer ensure that all
Purchasing Entities will get agreed-npon Master Agresment Pticing?)
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Office DepotiMax has the infrastruciure in placs (o ensuna total data Integrily from order entry
through bilfing. Order recorde, regardiens of thelr order source, uss a commaon item and contract
file. Pricing ls attached to the order record and passed through the fulfiiment cyclo toa
canirafized billing process. This procass allows us achieve avar 99% billing accucacy.

There are a few factors that could cause an lnvoice to ke incorract or to not malch the originat
purchasa order.

+  The order I8 entered incorrectly. If an order is not entered corraclly, the incorrect product
will need {o be returned and a credit will be issued.

« Contract prices were recently changed. If your osganization uses a static calatog lo issus
purchase orders, tha catalog prices need to be updated when changes are mads lo your
contract pricing.

+  The Office DepotjMax contract price file is incorrect. In rare cases, Office DapotjMex
could have a different price entered in our ¢aniracl pricing database than the agreed upon
amount, and we will recilly this issue to ensure all fulure ordars ate bitled corraclly.

Office DepotiMex doses not Iypically faclor orders that are entered incorrectly and bills that do not
molch the purchase order due (o ouldated catalogs into involcing accuracy rates. If the Qffice
DepotiMax contract price file ls incorrect and we bill WSCA-NASPO and the State the wrong
amount, we will immediately begin the process to iseus a credit for the difference between the
invoiced price and the correct price—cradits will usually be applied within 24-48 hours,

f. Bxplain the Proposer’s capabilities to create customized shopping lists for end-users,
including blocking items, adding proprietary items, etc.

Office Depol|Max offers a variety of catatog options designed to help you achisve your
procurement goals. Throughoul cur central catalog database, each SKU has only one product
code number. From this source we are able to produce customer-specific item (iles, sleclronic
cafalops, and cusiom catalog content. We have worked with thousands of customers to develop
fiexible programe using sither a single type of catalog or a combination of catalops, to help
maximize their cost savings.

g. Describe the Proposer’s escalation procedures for back-orders, retired products, and
other order problems. Include a description of how Purchasing Entity is notifled of
the delays for Off-Line Ordering Process.

Office DapotjMax strives for nations! consislency in everything we do. We firmly beliave that by
leveraging our size and slrength as a global company, we ar¢ abla to provide our cusiomsrs with
competitiva pricing and world-class service. One of the key areas of importance to our customers
is maintaining high service levels across the counlry on the products they ere ordering. This
means the reduction of backorders.

Our primary gogi is to reduce the occurrance of backorders. We manage our warehcuses well,
which means stocking what our cusiomers use. Our current overali service tavel is 98%. This is
dye lo our extensive efforts to reduce the number of open ordere.

In the evant thal Office DepofjMax is temporarily out of stock on an flem, we first notify our
customers in ohe of the (ollowing ways:

'+ A backorderad item will be annolatad on a FaxBack or emalil order confirmation.
A backordsered tem will be annotated on the packing st that the end-user receives with the
order. The packing list will automatically provide a systemically generated dus date (this due
dale is based on verage vendor lead time).

> Our internes ordering system provides in-stock/backorder status,

«  In addition, customers phoning in orders will be notified of a backorder at the time of erder

placement.
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We then work (o Tl backorders. The first step 18 lefting the system logic lry to fill the lem. Our
computer takes all the backordered lines, and tries to fill them using our major wholesalers,
United Stationers and S.P. Richards. If the system Is unable to (il a line, it prints it on a daily
report for purchasing. Each local purchasing group lakes the report every day end sources
backordered iloms. If an item is discontinued, or unaveilable, the customer is called and given a
choice of cancaling the order, or specifying an altemale. The customer is also called if an llem
has an unusual lead-tims.

The order I3 then placad o ship from the nearast, quickest source. Al each step in the above
process, more and more orders gel filled, 8o by the ime vre lasue purchase order numbers fof
backorders, wa are usually dealing with tess than 2% of our tolal fines.

State end-users will receiva an acknowledgement of alf pertinant information coneerning the order
jusl placed, including out-of-stock conditions and backorders. E-mall or fax acknowledgements
are senl ence the order has been commilted. Siate end-users can requast an acknowledgement
81 the ime of ordet placement of il cen be hard coded on thelr account to recelve one with evary

order. Acknowledgements may also be sent for Credits, Dablts, and Quoles.

14. Catalog :
Describe Proposer’s ability to ptovide a tallored catalog to meet the neods of different
Participating Entitics, For example, can the Proposer delete items or whole categories
from its product offering at the request of Individus! states or other entities that sign a

Participatinig Addendum?

Praviding a robust, accurate, and effective digital assortment of products has become very
irportant to our cusiomers, and Office DepotiMax has developed sophisticated tools and
databases to do just that. Consequsntly, we have the ability to slectronically provide rich catalog
content and we racognize content management as a key digRal initiative going forward, especially
as owr SKU count econtinues o increase each yoar.

Within our elecironic ordering system, Office Dapotl|Max can load customer core lists and pricing.
Core list items are flagged with & contract icon 80 usere can quickly identify your preferred ltems.
in addiiion, userse can sorl gearches by contract items and we will work with you lo generate a
comprehensive solution (o drive end-users lowards compliance.

Office DepotjMex works hard lo empower our customare 10 make smarl purchasing decisions,
and that means building and maintaining a flexible digilal catalog that is easy to uss, whits
complying with your orgenization’s business rules and objactives.

18,  Sourcing and Labeling of Green Products
1t is desirable for Proposers to offer a wide range of products with verified suatainability

altributes,
15.1. Describe how Proposes identifies and verifics the environmental claims and other

sustainability attributes of the products in Proposer’s offering.

a. Does Proposer have a minimum threshold o established criteria for the products that
Proposer consider to be “green” in Proposer’s offering?

Yas. As delallets in the question below, Office Depot|Max has exlensive criteria establiished that
determines not only if @ product is green bl what "Shade of Green® t is depending on
environmental altributes and eco-abels. This Is raviewed and adjusted periodically by the
Environmental Strategy leam.
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Office Depot GreenerOffice Rating “Shades of Green"

08 o SAr Lm0 g Wbk

b. How does Proposers verify the eavironmental and other sustainability olaims of the
products in Proposer’s offering?

When a vendor is making an envirohmental ciaim on a product, Office DepotiMax vakdates the
claim by requiting the cuslomer provide 3 party verification in the form of copy of the certificale,
lest repart, of link to the 3¢ party ecolabelicentifiar where the product is listed. In the absence of
3 parly verification, we raquest the vandor to fil} out a 2% party Cerlification Lefler stsling that
the claims they make are accurate and true.
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Examples of Ways to Validate a Claim
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. Does Proposer rely on any third party environmental, health or other sustainability
certifications? £f o, please list all of the certifications and standerds that Proposer
uses to verify the sustainebility olaims of the produsts Proposer offers.

Office DepotjMax has an extensive list of all eco-labsls and standards we use to verify
environmental claims:

Standerds

ASTM D886B

ASTM D4236

ASTM D8400

ASTM Deees

CARS Compliant
Cedar Grove Approved
DIN EN 43432:2000-12
18014009 Centifled Factory
NSFIANS] 140
NSFIANSS 332
NSF/ANSI 336
NSFIANSI 342
REACH Compliant
RoHS Compliant
WEEE Compliant

* v 4.8 » & @ @ 8 @ B:W W BB

Most Common Eco-labels

BIFMA lavel }

BIFMA level 2

BIFMA level 3 '
BP! Composlable

AP Nontoxie

ECOLOGO

ENERGY STAR

EPA Design for the Environment

L I IEE I R AT 2
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EPEAT Bronzo

EPEAT Silver

EPEAT Gold

Forest Stewprdship Councll (FSC) - Mixed
Forest Stawardship Councit (FSC) - Pute
Forest Slewardship Council (FSC) - Recycled
Green Sea!

