
































































































































Docusign Envelope [D: E3SASTTE-1CE4-AFBE-G643-18A20FCACEAT

Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "OFFICE DEPOT, LLC" IS DULY FORMED
UNDER THE LAWS OF THE STATE OF DELAWARE AND IS5 IN GOOD STANDING AND
HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS
OF THE SIXTH DAY OF AUGUST, A.D. 2020.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

ASSESSED TO DATE,

VUE (S

Jlﬂrw W, Bullock, Secretary of State )

3033159 8300

S5R# 20206611259 =
You rmay verify this certificate online at corp. delaware gov/authver.shitrnl

Authentication: 203419147
Date: 08-06-20
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Certification 1356
CERTIFICATE OF EMPLOYEE INFORMATION REPORT
RENEWAL e
This is to certify that the contractor listed belovlv has submitted

-1.1 et. seq. and the §tété- Treasure
effect for the period of 15 -APR-2 021

#1

OFFICE DEPOT, LLC

6600 NO. MILITARY TRatr

BOCA RATON FL 33496

ELIZABETH MAHER MUOIO
State Treasurer










































Office Depot, LLC Clarifications/Exceptions to
REGION 10 ESC/EQUALIS GROUP
REQUEST FOR PROPOSAL #R10-1128 FOR:
OFFICE SUPPLIES AND RELATED PRODUCTS AND SERVICES
Revised 3.1.22

Office Depot believes that the below present a very minor departure from the RFP and are not cause for Office
Depot’s bid response to be found non-responsive. If for any reason you find any of the below to be a material
departure from the RFP, we are happy to enter into good faith negotiations with you to endeavor to find a
reasonable solution to satisfy the requirement(s).

SECTION 1

Page

Clarification

6.2. Price value and coverage.

Office Depot offers competitive pricing to each customer based on several factors, including Office
Depot’s total delivered cost, the customer’s unique service level requirements, the customer’s total
volume of spend, and the customer’s product mix. Because Office Depot customizes its pricing for
each individual customer based on numerous factors, and because each customer is unique in its
requirements, spend and product mix, we are unable to guarantee that one particular customer’s
pricing is as favorable as any other customer’s pricing at the SKU-level. However, Office Depot is
committed to providing each customer the best valued program that suits such customer’s needs.

6.3 Pricing format.

eCategory Percentage Discount: In this scenario, the catalog used as the price basis should be from a
verifiable price list or catalog.

Office Depot clarifies: the catalog “may be either printed or virtual”.

6.4.0ther Discounts or Enhanced Pricing: Participating public agencies sheuld may seek to negotiate
additional price concessions based on quantity purchases of any products offered under the Contract.
Strike “should” and insert “may”.

6.5.0ther Restrictions and Fees:

Additional freight charges may apply for items exceeding certain height and weight, furniture, bulk
items, cases of bottled water and other beverages, furniture, Hawaii, Alaska and Puerto Rico orders,
special orders and/or rush deliveries.

Office Depot shall institute a Fifty Dollar ($50.00) minimum order value per delivered order. Orders
that do not comply with such minimum order value will be processed subject to a special handling fee.

SECTION 3

Page

Clarification

1.1 Office Depot responds:

1.1 Equalis Group shall be afforded all of the rights, privileges and indemnifications afforded to Region
10 ESC under Sections 13.3 and 13.6 of the Vendor Contract, and such rights, privileges and
indemnifications shall accrue and apply with equal effect to Equalis Group, including, without
limitation, Vendor’s obligation to provide insurance and other indemnifications to Lead Public Agency.

1.4 The Vendor shall respond to such requests within one (1) working day after receipt of the request.
Office Depot clarifies:

The Vendor will strive to respond to such requests within one (1) working day after receipt of the
request. Complexity of requests could drive longer response times.

2.1. The Contractor agrees that Region 10 ESC shall have the right, atits-sele-eption; with mutual
agreement of the Vendor, to renew the Contract for two (2) additional one-year periods or portions
thereof.

Office Depot strikes “at its sole option” and inserts “with mutual agreement of the Vendor”.

3.33.3 Respondent’s promise: Respondent agrees all prices, terms, warranties, and benefits granted




by Respondent to Members through this contract are comparable to or better than the equivalent
terms offered by Respondent to any present customer meeting the same qualifications or
requirements.

Office Depot offers competitive pricing to each customer based on several factors, including Office
Depot’s total delivered cost, the customer’s unique service level requirements, the customer’s total
volume of spend, and the customer’s product mix. Because Office Depot customizes its pricing for
each individual customer based on numerous factors, and because each customer is unique in its
requirements, spend and product mix, we are unable to guarantee that one particular customer’s
pricing is as favorable as any other customer’s pricing at the SKU-level. However, Office Depot is
committed to providing each customer the best valued program that suits such customer’s needs.