Grean-e

BCS Indotr Advantage

SC8 indoor Advantage Gold
SFt Certified Seurcing

SFi Chain of Custody

USDA Certilied Biobased
USDA Organic

Other Recognized Eco-labels

.8 % 3788 B Wi & a T 6 S I E N s es e s 8w e s BB P e e e e s e

804

80+ Bronze

80+ Silver

B0+ Goid

80+ Platinum

60+ Titanium

ABNT Assoclacao Brasileira de Normas Tecnicas
American Tree Farm System (ATFS)
8luo Angef (BGermany)

Canadian Standards Association 2809 SFM
Carbyon Trust

Carbon Trust Carbon Reduction Label
CarbonFree

CarbonNeutrel

CertiPUR

China Environmental Labelling

China Environmentally Friandly Cerification
Cradle {o Cradle Baslc

Cradie 1o Cradle Bronze

Cradie o Cradle Silver

Cradle to Cradis Gold

Cradie to Cradle Pletinum

CRIi Grean Label

CRI Green Labals

Demeter Cariified Blodynamic

DIN Cerlce Compostable

ECMA-370 - The Eco Detlaration

Eco Mark (Japan)

Eco-Cestified Composke (ECC)
Ecolebeling Progrem In Ukrelne
Eco-Leaf (Japan)

EcoMark india

EcoMark Jepan

Ekolabel indonasla

Ekalogicky setrny vyrobek (Czech)
ENERGY STAR Most Efficient
Environmental Choice (Czech Republic)
Environmental Choloe New Zeatand
Environmentally Friendly Label: Croatia

EXECUTION COPY
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EPA indoor sirPLUS

eStewards

EU Ecolabel (EU +lower)

Gipbal Organic Textile Slandard (GOTS)
Good Environmenial Choice Auslralis
Good Environmental Choice- Bra Mijovel (Sweden)
Qraan Choice Phillppines

Grean Good Housekesping

Green Labst {lsrael)

Green Labe!l Scheme (Hong Kong)
Gresn Mark (Chinese Taipel)
GreenCircle

Hong Kong Eco-Labelling

Korea Ecolabel -

Leaping Bunny

Marine Stewardship Countil (MSC)
MAS Certified Green

Milleukeur (Holland)

Non-GMO Project

Nordic Swan

gﬁi Sustainablity Cerlified Product

Processed Chiorine Freg Certiited {PCF)
Rainforest Aliance

8CS Bicdagradsbla

8CS Envirpnmentally Preferable Product
$CS Recynled Content

8GCS Recyciing Program

Singapore Green Label Scheme

SIRIM Eco-Laballing Schema (Malaysta)
Sustainable Malerials Rating Technology or SMaRT
TCO'01

TC0'03

TCO'04

TCO'05

TCO 06

TCO 07

TCO'82

TCO 86

TCO 99

Thai Green Label (Thalland)

Tolally Chlorine Free Ceriified (TCF)

UL Clalm Validation - Bio-Based Matetial
UL Cialm Valkiation - Formaidehyde Free
UL Claim Valkiation - Landflll Waste Diversion
UL Claim Vaikiation - Mold Resistance

UL Ctaim Validation - Rapidly Renewable Materiais
UL Glaim Vefidetion - Reclamation Program
UL Glaim Velldalion - Recycled Content

UL Claim Validalion - Regional Mzterlals
UL Claim Validatlon - RoHB

UL Clam Validation - VOC Conlent

UL Claim Valiialion - VOC Emissions

UL Environmentat Product Declaration

UL Multi-aitribute Sustainabiity Certification
UTZ Cerlified

Vincotie OK biodegradable SOIL

Vincotte OK bindagradable WATER

EXECUTION COPY
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Vincotte OK compost
Vincotte OK compost HOME
Vitalily Leaf {(Russla)
WoalerSense

Windmade

d, How do you verify the recycled content of your products (including both total and post
consumer reoycled content)?

When & vendor is making a recycied content ciaim on a product, Offics DepoljMax validates he
claim by requiring the customer provide 3 party verification in the form of a copy of the

caitificals, In the absenca of a 3% party verification, we require that the vendor fill oul a 2 party
Cortification Letter atong with the detalled claim stating total and posiconsumer recyclec conlent

percentages.

15.2. Describe how Proposer labels the products and services In Proposer’s offering that
have environmental, health or other sustainability bonefits? Specifically:

a. Describe and explain how Proposer’s on-line system will identify products that have
been awarded third party environmental certifications, that have recyoled content, or
that have other environmental attributes that ate consistent with this RFP*s
specifications.

All environmental cerlifications are caplured in a Green Attribute Database {GAD) which includes
information about the environmental atiribules, sco-labsls, slandands, recycled content
percentages, and Shade of Green (assignad by Office Depot). The information kept and
maintained in this GAD Is used lo feed to our Markeling Vehicles (.6 an-ine system, cataiogs,
packaging, etc). The infarmation is then displayed i our website SKU page as Hlustrated below in
b.

b. Please list any third-party certifioations or other environmental standards (such as
EPA’s Comprehensive Procurement Guidelines for recycled content) that Proposer
includes in its product descriptions of the green products that Proposer offess.
Proposers are encouraged fo include screen shots demonstrating how Proposer label

iis green products.

For current customers using officemaxworkplace.com, Office Depotjidex has created an sasy-to-
use environmentally prefarable products (EPP) index in our catelog. in addition to marking every
EPP in our catalog with the “e-vine” logo, we identify what atidbute is conaldered environmentally

preferable.
Listed below are produc! designations we maks throughout our calalog:

Environmentally Preferable Product lcon

Highlights environmentally preferable products. *Envitonmentafly Preferable” means progucts or
sarvices with al laast one aliribute that the supplier has determinad lo have & legeer or reduced effsct an
human heatih and the srvironment when compared wilh competing products or services Lhat serve the
asme purpose. This comparison may consider raw material acquisition, production, manufaciuring,
packaging, distribution, reuse, opsration, maintenance, .or disposal of the produci of service.

Recycled icon
Denotes products with post-consumer conlant. Tha number provided next 1o this icon indicales the

percaniage of posi-consumer content.
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Enorgy 8tar lcon
indicates Energy Star-qualified products. Energy Star is an EPA program with energy efficisnt

requiremnents for producle sod sevices.

CPG (Comprehensive Procursment Guidelines) icon
Indicatas products that mest or excead the EPA's guidelines for racycled-content office products.

FSC Chaln of Custody Certifled Icon
fndicates paper supporting responsible forest manegement and independently verified to FSC

standards; this product is a cerdified produot.

Sustainable Forastry Injtiative lcon
indicates that the paper mill producing this product has SF| Certified Sourcing centificetion, but the

product is nol a certified product.

Sustainable Forestry Inftiative Chaln of Custody Certified lcon
Indicates that the paper is manufactured in a paper mill thet has systems for the production of SFI Chain
of Custody Certified product; this praducl is & cerlifed product.

For onboarding and transitioning customers, busingss officadepot.com Identifies the
environmental certifications for & product as wall es the amount of tolal and post-consumer
recycled content, and/or other enviranmental attrdbutes of the produel, Thase are described in
both the Description and Product Detail tebs on the SKU page.

139



EXECUTION COPY

o
R e othcs, L0 e
vars e me -, weejdtd
OS2 U5 AP S WA FRPPATTHE YO Wy 4 LT
¢ O FIEN @ lvell Mt sntmy s} V00
; » QKN BEGU § ) Al f8 AL D)
» ~ MLy 2P}
43[4
il Rty ]
10:wcamg
..@h!'-‘-‘-’-'?’::?f'*; | G TS DUwey
© e hsaeirte e Late *
Coibrgswh PoomM ey Pratarvesy RELETE R LT
s By Sata e g “psen® b svanthing rite
. M'n—:.nn;u'«mm
» LUy ST 8§ Eopeitd pipvee,,
o e e = b L v—————,
T 3004741 t) Joig—EOPILIY JO% POTRIFINPLSr sbinuind suibi e ——
» MEES 6 YUO1PUODRND Oirs POD Pariel SRe oty ORosl) FiroN ANSLASY
e e P i P P I e ) e
+ Bekeh S0 ey
"—"""-———_._.‘_,___.____<__._r-—-———ﬂ—""-_"v—r/
K hen
Mo
.
o e
o thay
Py

asderdan s
sibyine
L L
B e Srres AeenMEA LS b
-
:uwnv— o :n wur Irp:::- ™
Pyl Srghi e HoTwt, T T b
Py et e
Ll ol sl
oot e viat LY
P rdas a Me
e T —-
R
Sowiy pe rTT=R A -
Tl F

15.3. What does Proposer eliminate products from its offering that contsin chemicals or
materials of concern. For example:

a. Does Proposer work its supply chain to find replacements for products that contain
metcury, lead, PVC, bis-Phenot A, formaldehyde or other chemioals of concern?

Office Depot]Max works with suppliers to inform them of green produet trends and requesl
reduction or chemicals of concern and pursuit of products with reduced hargh chernicals.

b. Does Proposer label products that contaln chmiealsthatit:ehmwnto CHNSS Cancer,
birth defiects or other reproductive harm in order to wam end-users?

Office DepotjMax strives to prevent such chemicals in our products whenever poasible. Where
that Is impracticable, we label the private brand products as required,
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¢. Does Proposer link to the MSDS of products in Proposer’s offering?
Yas. MSDS shests are availablie on our website.

d. Does Proposer suggest more environmentally preforable products to its customers
when they attempt to purchase products that confain chemicals or materials of
concern? If yes, please explain how.

Yes. For new onboarding customers, at WSCA-NASPO and the Stale's request, Office
DepoljMax can aclivate our Green Select Cart feature on our website. Once the Green Selsct
Canl is activated, the end user vill see alternative Reme pop up ps suggestions when a buyer s
shopping on our website. They can then decide 1o opt for the greenar choice or stick with the item
already in thair shopping cant. Pricing for the gresner afternative is always shown, allowing
comparisan shopping lo find the beat valua.

in addition, we can periodically run a Greener Allematives Assesement through which we provide
suggested greener allernatives to high volume products and shere which depariments, divisions
or end users are and are not buying green.

15.4. How many products can Proposer offer on this Master Agreecment that meet the
environtmental specifications listed above?

» See sttached Office DepotiMax Green SKU List.

a. Provide a list of each product the Proposer is offering In its proposal, by category,
that carries at least one environmental/health certification lised in the specifications
above (e.g., ACMI AP, Deslgn for the Environment, Green Seal, GREENGUARD,
EcoLogo, ENERGY STAR, Biodegradable Products Institute, etc.). Also include in
Proposet's list products that meet other environmental standards in the mandatary
requirements above (e.g., products that comply with the US BPA’s Comprehonsive
Procurement Guidelines for tecycled content).

3 Ses atlisched Oftice DopoliMex Green SKU List,

b. Please note whethor each green product is avatiable online, in retail stores, or both,

Not all green products are svaligble in all channsls; however, we can provide lists of avallable
products online and in our retadl stores, as needed.

15.5 Doscribe what Proposer does to offer products and services that promote:

a. Toxics reduction and “green” chemistry .
b. Improvements in indoot alr quality

¢. Waste minimization and recycling

d. BEnergy conservation and use of renewsble energy

e. Protection of forests and biodiversity

f. Water conservation

g. Other sustainability benefits

14)



EXECUTION COPY

Office Depot{fdax sirlves to continually expand our product assortment to those thal promote a-g
sbove. We promote owr current assortmant ihrough our promolion of the products, reporting and
tesources offered through our GraenarQffice program. Example avenues of promolion are
below:

USGBC Purchasing Platform

Pramotional "groen” customer videos

Customer Case Studies ,

Presenting al gresn conferences such as Greenbuild, Green Schools Conference, el

> & = b ==

We also support the movement towards slendardizafion of susteinable purchasing definftions and
practices through ous fong-time support of the Sustainable Purchasing Leadership Council,
Responsible Purchasing Network, and Green Products Rounitable.

15.6. Describe the Proposer’s programs and resources {e.g., webpages, stand-alone
green product catalogs, eto.) designed to train WSCA-NASPO Participating States to
transition to using green products. Piease atiach any training materials Proposer uses to
encourage the (proper) use of its green products, .

Office Depol|Max prides iisell on our customer-cantrio environmental sirategy. This includes an
extremely proatiive effort to engage our customers in making greensr declsions. The educations!

tools wa can provide include, but are nat limited to.

1. GreenerOffice Rating: A detelled rating system that Office DapotiMax developed along with
some of aur greenest cusiomers 1o halp define “green” office producis. We can present a full
saminar on this on demand.

2. Green Book: Filled with 2000+ of our greenest products and a series of educational peges.

We can host Green Book launch events at desired Stats Jocations. Office Dapol was the first

office supply company to create & Grean Book (in 2002), and so has the langest history and

expenriise In developing green calalogs.

GreenerOffice web site: Containg 10,200+ products with green alirbutes. Also contains a

series of links related to greening the office:

Greener Alermalives Tool; An analysis we can fun on each Stale's usage thal provides

greene! afternatives and related costs. i

Green Smant Cart: An innovative new toot thet will provide suggestions to end users ~ within

their shopping cats ~ for greener allernatives.

Green Purchasing Policy Templates: Office DepotjMax can provide sducation on devetoping

best-practice grean purchasing policies for supplies, technology, lurnilure and cleaning

products. .
GreensrOffice posters: We can provide posters 1o help State tocatlons engage staff in
greening the office

8. Paper calculator: We can run a paper calculator to show State/agency staff the environmental
benefils (lrees saved, carbon foatpsint reduced, waste avolded etc.) of recycled paper

cholces
9. CFL caleuiator: We can run a CFL ealcutator 1o show Stetefagency staff the environmentel

benafits (energy saved, carbion footprint reduced, costs avoided etc.) of CFL bulbs

10. GreenerOffice Summils: We can run GreenerOffice Summits — evenls whers we invile
multiple customers lo learn aboul greening the office - at desired Stale iocations. Our Director
of Environmantal Strategy has delivered these informative, fun and educaltonal seminars lo

over 2,600 peopin.

L

~

Addiionally, please visit http:ioffi olcilizenship ianeligell-greene
sesslons we can adapt to help train WSCA-NASPO Parlicipating States in using green products.

A sampla siide is provided below,
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‘Example Bhiadas of Grash
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15.7 Describe any plans Proposer has underway to improve the sustainability attributes
of Proposer*s products over the life of the Master Agreement,

As described earlier, our Graen Attribite Database is confinually axamined and revisex fo provide
more green products that have sitributes that matter (6 our customars. Wae continue lo evolve our

afiributes as part of our environmenta) sirategy that guides our GresnerOffice program:
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22 Attributes in OD GreenerOffice Program
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in agdition, we continue fo offer and evoive our reporiing reaources, such as those below:

Customer Reports

()
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Department of Administration
% | Purchasing Divislon

2019 Washington Stroet East
¥ | Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia Wgﬁf, ORDEI”:'.:’:‘,.} b,?E CRAGES,
Master Agreement au FRHONS & CONCERNING THIS
ORDER SHOULD BE DIRECTED TO
THE DEPARTMENT CONTACT

Order Date: 2016-01-04

Order Number: CMA 0212 0212 OFFICE15

Procurement Folder: 69103

Document Name: OFFICE15-Office Supplies

Reason for Modification:

Document Descriptlon: OFFICE15-Office Supplies

Change Order No. 1 - Admlmslratlve change to reduce
discount information days from 30 {o 0

Procurement Type: Central Masler Agreement

Buyer Nama:

Telephone:

Shipping Method: Best Way

Effective Start Date: 2015-01-08

Fres on Board: FOB Dest, Freight Prepaid

Effective End Date: 2017-01-07

Vendor Customer Code:
OFFICE DEPOT INC
4700 MUHLHAUSER RD

000000217322

HAMILTON OH 45011

us
Vendor Contact Phone: (561} 438-3336

Discount Percentage: ©.0000
Discount Days: ©

Extension:

RRTENTEGRTR
Requestor Name: Tara Lyle

Requestor Phone: {304) 558-2544
Requestor Email; taraliyle@wv.gov

ALL STATE AGENCIES

VARIOUS LOCATIONS AS INDICATED BY ORDER

STATE OF WEST VIRGINIA

VARIOUS LOCATIONS AS INDICATED BY ORDER

No City WV 99999 No City WV 99999
us us
- - | Total Order Amount Open End |
AGENCY COPY
1 vl L

PURCHASING bﬁnsuwo ]

SIGNED BY: ,_~ 7
-

DATE: L&

ELECTRONIC SIGNATURE ON FILE

= ATTORNE\;PGENERAL APPRO? T?FORM
/  |siGNED BYf A
/ / é i U‘Y({-‘«J{ ¥y

TRONIC SIGNATURE ON FILE

ENCUMBRANCE CERTIFICATION
SIGNEDP BY:

DATE: T

ELECTRONIC SIGNATURE ON FILE

/L

Date Printed: Jan 04,2018  Order Number: OFFICE{15

Page:

1

FORMIBIWAIPAE SR008 8/4



Extendad Description:

Change Oider No. 1 - Adminisirative change o reduce discount Informaticn days from 30 to 0,

Effective: 01/04/2016

No other changes.
Line Commodity Code Manufacturer Modei No Unlt Unit Price
1 44120000 LS $0.000000
Service From Service To
Commodity Line Description: Office supplies
Extended Description:
Date Printed; Jan 04,2016  Order Number: OFFICE15 Page: 2 FORM 1D : WV_PRC_CMA_001 &/44




Document Phase
OFFICE16 Draft

Document Description
OFFICE15-Office Supplies

Page 3
jof3

ADDITIONAL TERMS AND CONDITIONS

See attached document(s) for additional Terms and Conditions




Dapartment of Administration

CORRECT ORDER NUMBER
Y . State of West Vll'gll‘lla MUST APPEAR ON ALL PAC GES,
\z)| Purchasing Divislon Master Agreement QUESTIONS SN i
j| 2019 Washington Street East ORDER SHOULD BE DIRECTED TO
/| Post Office Box 50130 THE DEPARTMENT CONTACT.
Charloston, WV 253050130 2017-01-04

Order Number; CMA 0212 0212 OFFICE15

Procurement Folder: 69103

Document Name: OFFICE15-Office Supplies

Reason for Modification:

Document Desctiption: OFFICE15-Office Supplies

Change Order No. 2 - to extend the original contract
under the seme terms and conditions, per the atiached

Procurement Type: Central Master Agreement

documentation,

Buyar Name;

Telephone:

Emall;

Shipping Method: Best Way

Effective Start Date: 2016-01-08

Frae on Board; FOB Dest, Freight Prepald

Effective End Date: 2019-12-19

Vendor Customer Code: 000000217322

OFFICE DEPOT INC
4700 MUHLHAUSER RD
HAMILTON OH 48011
us
Vendor Contaet Phone: (999) 999-9589 Extension:

Discount Percentage: 0.0000
Discount Days: €

Requestor Name: Crystal Rink
Requestor Phone: (304) 558-2402
Requestor Emali: crystalg.rink@wv.gov

ALL STATE AGENCIES

VARIOUS LOCATIONS AS INDICATED BY ORDER

No City WV 98899

us

STATE OF WEST VIRGINIA

VARIOUS LOCATIONS AS INDICATED BY ORDER

Ne City WV 88989
us

T\ .