4.2 Form of contract

A Participation Agreement will not be required unless Vendor agrees to any customization. A sample
Participation Agreement is included in our response. Form of contract refers to an agreement
between Equalis and the Member.

4.4 Assignment of Contract.

Office Depot takes exception and responds: Neither party may assign this Agreement without the
prior written consent of the other party, except that Office Depot (i) may assign this Agreement to any
of its subsidiaries or affiliates at any time, or (ii) may assign this Agreement in connection with the
transfer or sale of all or substantially all of its business related to this Agreement.

In Q3 of 2021 Office Depot publicly announced the separation of the Business Solutions Division and
its Retail Division. Effective May 1, 2022, Office Depot, LLC will assign all of its right, title and interest
to its affiliate, ODP BSD.

5. Termination of Contract.
Office Depot requires mutual termination rights.

5.3 Office Depot strikes: “In the event that the participating agency or entity must purchase in an
open market, contractor agrees to reimburse the participating agency or entity, within a reasonable
time period, for all expenses incurred.”

5.4 Force Majeure. Office Depot inserts: pandemics.

The term Force Majeure as employed herein, shall mean acts of God, strikes, lockouts, or other
industrial disturbances, act of public enemy, orders of any kind of government of the United States or
the State of Texas or any civil or military authority; insurrections; riots; epidemics; pandemics;
landslides

5.5 Standard Cancellation: Either party may cancel this contract in whole or in part by providing
written notice. The cancellation will take effect 90 business days after the other party receives the
notice of cancellation. After the 90th business day all work will cease following completion of final
purchase order. Region 10 ESC reserves the right to request additional items not already on contract
at any time.

Office Depot requires 180 business days’ notice of cancellation.

7.5 Additional charges

Additional freight charges may apply for items exceeding certain height and weight, furniture, bulk
items, cases of bottled water and other beverages, furniture, Hawaii, Alaska and Puerto Rico orders,
special orders and/or rush deliveries.

Office Depot shall institute a Fifty Dollar ($50.00) minimum order value per delivered order. Orders
that do not comply with such minimum order value will be processed subject to a special handling fee.

8.1 Payments: The participating entity using the contract will make payments directly to the
awarded vendor. Payment shall be made after satisfactory performance, in accordance with all
provisions thereof, and upon receipt of a properly completed invoice.
Office Depot inserts: Invoices are due twenty (20) days from the date of invoice. Vendor shall
establish participating Member's credit limit, which may be lowered (or Vendor may refuse to ship any
orders) if at any time: (a) participating Member is delinquent in making payments to Vendor; (b)
participating Member is in breach of any resulting agreement; or (c) participating Member's credit
standing becomes impaired or reasonably unsatisfactory to Vendor.

In certain instances, orders may be paid using a credit card; provided, however, if




participating  Member elects to use a credit card as a form of payment, payment is due at the time
of purchase.

9.2 Price increase: Should it become necessary or proper during the term of this contract to
make any change in de5|gn or any alterations that will increase expense Region 10 ESC must be
not|f|ed |mmed|ately

Office Depot strikes from the second sentences through the end of Section 9.2 and adds the following:
In the event of any extraordinary changes in the market, including but not limited to tariffs and costs
impacted by raw materials or supply and demand, Office Depot will have the right to adjust the pricing
of the Products immediately upon providing written notice to the Customer to reflect such price
increases.

10.1 Audit rights.

Office Depot clarifies: Subject to confidentiality agreements between Office Depot and third parties,
and no more than annually, Customer, at its expense, may audit Office Depot’s books and records to
determine whether Office Depot extended the correct pricing. Any third-party auditor used must be
approved by Office Depot, and must execute a non-disclosure agreement. Office Depot may dispute
the results of any audit, and will refund any overcharges to Customer (and Customer will refund any
undercharges to Office Depot). Other conditions may apply.

11.2 Discontinued products: If a product or model is discontinued by-the-manufacturer, Vendor may
substitute a new product or model if the replacement product meets or exceeds the specifications
and performance of the discontinued model and if the discount is the same or greater than the
discontinued model, if available.

Office Depot strikes “by the manufacturer” and inserts at the end of the sentence “if available” and
inserts “The core price will be at least the same discount as offered for non-core catalog discount.”

11.3 New products/Services: New products and/or services that meet the scope of work may be
added to the contract. Priei -

Office Depot responds: The core price W|II be at least the same dlscount as offered for non-core
catalog discount.

11.6 Warranty conditions: All supplies, equipment and services shall include manufacturer's minimum
standard warranty and one (1) year labor warranty unless otherwise agreed to in writing .

Office Depot strikes. Office Depot’s warranties will be limited to Office Depot-branded products only,
and for all other products, Office Depot will pass through to Customer all manufacturer-supplied end-
user warranties.

11.7 Buy American requirement
Office Depot strikes. Our assortment includes products that are not “Buy American”. Products that
meet the requirement are designated on our website.