Open End |

)

PURCHASING DIVISIDR/AUTHPRIZATION

i'ﬂ'én BY: W 4/ DATE: i

ELECTRONI{SI / / ELECTRONIC SIGNATURE ON FILE \/ S { i
v

ENCUMBRANCE CERTIFICATION

SIGNED BY: M«%'ﬁy@

DATE:

ELECTRONIC SIGNAJARE ONEN20{7

o
Date Printad: Jan 04,2017  Order Number; OFFICE1S

FORMID : WV_PRC_CMA_001 8/14



Extended Description:
Change Order No. 2 - To extend the origina! conlrac according o all lerms, conditions, prices and specifications contalned in the original contract and all authorized
changge orders In eccordance with Masrligr Agreement No. PA 5'1737. P pe rig

No change in contract total.

Effeclive date of extension: 01/08/2017 through 12/19/2018

All provistons of the original Contract and subsequent Change Orders not modifled herein shall remain in full force and effact.

No ofher changes,
Line Commodity Gode  Manufacturer Model No Unit Unit Price
1 44120000 LS $0.000000
Service From Service To

Commedity Line Description: Offlca supplies

Extended Description:

Date Printed: Jan 04,2017  Order Number: OFFICE1S Page: 2 FORM ID : WV_PRC_CMA_001 8/14




OFFICE16

Document Phase
Draft

Document Description
OFFICE16-Office Supplles

Page 3
of3

ADDITIONAL TERMS AND CONDITIONS

See atlached document(s) for additional Terms and Conditions




EXECUTION COPY

EARL RAY TOMBLIN

GOVERNOR STATE OF WEST VIRGINIA MARY JANE PICKENS
DEPARTMENT OF ADMINISTRATION ACTING CABINET SECRETARY
PURCHASING DIVISION DA‘glggggggER
2019 WASHINGTON STREET, EAST
November 21 s 2016 CHARLESTON, WEST VIRGINIA 25305-0130
Mr. Mick Bell
Office Depot
184 South Edgermont Road
Huntington, WV 25701

Subject: Contractf QFFICE1S
Dear Mr, Bell:

The State of West Vlrgzma is offering to extend subject contract under the same terms, conditions
and pricing. The extension dates are January 8, 2017 through December 19, 2019, If your
company agrees to this extension, please sign below and retum the origmal to my attention as
soon as possible,

Also attached is an Affidavit that is to be part of the purchase order and is required to be signed

and dated.
L1}
Please call if you have any questions. Flsase note-
1. The renewal is based upon the the terms and conditions of the NASPO
Very truly yours, Master Agreement # 5737, as modifled by the State's Order Numbsr
CMA0212- OFFICE1S5.
/ﬁl\ok L 2, The State of West Virginla Order Number CMA0212-OFFICE15 can be
terminated by either party upon 30 days’ notice.
Tara Lyle 3. Effective December 15, 2016, the State will be utilizing the Office Depot
Buyer Supervisor South Platform.

Attachment

We agree to renew the coniract for the period as stated above under the same terms and
conditions in the original purchase order and any change orders therelo.

Name/Sighat Date

——Yice President
Title

PHONE: (304) 668-2308
FAX: {304) 558-4115 WVeurchasing,gov E.E.OJAFFIRMATIVE ACTION EMPLOYER



Department of Administration
Purchasing Divislon

2019 Washington Streot East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Master Agreement

Order Date: 20198-08-22

CORRECT ORDER NUMBER
MUST APPEA|
INVOICES,
QUESTION
ORDER

THE DEPARTMENT CONTACT,

W
I
[=]
[
=)
m
m
g;ﬂ
]
a
-
m
O
-
@]

Order Number: CMA 0212

0212 OFFICE15

Procurement Folder: 69103

Document Name: OFFICE15-Office Supplies Reason for Modification:
. " Change Order No. 3 - to extend the contract under the
Document Description: OFFICE15-Office Supplies sameqerms. conditions and pricing per the attached
documentation.
Procurement Type: Central Master Agreement
Buyer Name: e
Telephone;
Emall:

Shipping Methed: Best Way

Effectlve Start Date; 2015-01-08

Free on Board; FOB Dest, Freight Prepaid

Effective End Date: 2020-12-19

OFFICE DEPOT INC
4700 MUHLHAUSER RD

HAMILTON

us
Vendor Contact Phone: (304) 781-7766

Discount Percontage: 0.0000
Discount Days: 0

OH 45011

Extenslon:

Vendor Customer Code: 000000217322 Roquestor Name: Crystal Rink

Requestor Phone: (304) 558-2402
Requestor Email: crystal.g.rink@wv.gov

ALL STATE AGENCIES

VARIOUS LOCATIONS AS INDICATED BY ORDER

:

STATE OF WEST VIRGINIA

VARIQUS LOCATIONS AS INDICATED BY ORDER

No Gity WV 99999 No City WV 99999
us us
Total Order Amount | Open End |

M D3> /005
PURCHASING DIVISION AUTHORIZATION A'ITOIKJ&KGENERAL APPROVAL AS TO FORM | ENCUMBRANCE GERTIFICATION
SIGNED BY: SIGNED.BY: SIGNED BY:
DATE: DATE: _w= | pATE: ) %To&;
ELECTRONIC SIGNATURE ON FILE ELECTRONIC SIGNATURE ON Fu.g\j ELECTRONIC SIGNATURE ON FILE
Dats Printed: Aug 22,2019  Ordor Number: _OFFICE1S FORMMM&EEDN 84

— ‘7&@//9




Extended Description:
Change Order No. 3 - To extend the original contract aooordi%to all terms, conditions, prices and specifications contained in the original contract and all authorized
change orders in accordance with Master Agreement No. PA 5737.

Effective date of extension: 12/20/2019 through 12/19/2020
All provisions of the original Contract and subsequent Change QOrders not modified herein shall remain in full force and effect.

No other changes.
Line Commodity Code _ Manufacturer Model No Unit Unit Price
1 44120000 LS $0.000000
Service From Service To i

Commodity Line Description: Office supplies

Extandeti Description:

Date Printed: Aug 22,2019  Order Number: OFFICE5 Page: 2 FORM ID : WV_PRC_CMA_001 8/14




Document Phase I Document Description
OFFICE1S | Draft | OFFICE15-Office Supplies

Page 3
of 3

ADDITIONAL TERMS AND CONDITIONS

See attached document(s) for additional Terms and Conditions



STATE OF WEST VIRGINIA
ALLAN L. MCVEY DEPARTMENT OF ADMINISTRATION W. "'%’,‘R‘;f:';gf““

CABINET SECRETARY
PURCHASING DIVISION
2019 WASHINGTON STREET, EAST
CHARLESTON, WEST VIRGINIA 25305-0130

August 14, 2019

Mr. Mick Bell

Office Depot Inc.

4700 Muhlhauser Road
Hamilton, OH 45011

Subject: Contract# OFFICE15

Dear Mr. Bell:

The State of West Virginia is offering to extend subject contract under the same
terms, conditions and pricing. The extension dates are December 20, 2019 through
December 19, 2020. If your company agrees to this exlension, please sign below and
return the original to my attention as soon as possible.

Please call if you have any questions.

Very truly yours,

—~7 .
TaraLyle

Buyer Supervisor

Attachment

We agree to renew the contract for the period as stated above under the same terms and
conditions in the original purchase order and any change orders thereto.

A2 i 8212019

[ Name/Sigrarure Date
Vice President _
Title

PHONE: (304) 558-2306
FAX: (304) 5584115 WVPurchasing.gov E.E.OJAFFIRMATIVE ACTION EMPLOYER



Department of Administration
Purchasing Divigion

2019 Washington Street East
=5/ | Post OHice Box 50130
Charlaston, WV 25305-0130

RRECT ORDER NUMBER

State of West Vlrgin ia MUST AP ALL PACKAGES,
INVOICES, AND SHIPPING PAPERS.
Master Agreement QUESTIONS CONCERNING THIS
ORDER SHOULD BE DIRECTED TO
THE DEPARTMENT GONTACT.

Order Date: 2020-06-17

Order Number: CMA 0212 0212 OFFICE1S

Procurement Folder: 69103

Document Name: OFFICE15-Office Supplies

Reason for Modification;

Document Description: OFFICE15-Offce Supples Sam T, condions s pRcing o e BB
i documentation
Procurement Type: Centfal Master Agreement
Buyer Name:
Telephons:
Emall:

Shipplng Method: Best Way

Effective Start Date: 2015-01-08

Effective End Date: 2022-12-19

Free on Board; FOB Des, Freight Prepald

Vendor Customar Code: 000000217322

OFFICE DEPOT INC
4700 MUHLHAUSER RD

HAMILTON OH 45011

us
Vendor Contact Phone: (304) 781-7766

Discount Percentage: 0.0000
Discount Days: 0

Extension:

Requestor Name: Crystal Rink
Requestor Phone; (304) 558-2402

Requestor Emall: crystal.g.ink@wv.gov

ALL STATE AGENCIES

VARIOUS LOCATIONS AS INDICATED BY ORDER

*

STATE OF WEST VIRGINIA

VARIOUS LOCATIONS AS INDICATED BY ORDER

No City WV 99899 No City WV 99898
us us
| Total Order Amount | Open End |
COPY

A 06/r7 /%70
PURCHASING DIVISION AUTHORIZATION ATTORNEY GENERAL APPROVAL AS TO FORM | ENCUMBRANCE CERTIFICATION
SIGNED aY: BY: X SIGNED BY:
DATE: /a;“/ Lﬁ&, ATE : ’ \:'\ DATE: &“'4 7ok
ELECTRONIC SIGNATURE ON FILE CTRONIC SIGNATURE ON FILE ELECTRONIC SlGNn L.

Date Printsd: Jun 77. 2020,/ Grodr umitige ) OFFICE1S

FORMID : wv_PRc_CMA_obi BA4

e AI&O




Extended Description:
QOrder No. 4 - To the original contract acconding to all terms, conditions, prices and specifications contained | original contra orized

GBS Groess i Bocoms s vy M A eamract fecordin to e erma. conditions. prices ar nthe o ard all auth

Effective date of extension: 12/20/2020 through 12/19/2022

All provisions of the original Contract and subsequeni Change Orders not modified heretn shall remaln in full foree and effect,

No other changes.

Line Commodily Cods  Manufecturer ~Wodel No Unlt UnitPrice
1 44120000 LS $0.000000

BervicaFrom ___ServiceTo_

Commodity Line Description: Office supplies
Extendod Description:

Deto Printed:  Jun 17,2020  OrderNumber: OFFICE1S Page: 2 FORM ID : WW_PRC_CMA_DO1 &rid




DacuSign Envelope ID: BBESDC3E-281D04704-B2F 1-89855207E83D

ALLAN MCVEY STATE OF WEST VIRGINIA
W. MICHAEL SHEETS
CABINET SECRETARY DEPARTMENT OF ADMINISTRATION DIRECTOR
PURCHASING DIVISION

2018 WASHINGTON STREET, EAST
CHARLESTON, WEST VIRGINIA 25305-0130

June 10, 2020

Mr. Mick Bell

Office Depot Inc.

184 South Edgemont Road
Huntington, WV 25701

Subject: WV Statewide Contract No.: CMA 0212 OFFICE1S

Dear M. Bell:

The State of West Virginia is offering to extend the subject contract under the same terms, conditions and pricing. The
extension dates are December 20, 2020 through December 19, 2022. If your company agrees to this extension, please

sign below and return the original to my attention as soon as possible, You may return all renewal documents via email
to Mark. A Atkins@wv.zov .

Also attached is an Affidavit that is to be part of the purchase order and is required to be signed, dated, and notarized.

We agree 1o extend the contract for the period as stated above under the same tenms and
conditions in the original purchase order and any change orders thereto.

SusanCummings Wéb&gmm—— Vice President 6/16/2020
Print Naine ignature Tivle Date

Please call if you have any questions. @

Very truly yours,

Mk rf Aot

Senior Buyer, WVACP

West Virginia Department of Administration
Purchasing Division

2019 Washington Street, East

POB 50130

Charleston, WV 25305-0130

Phone: 304.558,2307

Fax: 304.558-4115

Email: Mark.A Atkins@wv.gov

Attachment(s)



AMENDMENT No. 9 to
MASTER AGREEMENT# 5737

I. This is Amendment No. 9 to Master Agreement #5737, ("Amendment No. 9%), dated june 11, 2019,
("Amendment No. 9 Effective Date"), is between the State of Oregon, acting by and through its Department
of Administrative Services, Procurement Services office ("DAS PS*) on behalf of the member states of the
NASPO ValuePoint Cooperative Purchasing Program, and Office Depot, Inc,, ("Contractor"}), and amends
that certain Master Agreement #5737, dated as of December 19, 2014 (the “Master Agreement”), on the
terms and conditions as provided herein.

IL The Master Agreement is hereby amended as follows?

a. The parties acknowledge and agree to extend the Master Agreement as defined In Section 1.5 of
the Master Agreement. This Master Agreement shall be extended for an additional 3-year term.
The new expiration date shall be December 19, 2022,

b. All Master Agreement terms and conditions shall remain firm and in effect throughout the term of
the Master Agreement.

I Except as expressly amended above, all other termns and conditions of the Price Agreement are still in full
forceand effect. Cantractor certifies that the representations, warranties and certifications contatned in
the Price Agreement are true and correct as of the Amendrzent Effective Date and with the same effectas -
thongh made at the time of execution of the Price Agreement. '

Certification: The individual signing on behalf 6f Contractor hereby certifies under penalty of perjury: (a)
the number shown on this form Is Contractor’s correct taxpayer Identification; (b) Contractor is not
subject to backup withholding because {f) Contractor is exempt from backup withholding, (if) Contractor
has not been notified by the IRS that Contractor is subject to backup withholding as a result ofa fajlure to
report all interest or dividends, or (1if) the IRS has notified Contractor that Contractor is no longer subject
to backup withholding; (c) s/he is authorized to act on behalf of Contractor, s/he bas authority and
knowledge regarding Contractor's payment of taxes, and to the best of her/his knowledge, for a period of
no fewer than six calendar years preceding the Amendment Effective Date, Contractor has faithfully has
complied with and is not in violation of: (i} all tax laws of this state, including but not limited to ORS
305.620 and ORS chapters 316, 317, and 318;(li) any tax provisions imposed by a political subdivision of
this state that applied to Contractor, to Contractor’s property, operations, receipts, or income, or to
Contractor’s performance of or compensation for any work performed by Contractor; (iif) anytax
provisions imposed by a political subdivision of this state that applied to Contractor, or to gouods,
services, or property, whether tangible or intangible, provided by Contractor; and (iv) any rules,
regulations, charter provisions, or ordinances that implemented or enforced any of the foregoing tax laws
or provisions; and;. (d) Contractor is an independent contractor as defined in ORS 670.600: and {e) the
supplied Contractor data is true and accurate, .

CONTRACTOR{ Office Depot, Inc. _
By: Mﬁ M' &ﬂl 7-12-/9 |
Name: Chris McEntee Tide: VP Date

DEPARTMENT OF ADM!NISWTI??VICE& PROCUREMENT SERVICES OFFICE:

By: w Mo [~/ (AR | 7/1s7’9

Name: L7 Titde: Date

Master Agreement #5733 Amd 9



Executlon Copy

AMENDMENT No. 10't0
MASTER AGREEMENT# 5737

L This is Amendment No. 10 ta Mastor Agreement #5737, (“Amendiedt No. 10, dated Septamber 23, 2019,
(“Amendmert No. 10 Bffective Diate™), is between the State of egon, acting by and through its Department of
memmsmoﬁafnﬂs on bebalf of the member states of the
NASPOQ ValuePoint Cooperative Purchasing Prograin, and Office Depot, Inc., (“Contractor™), and amends that
certain Master Agreoment #5737, dated as of December 19, 2014 (the “Master Agregment™), on the terms and
conditions as provided herein.

IL The Master Agreement is hereby amended as follows: |

&, ThepmﬁauwedgamdwM-Conm,sa.mh.nfitsma!mbgreﬂwmmd
publication, has updated the “Contract Catalog Products® es defined in Section 1.3.1(b) of the Master
Asree.mept._ Thﬁwdm-maygddmddelmimmﬂn“mnmcmhghodm“whhhmw
modHfy list pricing, (either intrease or deercase), wnd may re-categorize itenis as per Contractor’s
standard classifications, Such update shall be provided to DAS PS for dpproval; Contractor shall send
DASPSnoﬂeeoﬂbpﬁeadhmgem,wh!ch-maﬂyMeaﬂuDABPShu-lppmvedandmfad
snch changes, Pricing changes.are in effect sterting November 9, 2019,

b, Per Seotion 1.3.4 of the Mustér Agrsement, the disconnt percentages or amount off oF the forty-nine
(49) categaries of Goods Hated inExhibit B will remain the same,

¢. Any approved pricing will be updated eand changed on Contrsctor's On-Line Ordering Tool:
hup:/iorww, lace.com ot hitps/fwww business.officedspot.com.  This price change
afficis the Market Basket, Full Line Catalog, SP Richards Catalogs, and the RIST Pager, |

118 Bxcept as expressly amended abiove, all other terms swd conditions of the Master Agresment are still in full
force and effect. Contractor certifies that the: representations, warranties and certifications contained in the
Master Agreement are true and correot as of the effective dite of this amendment and with the same- effect as
though niade at the time of exeoution of the Master Agresment.