12.3 Registered sex offender restrictions

Office Depot clarifies: "If fingerprints are required, Office Depot will need associate’s consent to be
finger-printed. Office Depot does not make this a condition of employment for its associates. In the
event an employee chooses not to have fingerprinting done, which is their right, they would need to
be replaced on the account with someone who agrees to be fingerprinted. As it relates to
subcontractors, Office Depot is not able to fingerprint third parties and would have to have the
subcontractor agree to fingerprint their own employees."

11

13.3 Indemnity
Office Depot inserts “third party” before “claims”, “negligent” prior to “actions of Vendor” and adds
to the end of the section: “In no event shall either party be liable for consequential, special, indirect

” u




or incidental damages, including but not limited to any damages resulting from loss of use or profits
arising out of or in connection with this agreement, whether in an action based on contract, tort,
(including negligence) or any other legal theory, even if the party has been advised of the possibility of
such damages.”

11

13.5 Marketing: Vendor agrees to allow Region 10 ESC and Equalis Group to use their name and logo
within website, marketing materials and advertisement.

Office Depot adds to the end of the sentence, “ in accordance with the Office Depot Trademark Policy
and Procedures.” Office Depot will provide upon award.

11

13.6.1 Insurance Vendor shall give the participating entity a minimum of ten (10) days’ notice prior to
any modifications or cancellation of policies.
Office Depot inserts after shall “endeavor to” and change “ten (10) days’” to “thirty (30) days’”.

11

13.7 Subcontracts/Sub Contractors: If Vendor serves as prime contractor, it shall not enter into any
subcontract subject to this solicitation without prior approval from Region 10 ESC.

Office Depot clarifies: “Vendor, without obtaining written consent from Region 10 ESC, may
subcontract duties under any resulting contract to those subcontractors who are generally involved in
the day-to-day business operations of Vendor, including, but not limited to, third-party logistics
vendors, delivery carriers, and customer service providers.”

13

Paragraph after “Term of Contract”. Unless otherwise stated, all contracts are for a period of two (3)

years with an option to renew annually for an additional two (2) years if agreed to by .

Office Depot strikes “Region 10 ESC”, inserts “both parties”. Office Depot agrees that in the event of a
custom participation agreement that contractually extends the term beyond the Master Agreement,
Office Depot will continue to accrue and make Administrative Fee payments.

15

Joint Marketing / Logo & Name Use
Office Depot’s Trademark Policy and Procedures document will be added as an Exhibit.

16

Term & Termination.

Office Depot strikes: Upon termination of the Master Agreement for any reason, Winning Supplier
shall continue making Administrative Fee and other payments, as set forth in Appendix C, to Equalis
that are generated by individual Program Participant’s purchase of Products & Services for a period of
either i) one (1) year from the date of termination, or ii) through the then current expiration date of
the Master Agreement, whichever is shorter, to the extent that Winning Supplier continues to
generate revenue from each Program Participant’s purchase of Products & Services following the
termination of the Master Agreement. Office Depot agrees that in the event of a custom participation
agreement that contractually extends the term beyond the Master Agreement, Office Depot will
continue to accrue and make Administrative Fee payments.

16

Audit of Winning Supplier. Office Depot takes exception. Subject to confidentiality agreements
between Office Depot and third parties, and no more than annually, Customer, at its expense, may
audit Office Depot’s books and records to determine whether Office Depot extended the correct
pricing. Any third-party auditor used must be approved by Office Depot, and must execute a non-
disclosure agreement. Office Depot may dispute the results of any audit, and will refund any
overcharges to Customer (and Customer will refund any undercharges to Office Depot). Other
conditions may apply.

18

Assignment. Office Depot takes exception and responds: Neither party may assign this Agreement
without the prior written consent of the other party, except that Office Depot (i) may assign this
Agreement to any of its subsidiaries or affiliates at any time, or (ii) may assign this Agreement in
connection with the transfer or sale of all or substantially all of its business related to this Agreement.
In Q3 of 2021 Office Depot publicly announced the separation of the Business Solutions Division and
its Retail Division. Effective May 1, 2022, Office Depot, LLC will assign all of its right, title and interest
to its affiliate, ODP BSD.

“Equalis acknowledges that on May 1, 2022 (“Assignment Effective Date”), this Agreement shall be
assigned by Office Depot, LLC to ODP Business Solutions, LLC, a Delaware limited liability company
(“ODP BSD"”). As of the Assignment Effective Date, Vendor hereby assigns all of its right, title and




interest under the Agreement to ODP BSD, and ODP BSD hereby assumes all obligations under the
Agreement.”

Appendix C
page 5

1.Administrative Fee. On or before the fifteenth (15th) of each month,
Office Depot strikes “fifteenth (15™)” and changes to “thirtieth (30t").