Certification: The individus! signing on behalf of Contractor hereby certifies under pentity of pegury: (a) the
number showi on !hitﬁaa:m ucwwhwuidmﬁﬁcﬁm;_(b)com is not subjact to

or dividends, or (jif) the IRS has notified.Contractor thet Contractor is no longer subject to backup witliholding;
(c) a/e: is authorized to act on bebalf of Contractor, /e has asthority and knowledge regarding Contractor’s
payment of taxes, and to the best of heg/his knowledge, for a peried of no fewer than six calender years
preceding the Amendment Effeotive Date; Contractor has fhithfullyhas complied with and is not ih violation of
() all tax laws of this etate, ineluding but not limited to ORS 305.620-and ORS chapters 316; 317, and 318;(if)
arly tax provitions imposed by a.political subdivision of this state that applied to Contractdr, to Contractor’s
property, operitions, receipts, ar income, or to Contractor’s performéite of or compenastion for' any work
performed by Contrastor; (ili) siny tax provisiens imposed by-a. political subdivision of thia state that appiied to
“Contrastar, or to goods, services, or progiosty; whethier m&. or intangible, provided by Contractor; and (iv)
any rules, regulations, charter pravisions, dr ordinanges thet implemented or enforced any of the foregaing tax
lntvs or provisions; and;. (d) Contractor is an independent contractor as defined In ORS 670.600; and (e) the
supplied Contractor data is-true and socurate: )

[S¥gnature Page Follows)

Master Agreement #5737, Amdi .




Clandia Hughes, Senior Vice President_ 10. D . 019
Title: Dats

ACES, PRocmmm SERVICES OFFICE:

200/t
£0/e

Master Agreament #5737 Amdid



DocuSign Envelope ID: 5A44A401-23A3-47B1-92A1-DSDFF265A2B1

Execution Copy

AMENDMENT No. 11 TO
MASTER AGREEMENT #5737

1. This is Amendment No. 11 to Master Agreement #5737 (“Amendment No. 11*), dated
May 15, 2020 (“Amendment No. 11 Effective Date”) is between the State of Oregon,
acting by and through its Department of Administrative Services, Enterprise Goods and
Services, Procurement Services {“DAS PS"), on behalf of the member states of the
NASPO ValuePoint Cooperative Purchasing Program and Office Depot, Inc.,
{“Contractor), and amends that certain Master Agreement #5737, dated as of December
19, 2014 {"Master Agreement”), on the terms and conditions as provided herein.

2. The Master Agreement is hereby amended as follows:

a. The parties acknowledge and agree that Contractor, as a result of its annual catalog
review process and publication, has updated the “Contract Catalog Products” as
defined in Section 1.3,1(b) of the Master Agreement. This update may add and
delete items to the “Contract Catalog Products,” which may modify list pricing,
(either increase or decrease), and may re-categorize items as per Contractor's
standard classifications. Pricing changes are effective May 16, 2020,

b. Per Section 1.3.4 of the Master Agreement, the discount percentages or amount off
of the forty-nine (49) categories of Goods listed in Exhibit B will remalin the sameé.

C. Any approved pricing will be updated and changed on Contractor’s On-Line Ordering
Tool: https://business.officedepot.com. This price change affects the Market
Basket, Full Line Catalog, SP Richards Catalogs, and the RISI Paper.

3. Except as expressly amended above, all other terms and conditions of the Master
Agreement are still in full force and effect. Contractor certifies that the representations,
warranties and certifications contained in the Master Agreement are true and correct as
of the Amendment No. 11 Effective Date and with the same effect as though made at
the time of execution of the Master Agreement.

4. Certification: The individual signing on behalf of Contractor hereby certifies under
penalty of perjury: (a) the number shown on this form Is Contractor's correct taxpayer
identification; (b) Contractor.is not subject to backup withholding because (i} Contractor
is exempt from backup withholding, (ii) Contractor has not been notified by the IRS that
Contractor is subject to backup withholding as a result of a failure to report all interest
or dividends, or (iii) the IRS has notified Contractor that Contractor is no longer subject
to backup withholding; {c) s/he is authorized to act on behalf of Contractor, s/he has
authority and knowledge regarding Contractor’s payment of taxes, and to the best of
her/his knowledge, for a period of no fewer than six calendar years preceding the
Amendment No. 11 Effective Date, Contractor has faithfully has complied with and is
not in violation of: (i) all tax laws of this state, including but not limited to ORS 305.620

Page 1of2



DocuSign Envelope ID: SA44A401-23A3-47B1-92A1-DODFF288A2B1

Execution Copy

and ORS chapters 316, 317, and 318;(li) any tax provisions imposed by a political
subdivision of this state that applied to Contractor, to Contractor's property,
operations, receipts, or income, or to Contractor’s performance of or compensation for
any work performed by Contractor; (iii) any tax provisions imposed by a political
subdivision of this state that applied to Contractor, or to goods, services, or property,
whether tangible or intangible, provided by Contractor; and (iv) any rules, regulations,
charter provisions, or ordinances that implemented or enforced any of the foregoing tax
laws or provisions; and;. (d) Contractor is an independent contractor as defined in ORS
670.600; and (e) the supplied Contractor data is true and accurate.

Approval Signatures:

Office Depot

Signature: Qlssilia Hugles Date: 5/16/2020

Printed Name and Title; Claudia Hughes SVP, BSD Sales
il

The State of Oregon, acting by and through its Department of Administrative Services, Enterprise
Goods and Services, Procuremant Services

Signature: kerd Aslind Date:5/15/2020

Printed Name and Title: Keri Ashford, State Procurement Analyst

Page 2 of 2



State of West Virginia CORRECT ORDER NUMBER MUST
APPEAR ON ALL PACKAGES, INVOICES,

Master Agreement AND BHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT
Order Date: 01-04-2021 CONTACT.
Ordar Number: CMA 0212 0212 OFFICE1S 6 | Procurement Folder: 80103
Document Name: OFFICE15-Office Suppilas i |Reason for Modification:
v = Osder CO#S is issuad to updsie tha vendor name from
Documant Description: Change Order No, 05 - Adminisirative Change ' ks o LLo per the
- - attached documents.
Procuroment Typa: _ Central Master Agreement
| Buyer Name:
Telephons:
Emafl;
Shipping Method: Best Way Effoctive Gtart Dato: 2016-01-08
Froo on Board: FOB Dast, Fraight Prepald Effective End Date; 2022-12-19
~ VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000217322 Requestor Name:  Mark A Atking
OFFICE DEPOT LLC Requestor Phone: (304) 558-2307
6800 W MILITARY TRAIL 'Roquestor Email: mark.a.atkins@wv.gov
BOCA RATON FL 33486
us
Vendor Contact Phone: 885-204-1187 Extension: 7337
Discount Detalls:
#M  No. 0.0000 0
" No
23 No
#M  No
INVOICE TO - SHIP TO
ALL STATE ABENCIES STATE OF WEST VIRGINIA
VARIOUS LOCATIONS AS INDICATED BY ORDER VARIOUS LOCATIONS AS INDICATED BY ORDER
No City WV 98909 No City WV 200988
us lus
‘ Totn) Order Amount:| Opan End|
Pl OP y
AGENCY C Y
My o1fod/ %)

PURCHASING DIVISION AUTHORIZATION ATTORNEY GENERAL APPROVAL AS TO FORM | |ENCUMBRANCE CERTIFICATION

DATE:

: frfat Q__ 2; St e : Bove, T
ELECTRONIC SIGNATURE ON FILE ﬂmmm m\\ ::rmmcmw&:éofégs

Date Printad: Jen4, 2021  OrderNumber: CMA 0212 0212 OFFICE1S €

,/g!w{ JAN T2 2024

FORM (D: WV-PRC-CMA-002 2020109



Extended Dasoription:
Change Order No. 05

Change Order No. 05 Is Issued for administiative mmmﬂymﬂhln%dbdmﬂnmmdhmdwﬁunommha(wcmmm
0000002173&FENW)QOMNMFMNMWNWWMFENW}WMMW&

The original cantract, including ail tanms, conditions, prices, spacifications, and changs orders comained Merein remain i full force and effect.
Effective date of nams change; 08/18/2020.
Tha eriginal contrac!, including afl terms, condlions, prices, specifications, and changs orders contalned therein rematn In full force and effect.

No Otrer Changss. )

Line Commodity Code Manufacturer Kodel No Unit Unit Price

1 44120000 ‘ Ls 0.000000
Service From Service To

Commodity Line Description:  Office supplies
Extendsd Description:

OatePrinted: Jand, 2021 OrderMumber: CMA 0212 0292 OFRCE1S 6 Page: 2 FORM I0: WV-PRC-CMA-DB2 2020/01



To: Fax Filings WJ Div, of Revenue PegeSof 5 8/28/2020 10.45:17 AM EDT 16099641885 From CLS-CTLS Trenton efe

Docuign Envelopa ID: OS7871A7-2093-470F-806C-EF03274DADES

. UMC-1 Rev, V2013 New Jersey Division of Revenue & Enterprise Services
Certificate of Merger/Consolldati

¢ fmf Lidh '_‘_'Ca.'.;'l [ sy .. & Lartnerships)

“ . T fot an B e i s e e
2 &Wwﬁwwd ety }éﬁw
y Jidl Wﬂ”*fwmm ;)
s oy am o qq.-#mﬁ 500 of Mot Sespty Divison 6
P Bt o P foir Progwa it ok the Mhmd‘ﬂ&bm AN
i STSESHPONES -V G s ‘ R ?.: .1.'- "..T’_:"'..' - _ '.‘- '..; ' [ A
This form may be used ta record the merger or consolidation of a limited liability company. limjiedpasisesship-os
pannership with ar Into another business entity or entitics, pursuant to NJSA 42, Applicants muls insure L
complinnce with the requirements of State law and insure 1that all filing requirements are met. Tiiis form is
to simplify filing with the New Jersey Stats Treasurer. Applicants are ndvised to seek out privath jegal advice
before submitting filings to the State Treasurer’s office. Pursuant to Statute 14A Aus 2 8 1
l. Type of Filing (check one): P Merger I Consalidaiion
3. Address of the Surviving Business Entity: 600 North Milliary Treil, Boca Raion, L 3 : 03'?
4. Name(sYlurisdiction(s) of Al Participoting Business Entities; Kentifleaton # Assigned by ‘
. Nume Jurisdiction by ‘Frensurer (I aj
Office Depot, LLC DE oeoo4L9m 34
Offiee Depo, Inc. DE 0100619685
5. Service of Process Address {For use If the surviving business entity is not authorized or registered by the State
Treasurer):

The surviving business entity ugrees thal it may be served with process in this State in any ection, sult or
procosding for the enforcement of uny obligation of a merging ur consolilating LLC, LP or partnership. The
Treasurer Is hereby appointed 2s ogent to accepl service of process in pay such action, suit, or proceeding which
shall be forwarded to the Surviving Business Eatity at the Service of Process sddress sizted ahowa,

6. Effective Date (see instaxtions):

The undersigned reprosent(s) that the sgreement of merger/consolidation is on file at the place ol business of the
surviving business entity and that an agreement of mergsr/consolidation has been approved and executed by each
business entity involved. Additionally, a copy of the merger/consolidation agresment has been or shall be furnished by
the surviving entty to any mumber of ahy person having an interest,

The undersigned also represent(s) that they aro nuthorized to sign on behalf of the surviving business catity.
Sigratune Name Tale (1T
A Do Blies l y N, David Bleisch Vice President of Office Depot, Inc. 18,2020

/! Jennifer Kurz___ Manager, of Office Depot, LLC _8/18/2020

**lmportant Notes —Now Jerscy fsw prohibits domestiv LLC's, LPs and partnerships from mesging/consolidating with
another business entity, If authority for such mergertconsolidation In not granted under the laws of the jurisdiction under
which tha other busineas entity was osganized, Also, a merger/consolidation certificate ny be filed pursuant 1o Tile
42, 42:2A or 42:28 only if the surviving or resulting business entity is a ¥mited pastrcrship, limited Tiability company
or parinurship. Also, at least onc pasticipating busingss entity must be a limited partmership or Emited linbility company,
If » for-profit domestic or foreign corporation participates or is the survivor, file the merger/consolidation pursuant to
Tille 14A. Title 1SA comporntions are not authorized io participate in mergersiconsolidations fnvolving LPs, LLCs,

partnerships and for-profit conporations.

NPGS- OF5797) S Wakers Kdower St



Department of Administration
Purchasing Division

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Master Agreement

Order Date: 04-21-2022

CORRECT ORDER NUMBER MUST
APPEAR ON ALL PACKAGES, INVOICES,
AND SHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT
CONTACT.

Order Number:

CMA 0212 0212 OFFICE15 7

Procurement Folder: 69103

Document Name:

OFFICE15-Office Supplies

Reason for Modification:

Document Description:

Change Order No. 06 - Administrative Change Order

CO#6 is issued to memorialize change in vendor
information in wvQasis.

Procurement Type: Central Master Agreement
Buyer Name:
Telephone:
Email:
Shipping Method: Best Way Effective Start Date: 2015-01-08
Free on Board: FOB Dest, Freight Prepaid Effective End Date: 2022-04-30
i VENDOR ! DEPARTMENT CONTACT
Vendor Customer Code: 000000217322 Requestor Name: Mark A Atkins
OFFICE DEPOT LLC Requestor Phone: (304) 558-2307
6600 W MILITARY TRAIL Requestor Email: mark.a.atkins@wv.gov
BOCA RATON FL 33496
us
Vendor Contact Phone: 888-294-1187 Extension: 7337
Discount Details:
Discount Allowed Discount Percentage Discount Days
#1 No 0.0000 0
#2 No
#3 No
#4 No
INVOICE TO SHIP TO 8
ALL STATE AGENCIES STATE OF WEST VIRGINIA
VARIOUS LOCATIONS AS INDICATED BY ORDER VARIOUS LOCATIONS AS INDICATED BY ORDER
No City WV 99999 No City WV 99999
us us
Total Order Amount; Open End

DATE:

PURCHASING DIVISION AUTHORIZATION

ELECTRONIC SIGNATURE ON FILE

ATTORNEY GENERAL APPROVAL AS TO FORM

DATE:
ELECTRONIC SIGNATURE ON FILE

ENCUMBRANCE CERTIFICATION

DATE:
ELECTRONIC SIGNATURE ON FILE

Date Printed:

Apr 21,2022 Order Number:

CMA 0212 0212 OFFICE15 7 Page:

1 FORM ID: WV-PRC-CMA-002 2020/01



Extended Description:
Change Order No. 06

Change Order No. 06 is issued for administrative purposes only and is to memorialze the change in vendor information. Specifically to change the vendor name due
to a corporate restructuring from Office Depot, LLc. (V/C account number 000000217322 FEIN 59-2663954) to ODP Business Solutions, LLc (V/C account number
VC0000113459 FEIN 86-2161688) per the attached documents.

System limitations require that this contract be given a new number moving forward but the original contract, including all terms, conditions, prices, specifications,
and change orders contained therein remain in full force and effect.

Contract Document CMA 0212 OFFICE15A will be issued for the following:

Vendor was: OFFICE DEPOT LLC
6600 W MILITARY TRAIL
BOCA RATON, FL 33496
FEIN: 59-2663954
wvOasis No: 000000217322

Vendor now: ODP BUSINESS SOLUTIONS LLC
6600 N MILITARY TRAIL
BOCA RATON, FL 33496
FEIN: 86-2161688
wvQasis No: VC0000113459

Effective date of change: 04/30/2022
New procurement folder: 1034104

No other changes.
Line Commodity Code Manufacturer Model No Unit Unit Price
1 44120000 LS 0.000000

Service From Service To

Commodity Line Description: Office supplies

Extended Description:

Date Printed:  Apr 21,2022 Order Number: CMA 0212 0212 OFFICE15 7 Page: 2 FORM ID: WV-PRC-CMA-002 2020/01
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TRANSFER OF RIGHTS AND OBLIGATIONS AND CONSENT MASTER AGREEMENT #5737

This Transfer of Rights and Obligations (this “Transfer Agreement”) is entered into by and
between Office Depot, LLC (“Contractor- Assignor’) and ODP Business Solutions, LLC
(“Assignee”) with respect to all rights and obligations of Contractor-Assignor arising out of the
Master Agreement (defined below). Capitalized terms used but not otherwise defined have the
meaning given to them in the Master Agreement.

RECITALS

Contractor-Assignor entered into Master Agreement 5737 dated December 19, 2014, with the
State of Oregon Department of Administrative Services (the “State”) to provide office supplies
(the “Master Agreement”).

The Master Agreement contains a provision that Contractor-Assignor shall not assign, delegate
or otherwise transfer any of its rights or obligations under the Master Agreement without first
obtaining the written consent of State.

Contractor-Assignor desires to assign all rights, title, and interest and delegate all duties arising
under the Master Agreement, and Assignee is willing to accept and assume the assignment of
all such rights, title, and interest and the delegation of all duties arising out of the Master
Agreement as applicable.

Both parties to the Transfer Agreement desire to induce the State to give its written consent to
the Transfer Agreement and the assignment, delegation, and assumption of the Master
Agreement.

NOW THEREFORE, in consideration of the mutual promises, terms and conditions contained in
this Transfer Agreement, the receipt and sufficiency of which are hereby acknowledged,
Contractor-Assignor and Assignee mutually agree as follows:

1. Assignment of Rights and Transfer of Obligations

Contractor-Assignor hereby (a) assigns all of its rights, title, and interest to and under, and (b)
delegates all of its duties to and under, the Master Agreement to Assignee effective May 1, 2022
(the “Transfer Effective Date”).

2. Acceptance of Assignment and Delegation and Assumption of Master Agreement

Assignee hereby accepts the assignment from Contractor-Assignor of (a) all rights, title, and
interest in and (b) the delegation of all duties arising out of the Master Agreement and assumes
and agrees to perform all obligations of Contractor-Assignor in strict conformance with the terms,
conditions, requirements, and specifications therein including all amendments, if any, of the
Master Agreement from and after the Transfer Effective Date.
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3. Inducement to State to Accept Assignment

As an inducement to the State to accept the assignment and delegation contained in the
Transfer Agreement, Contractor-Assignor and Assignee agree as follows:

(a) Assignee Performance Guarantees

Assignee agrees to perform and comply with all of the obligations contained in the Master
Agreement in strict conformance with the terms, conditions, requirements, and specifications
therein including all amendments, if any, entered into between the parties as of the Transfer
Effective Date.

(b) Assignee Representations and Warranties

Assignee represents and warrants as follows:

¢ Assignee has the power and authority to enter into and execute this Transfer
Agreement and when executed and delivered, the Transfer Agreement shall be a valid
and binding obligation of Assignee enforceable in accordance with its terms.

(2) Assignee has the power and authority to enter into and perform the Master
Agreement and as of the Transfer Effective Date, the Master Agreement shall be a valid
and binding obligation of Assignee enforceable in accordance with its terms.

3) Assignee represents and warrants that Assignee has the skill and knowledge
possessed by well-informed members of its trade or profession and shall apply that skill
and knowledge with care and diligence, so Assignee and Assignee’s employees and any
authorized subcontractors perform the obligations contained in the Master Agreement in
accordance with the standards prevalent in Assignee’s trade or profession.

4) Assignee represents and warrants that all Goods delivered under the Master
Agreement if any, are free and clear of any liens or encumbrances, and that Assignee
has full legal title to the Goods, and that no other person has any right, title or interest in
the Goods that shall be superior to or infringe upon the rights granted to the State under
the Master Agreement.

5) Assignee represents and warrants that any Goods delivered by Assignee under
the Master Agreement, if any, shall conform to the specifications, capabilities,
characteristics, functions, and performance standards set forth in the Master Agreement
and any documentation provided by Assignee related to the Goods, shall be free from
error or defect that materially impairs their use, and shall be free from defects in
materials, workmanship, and design.
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(€

4.

6) Assignee represents and warrants that when used as authorized by the Master
Agreement, the Goods delivered by Assignee, if any, and any use of such Goods, will not
infringe on the rights of any third party.

2] The representations, warranties, and certifications set forth in this Transfer
Agreement are in addition to, and not in lieu of, any other representations and warranties
provided in the Master Agreement. All representations and warranties in this Transfer
Agreement and the Master Agreement shall be cumulative and shall be interpreted
expansively so as to afford the State with the broadest protection available.

Contractor-Assignor Representations, Warranties and Performance Guarantees

(4} Contractor-Assignor represents and warrants that (i) the Master Agreement is in
full force and effect in accordance with its terms and (ii) the Contractor-Assignor is
not in default of the Master Agreement and (jii) all payments due under the Master
Agreement as of the Transfer Effective Date have been made and (iv) Contractor-
Assignor has no claims against the State arising under the Master Agreement.

Effective Date

This Transfer Agreement is conditioned upon the State’s consent to this assignment and
delegation as evidenced by the State’s execution of the attached Consent. The Transfer
Agreement shall become effective as of the Transfer Effective Date, when (a) the Transfer
Agreement is executed by the Contractor-Assignor and Assignee, (b) the attached Consent is
executed by the State, and (c) all required approvals are received.

5.

@)

(b)

Miscellaneous Provisions

This Transfer Agreement amends the Master Agreement only as to the assignment of
Master Agreement from Contractor- Assignor to Assignee and otherwise remains in full
force and effect.

This Transfer Agreement contains the entire agreement and understanding of the

Contractor-Assignor and Assignee with respect to the assignment and assumption of the Master
Agreement and supersedes all prior and contemporaneous agreements between the parties with
respect to the subject matter of this Transfer Agreement.

(©

(d)

The Contractor-Assignor and Assignee agree to execute such further documents as may
be reasonably required to consummate the assignment and delegation contemplated by
this Transfer Agreement, so long as the terms of such documents are fully consistent
with the terms of this Transfer Agreement.

The State is an intended beneficiary of this Transfer Agreement. Except as set forth,
nothing in this Transfer Agreement gives, is intended to give, or shall be construed to
give or provide any benefit or right to third persons unless such third persons are
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individually identified by name herein and expressly described as intended beneficiaries
of the terms of this Transfer Agreement.

(e) The laws of the State of Oregon (without giving effect to its conflicts of law principles)
govern all matters arising out of or relating to this Transfer Agreement, including, without
limitation, their validity, interpretation, construction, performance, and enforcement.

Office Depot, LLC (Assignor) Federal Tax ID: 59-2663954

6’«4&4\, JAAW 3/10/2022

Signature and Date:

Brian Abromovage
. . VP, BSD
Printed Name and Title:

ODP Business Solutions, LLC (Assignee) Federal Tax ID: 86-2161688

Beian A 3/10/2022

Signature and Date:

Brian Abromovage VP, BSD

Printed Name and Title:
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CONSENT OF THE STATE

1. The State hereby consents to the assignment of the rights and the delegation of the
obligations arising out of the Master Agreement by the Contractor-Assignor and the acceptance
of the rights and assumption of the obligations by the Assignee.

2. This consent is subject to the terms, conditions, representations, warranties, and
covenants of this Transfer Agreement and the Master Agreement.

3. The State and Assignee agree to execute such further documents as may be reasonably
required to consummate the assignment and delegation contemplated by this Transfer
Agreement, so long as the terms of such documents are fully consistent with the terms of the
Transfer Agreement.

The State of Oregon, acting by and through its Department of Administrative Services,
Enterprise Goods and Services, Procurement Services

keni 4. Ashford 3/10/2022

Signature and Date:

Printed Name and Title: Keri Ashford, State Procurement Analyst

Approved for Legal Sufficiency Pursuant to ORS 291-047:

Karen Johnson, Senior Assistant Attorney General via e-mail dated 3/4/2022

ODP Business Solutions, LLC (Assignee) Federal Tax ID: 86-2161688

brian Abenorcye 3/10/2022

Signature and Date:

. ] Brian Abromovage VP, BSD
Printed Name and Title:




OoDP

THE ODP CORPORATION
November 1, 2021

A Message to Our Customer Community:

I shared with you in May 2021 the exciting news that The ODP Corporation planned to pursue a
separation into two, independent, publicly traded companies to better position us to serve you
and meet all of your current and future office supplies and business services needs.

This separation represents a material step in the evolution of our company and one that we
strongly believe will unlock significant opportunities for you. By pursuing a more defined and

focused strategy, we expectto become more flexible and innovative, enabling us to better
support your business.

We've made significant progress over the last six months in the separation process:

o We now intend to structure the separation as a tax-free spin-off of our consumer
business, including Office Depot and OfficeMax retail locations and officedepot.com.

e Gerry Smith will continue to serve as CEO of The ODP Corporation (ODP), a leading
B2B solutions provider serving small, medium and enterprise level companies, following
the separation.

¢ ODP will consist of several operating companies, including our current Business
Solutions Division, which will be renamed ODP Business Solutions. ODP will also
continue to own the global sourcing operations and other sourcing, supply chain and
logistics assets.

As | shared with you previously, the separation will have minimal impact on our service
offerings, and we will continue to honor our customer programs, including retail purchasing
options. However, because ODP and Office Depot will be separate, independent companies,
our written customer agreements mustbe updated. Your account representative will be in touch
in the next few weeksto discuss how to best execute these updates. The separation remains on
track to be completed in the first half of 2022, and we will need updated written agreements to
be executed before then.

I look forward to providing you with relevant updates as they develop. In the meantime, if you
have any questions, please do not hesitate to reach out to our help center or to your account
representative.

I'd like to thank you again for your continued loyalty and support. We greatly value your
business and are honored to continue to serve as your go-to office supplies and business
services provider.

Sincerely,

STALS

Stephen Mohan
EVP, Business Solutions Division



